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REQUESTED ACTION

Pursuant to RSA 228:109, authorize the Department of Transportation to enter into a Long-Term
Lease/Concession Agreement of two state-owned bus terminals - the Portsmouth Transportation Center
adjacent to 185 Grafton Drive and Interstate 95 (1-95) and in Dover located at 23 Indian Brook Road -
with Jalbert Leasing, LLC d.b.a. C&J Bus Lines (Vendor 156196), Project #45012, for a period of thirty
(30) years; and to receive a fixed annual rental fee plus six percent (6%) of all Gross Sales at the Dover
facility and a fixed annual rental fee and three percent (3%) of all Gross Sales at the Portsmouth facility,
effective upon Governor and Council approval through December 31, 2055.

Income will be credited as follows:

04-96-96-964010-2050

State Bus Services & Facilities

007-401102 Agency Income

EXPLANATION

The state-owned Portsmouth and Dover facilities were constructed in 2000 and 2007, respectively, and
have served as essential public transportation hubs for the State, accommodating local and intercity bus
services, carpools, vanpools, and taxi connections. The New Hampshire Department of Transportation
(Department) has historically solicited for facility operators to staff and operate the facilities since they
opened and, due to the structure of those agreements, the Department has also been required to fund
increasing maintenance and operating costs, along with increased capital costs for building improvements
and security systems. Additionally, each facility also currently warrants consideration of expanded
parking or parking controls due to the high demand for parking and persistent parking abuse. The
Department's ability to proactively address these aforementioned needs, while providing patrons with
high quality facilities and services, is difficult given the projected long-term Federal and State funding
and resources dedicated to transit-related maintenance and capital improvements. The varied needs and
timeframes in which these needs require attention can be more efficiently and effectively addressed by a
dedicated Operator and a Long-Term Lease/Concession Agreement for the Portsmouth and Dover
facilities.

Accordingly, the Department seeks to enter into a Long-Term Lease/Concession Agreement of the Dover
and Portsmouth Bus Terminals. The Department owns all of the property on which the Dover facility is
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located and will realize an annual fixed rental fee and 6% of Gross Sales for the Dover facility. The
Portsmouth facility is located on property owned by both the Department and the Pease Development
Authority (PDA) and thus both the Department and PDA will each realize an annual fixed rental fee and
3% of Gross Sales for the Portsmouth facility. The Portsmouth-related contract language was developed
in cooperation with the PDA and the PDA board approved the contract at a recent board meeting. Base
rent payments for both facilities are included in Exhibit K and Gross Sales is defined within the subject
Agreement. Year 1 State portion of base rent for both facilities is $51,580 and escalates annually per
schedule on Exhibit K.

By way of background and chronological timeline on this P3 project, please note the following:

NH RSA 228:107-115, Public-Private Partnership Projects, enacted into law in 2016, establishing a
Public-Private Partnership (P3) Infrastructure Oversight Commission allowing for the development of P3
projects. The P3 Commission shall consider and recommend projects to the Commissioner of
Transportation that may be suitable for delivery using design-build-finance-operate-maintain or design-
build-operate-maintain services. The P3 Commission shall also act as an advisory board during the
execution of a public-private partnership project, supporting the Department in the development of a
request for proposals and in the preparation of agreements for public-private partnership projects. The
duties of the P3 Commission include establishing a process for the submission and evaluation of public-
private partnership projects for projects proposed by the Department of Transportation (solicited
proposals) and by other entities (non-solicited proposals).

Accordingly, the P3 Commission convened meetings in 2016 and accepted letters of interest for P3
projects. An unsolicited proposal for the long-term lease of the Portsmouth and Dover Bus Terminals was
received in the 2017/2018 call for projects. Based on the project need, values of the P3 approach, and
benefits to the State as detailed during P3 Commission meetings and public hearings, the P3 Commission
approved the P3 procurement method for this project at their meeting on March 29, 2019.

In June 2019, the Department issued a Request for Qualifications (RFQ): Long-Term Lease/Concession
Agreement of the Dover and Portsmouth Bus Terminals. Two (2) proposals were submitted and both
respondents met the minimum qualifications necessary to be advanced to the Request for Proposal (RPP)
phase.

The Department received approval from the Capital Budget Overview Committee on January 13, 2020,
and the Governor and Executive Council as Item #28 at the January 22, 2020, meeting, that a P3
approach is appropriate for the long-term lease and management of the Portsmouth and Dover Bus
Terminals and that the Department should develop an RFP to select an operator. To solicit feedback, the
Department facilitated a public hearing on the draft RFP at Portsmouth City Hall on February 20, 2020.
Based on comments received, the Department made subsequent revisions to the draft RFP and presented
the revised draft RFP to the P3 Commission at their meeting on May 13, 2020, at which the P3
Commission voted to approve the RFP.

On December 31, 2020, the RFP for the Long-Term Lease/Concession Agreement of the Dover and
Portsmouth Bus Terminals was released to the two qualified respondents from the Request for
Qualification process, with one of the two qualified firms submitting a proposal. However, due to the
ongoing negative impacts of the COVID-19 pandemic upon public transit services, the Department
ultimately cancelled the original RFP.



With the post-pandemic recovery of transit services along the Spaulding Turnpike and 1-95 corridors, and
robust utilization of the facilities in Dover and Portsmouth, the Department reinitiated the process in May
2023, with the release of a second RFQ: Long-Term Lease/Concession Agreement of the Dover and
Portsmouth Bus Terminals. One (1) proposal, from Jalbert Leasing, LLC, was received and evaluated,
and met the minimum qualifications necessary to be advanced to the RFP phase.

On September 22, 2023, the Request for Proposal: Long-Term Lease/Concession Agreement of the
Dover and Portsmouth Bus Terminals was released to Jalbert Leasing, LLC and their proposal was
received by the October 26, 2023, deadline.

A Selection Committee, established prior to the release of the RFP to evaluate and score Jalbert Leasing,
LLC's proposal, consisted of the following Department personnel:

•  Fred Butler, Public Transportation Administrator, Bureau of Rail & Transit

• Wayne Gardner, Administrator, Bureau of Finance & Contracts

• Michael Pouliot, Transportation Specialist, Bureau of Rail & Transit

The Selection Committee members met several times to review the proposal based on the criteria
established within the RFP. On November 8, 2023, the Selection Committee conducted an oral interview

with Jalbert Leasing, LLC to receive clarification on elements of their proposal, with a written technical
clarification submitted November 15, 2023, as a follow up to the interview. On November 17, 2023, the
Selection Committee met for the last time to finalize its consensus scoring based on the content of the
proposal and clarifications received. The resultant total score is as follows:

•  Jalbert Leasing, LLC: 72 points of a maximum 100 points

Details about the scoring are as follows:

CATEGORY
POINTS

AVAILABLE
SCORING

TECHNICAL PROPOSAL 80 67

Section I: Site/Facility Development to include any

new/altered infrastructure
15 12

Section II: Facilities Management Plan (Operations and
Maintenance)

15 13

Section III: Approach to generating revenue at or through
the use of the facilities

5 4

Section IV: Team members' experience and key staff
qualifications in similar transportation center management
projects

15 15

Section V: 0\>erall ability to meet stated Goals of the State
and criteria ofthe Ground Lease Contract (which
incorporates Earlv Development Agreement by reference)

20 14

Section VI: Proof ofFinancial Strength and On-Going
Stability'

10 9

REVENUE PROPOSAL 20 S

Section VII: Base Rent Payment Proposal 15 5

Section VIII: Gross Sales Rent Payment Proposal 5 0



TOTALS 100 72

The Selection Committee's evaluation and scoring of Jalbert Leasing, LLC's Proof of Financial Strength
and On-Going Stability (Section VI) was assisted by HNTB. As the project's consultant, HNTB's own
team of professional financial analysts reviewed the financial materials within the proposal. On
November 13, 2023, HNTB provided its independent analysis that the Selection Committee utilized in
determining its scoring of Section VI.

The Long-Term Lease/Concession Agreement of the Dover and Portsmouth Bus Terminals has been
approved by the Attorney General as to form and execution. Copies of the fiilly executed agreement are
on file at the Secretary of State's Office and the Department of Administrative Services, and subsequent
to the Governor and Executive Council approval will be on file at the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

William J. Cass, P.E.

Commissioner

Attachments



The Slate of New Hampshire, the Pease Development Authority, and Lessee/Operator hereby mutually

agree as follows:

GENERAL PROVISIONS

1.1 Lessors:

(a) the State of New Hampshire, acting by and through the State Agency identified below;

and,

(b) Pease Development Authority (PDA) identified below.

1.2 State Agency:

New Hampshire Department of
Transportation

1.3 State Agency Address:

John 0. Morton Building
PO Box 483

7 Hazen Drive

Concord, NH 03302-0483

1.4 PDA:

Pease Development Authority

1.5 PDA Address:

55 International Drive
Portsmouth, NH 03801

1.6 Lessee/Operator:

Jalbert Leasing, LLC

1.7 Lessee/Operator Address:

185 Grafton Drive

Portsmouth, New Hampshire 03801

1.8 Lessee/Operator
Phone Number:

(603) 430-1100

1.9 Account Number:

04-96-964010-

2050-007-401102

1.10 Completion
Date:

December 31, 2055

l.l I Price Limitation:

N/A

1.12 Contracting Officer for State Agency:

Nicole Bryant, Administrator, Bureau of Rail

and Transit

1.13 State Agency'

(603)271-2461

^elephone Number

L14 Contracting OfTicer for PDA:

^

1.15 PDA Telephone Number:
(603) 433-6068

'16 i 1.17 Name and Title of Lessee/Operator

Signatory

,  -lb Acki^wlcdgcmciu: State of A//^ .County of
, before the undersigned officer, personally appeared the person

—idcnuiieti in block 1.17. or satisfactorily proven to be the person whose name is sinned in
•I

V  . 1

' :U



block 1.67 and acknowledged that s/he executed this document in the capacity indicated in
block 1.17.

1.19 Signature of Nularv/riibiic or Just ce ol the Peace

1.20 Name ancrriilc of Notary or Justice of the Peace
JAMIE LE8N1AK

Notary PubUo - NowlHampahtre
My Commission Expires February 5,2025

\.2r—PDA Si^iUirc

1.23 State Agcn^ Signature

1.22 Name and Title of PDA Signatory

1.24 Name and Title of State Agency

OtputyCormrtttioner

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

By: Director, On:

1.25 Approval by the Attorney General (Form, Substance and Execution)

1.26 Approval by the Governor and Executive Council

By: On:



LONG-TERM LEASE/CONCESSION AGREEMENT OF THE DOVER AND

PORTSMOUTH BUS TERMINALS

THIS LONG-TERM LEASE/CONCESSION AGREEMENT OF THE DOVER AND

PORTSMOUTH BUS TERMINALS (this "Lease") is made on the day of , 2024 by
and between: (a) the State of New Hampshire (the "State"), acting through the New Hampshire
Department of Transportation, having an office at 7 Hazen Drive, Concord, New Hampshire
03302-0483 (the "NHDOT"). and the Pease Development Authority, having an office at 55
International Drive, Portsmouth, New Hampshire 03801 ("PDA"), and, together with the State,
(collectively, "Lessors"): and (b) Jalbert Leasing, LLC, a limited liability company organized
under the laws of the State of New Hampshire with offices at 185 Grafton Drive, Portsmouth,
New Hampshire 03801, as lessee and operator (together with its successors and assigns,
"Operator"). The State, PDA, and Operator may, from time to time, each be referred to
individually as a "party" to this Lease or may, from time to time, all be referred to collectively
as "parties" to this Lease.

RECITALS:

WHEREAS, the State is the owner of real property located at 23 Indian Brook Road in Dover,
New Hampshire, which property is more particularly described on Exhibit A to this Lease;

WHEREAS, the State is the owner of real property located adjacent to Graflon Road and
Interstate 95 (1-95) in Portsmouth, New Hampshire, which property is more particularly
described on Exhibit C to this Lease;

WHEREAS, PDA, an agency of the state of New Hampshire established under the provisions
of RSA chapter 12-G, is the owner on behalf of the state of New Hampshire of real property
located adjacent to Grafton Road and Interstate 95 (1-95) in Portsmouth, New Hampshire, which
property is more particularly described on Exhibit D to this Lease, is located on the Portsmouth
International Airport at Pease (the "Airport"), and is located within the Airport's Runway
Protection Zone;

WHEREAS, PDA is operator of the Airport, which is part of the Pease Intemational
Tradeporl (the "Tradeport"):

WHEREAS, on May 30, 2023, the Stale issued a Request for Qualifications, RFQL DOT
2023-08, and subsequently on September 22, 2023, the State issued a Request for Proposals
"Long-Term Lease/Concession Agreement of the Dover and Portsmouth Bus Terminals", RFP
2024-389 (together with all schedules, exhibits, amendments and written answers thereto, the
"RFP"). for development, operation and maintenance of the two bus terminals/park-and-ride lots
located in Portsmouth and Dover, New Hampshire;



WHEREAS, the RFP sought proposals from operators who would finance and manage all
aspects of the development, operation, maintenance, and potential expansion of either or both of
the two bus terminals/park-and-ride lots located in Portsmouth, New Hampshire and Dover, New
Hampshire;

WHEREAS, pursuant to the RFP, Operator submitted a proposal (the "Proposal""), and the
State, based on its review of the Proposal submitted by Operator, selected Operator's Proposal;

WHEREAS, Operator represents and warrants to the State and to PDA that Operator is
qualified to conduct the business and meet the obligations hereinafter stated, and that its
undersigned officer is authorized to execute this Lease on behalf of Operator;

WHEREAS, the State seeks to engage Operator to develop, operate, and maintain for and on
behalf of the State, transportation facilities, including bus terminals, park-and-ride lots, and
parking areas, at the two bus terminals/park-and-ride lots located in Portsmouth, New Hampshire
and Dover, New Hampshire; and

WHEREAS, the State, PDA, and Operator now desire to execute and deliver this Lease in
order to confirm their mutual understandings and agreements with respect thereto.

NOW, THEREFORE, Lessors and Operator agree as follows:

EFFECTIVE DATE

1.1 With respect to each of (a) the Dover Premises (as defined in Section 2.1.1 below)
and (b) the Portsmouth Premises (as defined in Section 2.2 below), this Lease and
all obligations of the parties to this Lease with respect to such premises shall become
effective on the Effective Date with respect to such premises, as defined in this
Section 1.1. For the Dover Premises, the term "Effective Date" means and refers to
the date the Governor and Executive Council of the State of New Hampshire
approve this Lease. For the Portsmouth Premises, the term "Effective Date" means
and refers to the date that the PDA Board of Directors has approved this Lease and
the Governor and Executive Council of the State of New Hampshire approve this
Lease, it being understood and agreed that this Lease is not intended to be presented
to the Governor and/or the Executive Council of the State of New Hampshire unless
and until the PDA Board of Directors previously has approved this Lease. In the
event that this Lease is not approved by the Governor and Executive Council, any
prior approval of this Lease by the PDA Board of Directors shall be deemed null
and void as of the date first approved by the PDA Board of Directors.

1.2 Operator is not required to commence work pursuant to this Lease prior to the
Effective Date; however, if Operator commences such work prior to the Effective
Date, such work shall be performed at the sole risk of Operator and only on the State
Portsmouth Premises Property (as defined in Section 2.1.1.2 below) and/or the
.Dover Premises. Operator shall not commence any work pursuant to this Lease on
the PDA Portsmouth Premises Property (as defined in Section 2.1.2.1 below) prior



to the Effective Date. In the event that this Lease does not become effective, neither
the State nor PDA shall be under any obligation to pay Operator for any costs
incurred or services performed or provided by Operator in the performance of such
work.

1.3 Each term used in this Lease which begins with a capitalized letter and that is not
otherwise defined in Appendix A to this Lease or elsewhere in this Lease is given
the meaning assigned such term in the RPP.

2  LEASED PREMISES

2.1 Subject to the provisions of this Lease, the Lessors grant and lease to Operator and
Operator takes and leases from Lessors each of the Lessors' respective parcels as
follows:

2.1.1 The State grants and leases to Operator and Operator takes and Leases from
the State

2.1.1.1 the land in Dover, New Hampshire particularly described on Exhibit
A to this Lease and shown on the plan attached as Exhibit B to this
Lease, together with all buildings and other facilities now existing or
to be constructed on such land (collectively, the "Dover Premises"):
and

2.1.1.2 the real property owned by the State and located adjacent to Grafton
Road and Interstate 95 (1-95) in Portsmouth, New Hampshire, which
property is more particularly described on Exhibit C to this Lease
and is shown outlined in yellow on Exhibit E to this Lease (the
"State Portsmouth Premises Propertv"!

2.1.2 The PDA grants and leases to Operator and Operator takes and leases from
PDA

2.1.2.1 the real property owned by PDA and located adjacent to Grafton
Road and Interstate 95 (1-95) in Portsmouth, New Hampshire, which
property is more particularly described on Exhibit D to this Lease
and is shown outlined in blue on Exhibit E to this Lease (the "PDA
Portsmouth Premises Propertv").

2.2 The State Portsmouth Premises Property and the PDA Portsmouth Premises
Property, collectively, are defined and referred to in this Lease as the "Portsmouth
Premises".

2.3 The Dover Premises and the Portsmouth Premises, collectively, are defined and
referred to in this Lease as the "Leased Premises".



2.4 The State and PDA each makes no representation or warranty as to the condition of
any of the Leased Premises. The condition of the Dover Premises shall be inspected
and documented by Operator at its expense and certified by Operator's Licensed
Engineer/Environmental Consultant prior to Operator commencing operations at the
Dover Premises. The condition of the Portsmouth Premises shall be inspected and
documented by Operator at its expense and certified by Operator's Licensed
Engineer/Environmental Consultant prior to Operator commencing operations at the
Portsmouth Premises.

2.5 Operator shall comply with all Legal Requirements as defined in Section 7.6 below,
as amended from time to time, that are or may become applicable to Operator's
activities at the Leased Premises.

2.6 The terms "facility" and "facilities" as used in this Lease from time to time shall
mean and refer to, as shall be apparent from the context in which such terms occur,
the Dover Premises, the Portsmouth Premises, and/or one or more of the buildings,
improvements, stormwater systems, and/or other facilities now existing or to be
constructed on the Dover Premises and/or the Portsmouth Premises.

3  TERM

3.1 Unless earlier terminated and except as extended in accordance with Section 3.2
below, the term of this Lease shall be a period of thirty (30) years, each comprised
of twelve calendar months (such thirty (30)-year period, together with any such
extension(s) pursuant to Section 3.2 below, being defined and referred to in this
Lease as the "Term") commencing on July U' next following the Effective Date,
plus any period of less than twelve (12) calendar months from the Effective Date
through the next following June 30"^ (a "Stub Period"). Each twelve (12) calendar-
month period from and including July U' of a calendar year through the next
following June 30'^ during the Term is defined and referred to in this Lease a "Lease
Year"; provided, however, that the first (U') Lease Year also shall include any Stub
Period.

3.2 The State shall have two (2) successive options to extend the Term upon the same
terms, covenants, and conditions of this Lease, for five (5) years with respect to each
such option, subject, in each instance, to Operator's acceptance of such extension,
and, with respect to the Term of the Portsmouth Premises, subject in each instance
to PDA's acceptance of such extension for the PDA Portsmouth Premises Property.
If the State elects to exercise any such option, the State shall notify PDA and
Operator in writing of the State's exercise of such option (the "State's Extension
Notice") at least three hundred sixty-five (365) days prior to the then effective
expiration date of the Term. If within thirty (30) days after the date of the State's
Extension Notice to PDA and Operator, Operator notifies the State in writing that
it does not accept such extension of the Term, the expiration date of the Term shall
not be extended pursuant to the State's exercise of such option. If Operator does
not provide such notice to the State within such thirty (30)-day period, then: (i) the



expiration date of the Term with respect to the Dover Premises shall be extended
for an additional five (5) years; and (ii) unless, not later than sixty (60) days after
the date of receipt by PDA of the State's Extension Notice to PDA and Operator,
PDA notifies the State and Operator in writing that it does not accept such extension
of the Term with respect to the PDA Portsmouth Premises Property, the expiration
date of the Term with respect to the Portsmouth Premises shall be extended for an
additional five (5) years. If, within sixty (60) days after the date of receipt by PDA
of the State's Extension Notice to PDA and Operator, PDA notifies the State and
Operator in writing that it does not accept such extension of the Term with respect
to the PDA Portsmouth Premises Property, the expiration date of the Term with
respect to the Portsmouth Premises shall not be extended pursuant to the State's
exercise of such option to extend the Term.

4 EARLY DEVELOPMENT AGREEMENT

4.1 Lessors and Operator acknowledge that the Federal Highway Administration (the
"FHWA") and the NHDOT have entered into that certain Early Development
Agreement dated July 22, 2019, (the "EDA") pertaining to development of the
Leased Premises pursuant to the project for alternative and innovative approaches
to the overall project development process known collectively as Special
Experimental Project Number 15 ("SEP-15'") pursuant to the authority in 23 U.S.C.
§ 502(b)(1)(B). A copy of the EDA is attached as Exhibit F to this Lease. Unless
expressly otherwise provided in this Lease, the term EDA in this Lease shall include
any and all amendments to the EDA. Although PDA acknowledges the existence
of the EDA, the parties to this Lease acknowledge and agree that PDA is not a party
to the EDA and the EDA does not bind or obligate PDA in any way.

5 DOVER PREMISES

5.1 With respect to the Dover Premises:

5.1.1 In the event of any inconsistency between the terms or provisions of this
Lease and any of the terms or provisions of the EDA, the terms and
provisions of the EDA shall govern and control.

6 PORTSMOUTH PREMISES

6.1 With respect to the State Portsmouth Premises Property:

6.1.1 In the event of any inconsistency between the terms or provisions of this
Lease and as applied to the State Portsmouth Premises Property and any of
the terms or provisions of the EDA, the terms and provisions of the EDA
shall govern and control with respect to the State Portsmouth Premises
Property.



6.2 With respect to the PDA Portsmouth Premises Property:

6.2.1 Lessors and Operator acknowledge that a Federal Facilities Agreement
("FFA") required under Section 120 of the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
§ 9601 ̂  s^. has been entered into by the United States Air Force (the "Air
Force"), the New Hampshire Department of Environmental Services
("NHDES") and the United States Environmental Protection Agency
("EPA") regarding certain contamination at Pease and that, because the
Leased Premises include the PDA Portsmouth Premises Property, the FFA
also imposes certain requirements upon Lessors and Operator which are
addressed in the terms and conditions of this Lease. A copy of the FFA is
attached to this Lease as Exhibit G to this Lease. Unless expressly
otherwise provided in this Lease, the term FFA in this Lease shall include
any and all amendments to the FFA.

6.2.2 Lessors and Operator acknowledge that by Quitclaim Deed made and
entered into on October 15, 2003 and by Quitclaim Deed dated September
16, 2005 (including all exhibits thereto, the "Deeds"), the United States of
America, acting by and through the Secretary of the Air Force did grant to
PDA the land and improvements located in the City of Portsmouth, Town
of Newington and Town of Greenland, including the PDA Portsmouth
Premises Property. Lessors and Operator acknowledge that the Deeds
impose certain requirements on PDA and Operator with respect to PDA
Portsmouth Premises Property. Copies of the Deeds are attached to this
Lease as Exhibit H.

6.3 With respect to the PDA Portsmouth Premises Property:

6.3.1 In the event of any inconsistency between the terms or provisions of this
Lease as applied to the PDA Portsmouth Premises Property and any of the
terms or provisions of the FFA or the Deeds, the terms and provisions of
the FFA with a first priority and the Deeds with a second priority shall
govern and control with respect to the PDA Portsmouth Premises Property.

6.3.2 From the Effective Date through the expiration of the Term or earlier
termination of the lease of the PDA Portsmouth Premises Property to
Operator by virtue of this Lease:

6.3.2.1 Subject to the provisions and additional restrictions set forth in other
provisions of this Lease, Operator shall have in common with other
authorized users of the Tradeport the right to use the entrances, exits
and roadways designated by PDA for common use at the Tradeport.

6.3.2.2 PDA authorizes the NHDOT to enter upon the PDA Portsmouth
Premises Property for purposes of exercising rights and/or



responsibilities of the State under this Lease with respect to the
Portsmouth Premises.

6.3.2.3 PDA reserves for itself the right to enter upon the PDA Portsmouth
Premises Property for the purposes of exercising its rights and/or
responsibilities under this Lease and as operator of the Airport and
reserves to the City of Portsmouth rights of access for the purpose
of accessing the Smith well and its related source protection area, as
well as sewer facilities located in and adjacent to the PDA
Portsmouth Premises Property. In addition, PDA reserves for the
Air Force, EPA and NHDES, and their successors and agents, the
right to enter upon the PDA Portsmouth Premises Property for the
purposes of exercising such rights as may be reserved to them under
the FFA and/or the Deeds.

6.3.2.4 The rights of Operator under this Lease shall be subordinate to
PDA's rights to manage the Tradeport and other common areas and
roadways, which rights shall include, without limitation, the right to
impose reasonable rules and regulations relating to the use of
common areas and roadways and the right to add, delete, alter or
otherwise modify the designation and use of all Tradeport facilities
and parking areas, entrances, exits, roadways and other areas of the
Tradeport, to the extent all of the foregoing are not part of the PDA
Portsmouth Premises Property. In addition, with regard to the PDA
Portsmouth Premises Property, PDA reserves the right to modify the
intersection of Grafton Road and Country Club Lane, including but
not limited to the installation of stop signs, a traffic light system,
turn lanes, a round-about, or any combination of the foregoing, and
encroaching on the PDA Portsmouth Premises Property, to the
extent necessary to make such modifications for traffic control at the
intersection of Grafton Road and Country Club Lane; provided>
however, that Operator shall continue at all times to have reasonable
access to and use of the PDA Portsmouth Premises Property and, to
the extent reasonably feasible, PDA shall design such intersection
improvements to avoid diminishing the number of vehicle parking
spaces on the PDA Portsmouth Premises Property.

6.3.2.5 By acceptance of this Lease or any rights hereunder. Operator agrees
for itself, its successors and assigns, to conform to such additional
provisions required, from time to time, by the FAA or its successor
with respect to the operation of the Airport, or any portion thereof
("FAA Reouirements"). Operator further agrees that the terms of
this Lease shall be subordinate to the terms and conditions of the

Federal Airport Improvement Grant Assurances applicable to the



Airport. The current FAA Requirements are attached hereto as
Exhibit I and incorporated herein by reference.

6.3.2.6 This Lease is subject and subordinate to any agreements heretofore
made between PDA and the United States or the Air Force, the

execution of which is or was required to enable, permit or complete
the transfer of rights or property to PDA for airport purposes or
expenditure of federal grant funds for airport improvement,
maintenance or development. Operator shall abide by requirements
of any agreement between PDA and the United States or the Air
Force applicable to the PDA Portsmouth Premises Property or
Operator's activities at the Airport and shall consent to amendments
and modifications to this Lease if required by such agreements or as
a condition of PDA's entry into such agreements.

6.3.2.7 Nothing in this Lease shall be construed as a waiver by PDA of (i)
its exclusive rights and power to regulate land use at the Tradeport,
including but not limited to the Airport and the PDA Portsmouth
Premises Property, or (ii) any requirement of RSA Chapter 12-G or
rules adopted now or in the future pursuant to RSA 12-G: 13
(collectively, the "PDA Land Use Controls"').

6.3.2.8 Notwithstanding any other provision of this Lease, PDA reserves
the right to further develop the Airport and Tradeport, or such
portion of the Airport or Tradeport as is owned or controlled by
PDA, as it sees fit, regardless of the desires or views of Operator and
without interference or hindrance; provided, however, that, at all

times, except as provided in Article 20 (Emergency Closing),
Operator shall have access to public ways to provide access to the
Portsmouth Premises.

7 DEVELOPMENT. USE. MAINTENANCE. AND OPERATION REOUIREMENTS

7.1 Lessors lease to Operator and Operator leases from Lessors the Leased Premises for
Operator's development, use, and maintenance of bus terminal, park-and-ride,
parking, and related facilities at the Leased Premises in accordance with this Lease,



the EDA, the FFA, the Deeds, and the following plans that are approved or pending
approval:

•  Portsmouth and Dover Transportation Centers Security and Monitoring
System (SMS) Upgrade Plans

•  Portsmouth Pay for Parking Infrastructure Plans

• Dover Pay for Parking Infrastructure Plans

7.2 Operator must minimize customer inconvenience during the development process
of the Project subject to the terms and conditions of this Lease. Furthermore,
development activities undertaken or caused to be undertaken by Operator as part
of the Project shall be planned and scheduled by Operator to provide new facilities
in accordance with the Project in the most expeditious manner possible. Once such
development activities with respect to such new facilities are substantially complete
and Operator has opened such facilities for business (the "Completion Date").
Operator shall be responsible for operation of such facilities in accordance with this
Lease.

7.3 Operator shall be responsible for all aspects of the Project during the Term,
including, but not limited to:

7.3.1 All site improvements at the Leased Premises, including, but limited to,
parking controls and expansion (if applicable), as well as terminal
modifications (if applicable); and

7.3.2 Operation and maintenance of the facilities at the Leased Premises
throughout the Term.

7.4 Operator shall be responsible for all development costs associated with the Project
including, but not limited to costs of demolition, construction, operation and
maintenance of the facilities at the Leased Premises in accordance with this Lease.

Operator may employ subcontractors/sublessees to deliver required services for the
Project subject to the terms and conditions of this Lease. Operator shall remain
wholly responsible for performance of all its obligations under this Lease regardless
of whether a subcontractor/sublessee is used. The State and PDA each will consider

Operator to be the sole point of contact with regard to all contractual matters with
respect to this Lease, including payment of any and all charges resulting from this
Lease.

7.5 Operator agrees that it will keep the Leased Premises in a neat, clean and orderly
condition. With respect specifically to the PDA Portsmouth Premises Property,
Operator shall be responsible for trash removal in accordance the provisions of (i)
the PDA Land Use Controls and (ii) such other rules and regulations from time to
time promulgated by PDA, provided that Operator shall not be bound by any such
other rules and regulations until such time as PDA provides Operator with a copy



of such other rules and regulations. Operator agrees to cause trash receptacles at the
Leased Premises to be emptied and trash removed at Operator's sole cost and
expense.

7.6 At Operator's sole cost and expense, Operator shall comply promptly with all
present and future laws, ordinances, orders, rules, regulations, permits, approvals,
licenses, requirements, guidelines, and guidance documents of all Federal, State,
county and municipal governments, departments, commissions, boards and
officials, foreseen and unforeseen, ordinary as well as extraordinary, and as may be
amended, which may be applicable to the Dover Premises and/or the Portsmouth
Premises, or to Operator's use, occupancy or presence in or at the Dover Premises
and/or the Portsmouth Premises, including without limitation the environmental
laws and regulations identified in Exhibit] (^"Environmental Laws").the Americans
with Disabilities Act (ADA), PDA Land Use Controls, Occupational Health and
Safety Act, civil rights and equal opportunity laws, and copyright laws
(collectively, "Legal Requirements"), without regard to whether said Legal
Requirements are now in effect or become effective after the Effective Date. The
phrase "Legal Requirement" shall be interpreted to include the concept of so-called
"grandfathered status" and Operator shall not be required to comply with any new
Legal Requirement or modification of any existing Legal Requirement where the
Legal Requirement expressly exempts from its application persons who previously
complied with prior Legal Requirements at the time the new or modified Legal
Requirement was enacted or adopted.

7.7 Notwithstanding anything to the contrary contained in this Lease, the sole purpose
for which Operator may develop, use, maintain, and/or operate in accordance with
PDA Land Use Controls the PDA Portsmouth Premises Property in conjunction
with the State Portsmouth Premises Property is to provide at such PDA Portsmouth
Premises Property reasonably safe and accessible parking areas and associated
facilities upon the PDA Portsmouth Premises Property relating only to vehicle
parking for patrons of bus terminal, park-and-ride, and/or related facilities operated
at the State Portsmouth Premises Property in accordance with this Lease Neither
Operator nor any sublessee of Operator shall use, or permit to be used, the PDA
Portsmouth Premises Property for any other purpose without the prior express
written consent of Lessors. Lessors' consents shall be subject to the execution of
an appropriate agreement, which shall include a provision requiring the payment of
established fees and charges that may be applicable to any such additional uses
consented to by Lessors. Further, the PDA Portsmouth Premises Property is in the
Airport Runway Protection Zone, and no buildings or other structures may be
erected on the PDA Portsmouth Premises Property during the Term of this Lease
without prior express written approval of the PDA. Operator is prohibited from any
use of the PDA Portsmouth Premises Property that is not in conformance with PDA
Land Use Controls and not specifically granted in this Section 7.7.

7.8 In addition to the Legal Requirements defined above, Operator shall faithfully
observe and comply with such rules and regulations as PDA may adopt relative to
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the operation of the Airport, which rules and regulations are reasonable and
nondiscriminatory, as well as all modifications thereof and additions thereto. The
State and PDA shall not be responsible to Operator for the violation or
nonperformance by any other tenant of PDA of any of such Rules and Regulations.

8  PRODUCT OFFERINGS AND SERVICE STANDARDS

8.1 Operator shall operate the Leased Premises in a highly efficient and attractive
manner and conduct its operations so as to make all facilities at the Leased Premises
models of proper management. In this respect, the services provided, continuous
maintenance, cleanliness, training of personnel, customer service and general
operations are of the essence of this Lease.

8.2 In its operation of all or any part of the Leased Premises and subject to the provisions
of Section 7.7 above limiting the use of the PDA Portsmouth Premises Property:

8.2.1 Operator may dispense food, non-alcoholic beverages and such other
products, including candy, snacks, beverages, maps, and travel aids as are
customarily sold at bus facilities for the comfort of their patrons. Fee
concessions (e.g., a convenience store) will be permitted within the
constraints set forth in this Lease. Operator shall not use or to permit any
part of the Leased Premises to be used for any other commercial purpose,
except, for the Dover Premises and the State Portsmouth Premises Property
only, as specifically allowed by this Lease or as permitted in advance by the
State in writing.

8.2.2 In addition, to the extent and for so long as the State, in its sole discretion,
permits in advance in writing. Operator may sell a selection of retail items,
such as souvenirs, clothing, and regional products.

8.2.3 All matters involving sanitation, cleanliness, training of personnel,
customer service and general operations shall be conducted in strict
accordance with the highest standards applicable to facilities of the same
type as those at the Leased Premises. All such aspects of Operator's
operations shall conform to the manual of operating data or comparable
operating guidelines issued by the applicable franchisor as from time to time
in effect.

8.2.4 Without limiting the generality of the foregoing requirements, Operator
shall assure that patrons are provided prompt, efficient, and courteous
service, and that a sufficient number of trained and properly attired
personnel are on duty to operate the Leased Premises within the constraints
of this Lease.

8.2.5 Operator shall, in and about the Leased Premises, control the conduct,
demeanor and appearance of persons doing business within it, as well as its
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agents and employees, and exert reasonable control over the conduct of its
patrons.

9 RENT

9.1 Operator covenants and agrees to pay, from and after the Effective Date, Base Rent
(as defined in Section 9.2.1 below) and Gross Sales Rent (as defined in Section 9.3.1
below) (Base Rent and Gross Sales Rent collectively, "RenfT in accordance with
this Lease.

9.2 Base Rent

9.2.1 Rent for the Leased Premises shall include, in addition to Gross Sales Rent,
the following (collectively, the "Base Rent"):

9.2.1.1 An annual fixed rental amount per Lease Year (which shall be
prorated of a per-day basis for any partial Lease Year preceding the
first July P' that occurs after the Effective Date) for Operator's lease
of the Dover Premises (the "Dover Premises Base Rent");

9.2.1.2 An annual fixed rental amount per Lease Year (which shall be
prorated of a per-day basis for any partial Lease Year preceding the
first July P' that occurs after the Effective Date) for Operator's lease
of the State Portsmouth Premises Property contained in the
Portsmouth Premises (the "State Portsmouth Premises Property
Base Rent"): and

9.2.1.3 An annual fixed rental amount per Lease Year (which shall be
prorated of a per-day basis for any partial Lease Year preceding the
first July 1 that occurs after the Effective Date) for Operator's lease
of the PDA Portsmouth Premises Property contained in the
Portsmouth Premises (the "PDA Portsmouth Premises Property
Base Rent").

9.2.2 The State Portsmouth Premises Property Base Rent and the PDA
Portsmouth Premises Property Base Rent, collectively, are defined and
referred to in this Lease as the "Portsmouth Premises Base Rent".

9.2.3 The Dover Premises Base Rent, the State Portsmouth Premises Property
Base Rent, the PDA Portsmouth Premises Property Base Rent, and the
Portsmouth Premises Base Rent (i.e., the total of the State Portsmouth
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Premises Property Base Rent and the PDA Portsmouth Premises Property
Base Rent) for each Lease Year are set forth on Exhibit 1 to this Lease.

9.2.4 Operator shall pay, separately, on or before the first (P') business day of
each calendar month that begins and ends during the Term:

9.2.4.1 One twelfth (1/12'^) of the Dover Premises Base Rent for the then-
current Lease Year;

9.2.4.2 One twelfth (1/12'^) of the State Portsmouth Premises Property Base
Rent for the then-current Lease Year; and

9.2.4.3 One twelfth (1/12'^) of the PDA Portsmouth Premises Property Base
Rent for the then-current Lease Year.

9.2.5 In the event that the Effective Date is later than the first business day of the
calendar month in which the Effective Date occurs, each of the Dover
Premises Base Rent, State Portsmouth Premises Property Base Rent, and
PDA Portsmouth Premises Property Base Rent for such calendar month
shall be an amount equal to one thirtieth (1/30'^) of the installment of rent
for such calendar month, computed in accordance with Section 9.2.4 above,
for each day in such calendar month during the Term from and including
the Effective Date. Operator shall pay such rent for such partial calendar
month on or before the first (1 business day of the next-following calendar
month.

9.3 Gross Sales Rent

9.3.1 Rent for the Leased Premises shall include, in addition to Base Rent,
payment of a commission of six percent (6%) of all Gross Sales (as defined
in Article 10 below) at the Dover Premises (such commission defined and
referred to as the ''Dover Premises Gross Sales Rent") and a commission of

six percent (6%) of all Gross Sales at the Portsmouth Premises (such
commission defined and referred to as the "Portsmouth Premises Gross

Sales Rent"). The Dover Premises Gross Sales Rent and the Portsmouth

Premises Gross Sales Rent, collectively, are defined and referred to in this
Lease as the "Gross Sales Rent".

9.3.2 Operator shall keep, at Operator's Headquarters in Portsmouth, New
Hampshire or such other location as the State may approve in writing, which
approval shall not be unreasonably withheld, for at least forty-two (42)
months after expiration of each Lease Year (or such shorter period of time
as the State or, as applicable to the PDA Portsmouth Premises Property,
PDA may approve in writing with respect to any particular Lease Year),
fiill, true, and accurate books of account and records conforming to
generally accepted accounting principles, showing all of the Gross Sales
transacted at, in, on, about or from the Dover Premises and all of the Gross
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Sales transacted at, in, on, about or from the Portsmouth Premises for such

Lease Year, including all tax reports, dated cash register tapes, sales checks,
sales books, bank deposit records and other supporting data.

9.3.3 The fiscal year of the State (the "Fiscal Year") runs from July 1 of each
calendar year to June 30 of the next following calendar year. Beginning in
2025, on or before August \5^ of each Lease Year, and within sixty (60)
days after the end of the Term, Operator shall deliver: (i) to the State
separate statements, each certified to the State by an officer of Operator, of
Gross Sales transacted at, in, on, about or from the Dover Premises and

Gross Sales transacted at, in, on, about or from the Portsmouth Premises
during the immediately preceding Fiscal Year, or portion thereof included
in the Term; and (ii) to PDA, a statement certified to PDA by an officer of
Operator, the Gross Sales transacted at, in, on, about or from the Portsmouth
Premises during the immediately preceding Fiscal Year, or portion thereof
included in the Term.

9.3.4 The State, at its discretion, may audit, once during each Fiscal Year, with
respect to the Dover Premises, all statements of Gross Sales at such
premises, and in connection with such each such audit may examine all of
Operator's records (including all supporting data from which such Gross
Sales may be tested or determined) of such Gross Sales disclosed in any
statement given to the State by Operator; and Operator shall make all such
records readily available for such examination. The State and PDA, each at
its discretion, may audit, once during each Fiscal Year, with respect to the
Portsmouth Premises, all statements of Gross Sales at such premises, and in
connection with such each such audit may examine all of Operator's records
(including all supporting data from which such Gross Sales may be tested
or determined) of such Gross Sales disclosed in any statement given to the
State or PDA by Operator; and Operator shall make all such records readily
available for such examination. Additionally, NHDOT shall commission an
independent third-party to prepare all audits and reports required by the
EDA. If any such audit discloses that the actual Gross Sales transacted by
Operator exceed those reported and if the excess so disclosed is more than
three percent (3%) of actual Gross Sales, Operator shall forthwith pay (i) to
the State any such additional Dover Premises Gross Sales Rent and/or State
Portsmouth Gross Sales Rent as may be so shown to be payable, including
interest at two (2%) percent above the United Sates federal fiinds rate but
in no event to exceed the maximum rate allowed by law, and (ii) to PDA
any such additional PDA Portsmouth Gross Sales Rent as may be so shown
to be payable, including interest at two (2%) percent above the United Sates
federal funds rate but in no event to exceed the maximum rate allowed by
law. Operator shall also then pay the reasonable cost of such audit and
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examination. Operator acknowledges that such audits may be performed,
in the State's discretion, by the State's accountants or representatives.

9.3.5 On or before July 20'^ during each Lease Year, Operator shall pay, each
separately:

9.3.5.1 the total Dover Premises Gross Sales Rent, based on all Gross Sales
at the Dover Premises during the period following the final day of
the immediately preceding partial or whole Fiscal Year that ended
during Term;

9.3.5.2 Fifty percent (50%) of the total Portsmouth Premises Gross Sales
Rent (such percentage of the Portsmouth Premises Gross Sales Rent
being defined and referred to in this Lease as the "State Portsmouth
Gross Sales Rent") based on Gross Sales at the Portsmouth Premises

during the period following the final day of the immediately
preceding partial or whole Fiscal Year that ended during Term; and

9.3.5.3 Fifty percent (50%) of the total Portsmouth Premises Gross Sales
Rent (such percentage of the Portsmouth Premises Gross Sales Rent
being defined and referred to in this Lease as the "PDA Portsmouth
Gross Sales Rent") based on Gross Sales at the Portsmouth Premises

during the period following the final day of the immediately
preceding partial or whole Fiscal Year that ended during Term.

9.4 Pavment

9.4.1 All Rent shall be paid in lawful money of the United States which shall be
legal tender in payment of all debts and dues, public and private, at the
time of payment, at such place as the State and, as applicable to the PDA
Portsmouth Premises Property Base Rent and PDA Portsmouth Gross
Sales Rent, PDA in writing may designate, without any set-off or
deduction whatsoever (except as otherwise expressly provided herein) and
without any prior demand therefor.

9.4.2 Unless instructed otherwise by the State in writing, all Dover Base Rent,
State Portsmouth Premises Property Base Rent, Dover Gross Sales Rent,
and State Portsmouth Gross Sales Rent shall be paid by Operator at the
office of the State, payable to "Treasurer of the State of New Hampshire",
at the following address:

NH Department of Transportation

Bureau of Finance and Contracts

PC Box 483

7 Hazen Drive

Concord, NH 03302-0483
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9.4.3 Promptly upon paying the State Portsmouth Premises Property Base Rent
in accordance with this Lease, Operator shall notify PDA in writing that it
has made such rental payment.

9.4.4 Promptly upon paying the State Portsmouth Gross Sales Rent in
accordance with this Lease, Operator shall notify PDA in writing that it
has made such rental payment.

9.4.5 Unless instructed otherwise by PDA in writing, all PDA Portsmouth
Premises Property Base Rent and PDA Portsmouth Gross Sales Rent shall
be paid by Operator at the office of the PDA, payable to "Pease
Development Authority", at the following payment address:

Pease Development Authority

Director of Finance

55 International Drive

Portsmouth, NH 03801

9.4.6 Promptly upon paying PDA Portsmouth Premises Property Base Rent in
accordance with this Lease, Operator shall notify the State in writing that
it has made such rental payment.

9.4.7 Promptly upon paying the PDA Portsmouth Gross Sales Rent in
accordance with this Lease, Operator shall notify the State in writing that
it has made such rental payment.

9.4.8 In addition to the PDA Portsmouth Premises Property Base Rent and PDA
Portsmouth Gross Sales Rent, Operator shall also pay to PDA as additional
rent a municipal services fee in accordance with the Municipal Services
Agreement by and between the City of Portsmouth, Town ofNewington,
and PDA effective July 1, 1998, and the provisions of NH RSA 12-G:14,
III (or any applicable successor statute). This fee is for fire, police and
roadway services provided by or on behalf of PDA at the Airport and is
applicable only to the PDA Portsmouth Premises Property. The municipal
services fee shall be paid in twelve equal installments in the same manner
and subject to the same conditions as the PDA Portsmouth Premises
Property Base Rent as set forth in Section 9.2 above. To the extent that
PDA Portsmouth Premises Property ever becomes subject to municipal
taxation during the Term of this Lease, and provided such municipal taxes
include the costs of the provision of fire, police, and roadway services to
Operator's business operations located on the PDA Portsmouth Premises
Property, Operator may offset against any municipal services fee paid to
PDA the portion of such municipal taxes as are attributable to fire, police
and roadway services provided by such municipality, and PDA shall have
no further obligation to provide such services.
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9.4.9 The balance of any Rent that is not paid when due shall accrue interest at
a rate per annum of two percent (2%) above the then effective federal funds
rate in the Unites States, but in no event exceeding the maximum rate
allowed by law, from and after the fifth (5*^) calendar day following the
mailing of written notice to Operator of such nonpayment, until paid.

10 DEFINITION OF GROSS SALES

10.1 The term "Gross Sales" shall mean the gross amount, in cash or for credit (whether
or not collected), received from any and all operations at or through the use of the
subject premises including sublessee fees, licensees, parking fees, docking fees,
concessions sales, advertising, marketing, and any other commodities and services

at or through the use of such premises. Gross Sales shall include sales of products
and services from amusement machines, telephones, and other devices which are
owned by Operator and operated on the subject premises, and commissions paid to
Operator with respect to said devices which are owned by others and operated on
such premises. Gross Sales shall also include all docking fees generated through
Taxi & TNC, School Bus, Limousine, Private Shuttle, Charter, and Fixed Route
transit activity, including Operator's own transit activity. Gross Sales shall exclude
all fares and ticket sales generated through any class of transportation service
provider. Gross Sales shall also exclude Operator's valet parking fees, which are
distinct and separate from any other parking fees incurred during a facility user's
visit.

10.2 No tax, if any, that is imposed upon and added to the retail sales price of any or all
services or merchandise collected by Operator shall be treated as a part of Gross
Sales. No franchise or capital stock tax or income tax which forms a part of the cost
of merchandise to Operator or otherwise shall be deducted in the computation of
Gross Sales.

10.3 Gross Sales shall not include the sales prices of returned tickets or canceled sales,
or exchanges made to or with other entities on the Dover Premises or the Portsmouth
Premises. No lottery tickets, phone cards, or gift cards sold in a concession's
operation shall be included in Gross Sales.

11 TAXES

11.1 Operator shall duly pay or cause to be paid all taxes, assessments and governmental
charges of any kind that may at any time be lawfully assessed or levied against or
with respect to Operator's leasehold interest (whether real or personal) under this
Lease, or its property and/or improvements located on the Leased Premises, or any
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construction materials or equipment incorporated or installed on any of the Leased
Premises.

11.2 Except as otherwise identified or provided in this Lease, Operator shall also duly
pay or cause to be paid all utility and other charges incurred in the operation,
maintenance, use, occupancy and upkeep of any of the Leased Premises.

11.3 Operator is required to pay property taxes consistent with applicable state law and
local municipal ordinances with respect all of the Leased Premises. Operator is
responsible for determining applicable taxes through consultation with the
respective municipalities, understanding that applied taxes for Operator may be
different than those levied for current operations.

11.4 Failure of Operator to pay when or before due any duly assessed taxes or charges
described in this Article 11 shall constitute an Event of Default.

12 CONSTRUCTION REOUIREMENTS

12.1 Operator shall be solely responsible for conducting and assuming all risk with
respect to any construction or renovation activities on the Leased Premises. All
engineering reports or other results of such investigations or analyses shall be jointly
addressed to and delivered to the State and, with respect to the PDA Portsmouth
Premises Property, to the PDA by the consultants in question. The State or, with
respect to the PDA Portsmouth Premises Property, PDA may require Operator to
conduct, at Operator's expense, further investigation or analyses that the State or,
with respect to the PDA Portsmouth Premises Property, PDA may determine are
reasonably required to protect the State's or PDA's interests. The State and PDA
consider reasonable additional testing to be items such as borings, drainage analysis,
and subsurface investigation. Operator shall not rely on the State's or PDA's
exercise or non-exercise of its rights in the preceding sentence as any kind of
representation on the part of the State, PDA or their consultants that the
investigations or analyses procured by Operator are sufficient for construction or
any other activities of Operator.

12.2 Any and all construction by Operator at the Leased Premises shall be performed
using first class materials and workmanship in strict accordance with the applicable
State-approved, and, with respect to the PDA Portsmouth Premises Property, PDA-
approved plans and specifications. All plans and specifications relative to
construction and construction-related activities occurring on the PDA Portsmouth
Premises Property shall be reviewed and acted upon in accordance with applicable
PDA Land Use Controls.

12.3 Upon completion of final plans and specifications, Operator shall submit to the State
and, with respect to the PDA Portsmouth Premises Property, PDA said final plans
and specifications together with the Completion Security and insurance certificates,
as appropriate. Upon Operator's receipt of approval by the State and, with respect



to the PDA Portsmouth Premises Property, PDA of such final plans and
specifications, such insurance certificate and such Completion Security, Operator
shall without delay commence construction of the improvements contemplated in
such plans and specifications and shall continue with all reasonable dispatch to
complete the same on or before any applicable date for completion set forth in this
Lease or in any approval given by the State or PDA pursuant to this Article 12.

12.4 Operator and the State, and, with respect to the PDA Portsmouth Premises Property,
PDA agree to cooperate and consult with each other throughout any construction
period. The State and PDA shall have the right to attend any meetings and to review
the content of any communications Operator may have with its contractor(s). Each
party agrees to use all reasonable efforts to accommodate the legitimate concerns of
the other party as long as those concerns are consistent with the duties, rights, and
responsibilities of the respective parties as outlined in this Lease and attachments
hereto. The State, and with respect to the PDA Portsmouth Property, PDA and their
authorized agents or representatives shall have access to the construction site at all
reasonable times and the right to inspect construction work for compliance with the
requirements of this Lease. The State and PDA shall be notified of regularly
scheduled meetings among Operator's inspecting architects and engineers and the
contractor(s) performing such construction. The State's and PDA's duly authorized
representatives shall also receive copies of all minutes issued by Operator's
inspecting architect or engineer with respect to each such job meeting.

12.5 Operator shall take or cause to be taken all safety precautions and programs in
connection with its construction work as shall be reasonably necessary and/or which
are required by any Legal Requirements to prevent damage, injury or loss to
employees of Operator or any of its contractors or subcontractors, to patrons of the
facilities at the Leased Premises, or to any other person or to any property of the
State or PDA.

12.6 Operator shall promptly cause to be discharged of record any lien, attachment or
other claim asserted against any of the Leased Premises immediately upon the filing
of any such claim. Operator covenants and agrees to:

12.6.1 defend, indemnify and save harmless each of the State from and against
any and all claims, demands, suits, actions, judgments, recoveries,
penalties, and expenses, including but not limited to the fees and expenses
of attorneys, against or incurred by the State in connection with any claim
by any contractor, subcontractor, workman, material supplier, design
professional or any other party on account of work performed or goods or
services delivered in connection with the performance of any repairs,
redecorating, remodeling or construction on the Dover Premises; and

12.6.2 defend, indemnify and save harmless each of the State and PDA from and
against any and all claims, demands, suits, actions, judgments, recoveries,
penalties, and expenses, including but not limited to the fees and expenses
of attorneys, against or incurred by the such indemnified party in
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connection with any claim by any contractor, subcontractor, workman,
material supplier, design professional or any other party on account of
work performed or goods or services delivered in connection with the
performance of any repairs, redecorating, remodeling or construction on
the Portsmouth Premises.

12.7 Requirements During Construction

12.7.1 During any construction, such as installation or construction of parking
controls, building modifications or other improvements, at the Dover
Premises or at the Portsmouth Premises, the number of parking spaces at
the premises where such construction is occurring shall, to the maximum

extent practicable, remain operational to the same level as existed at such
premises on the Effective Date.

12.7.2 Operator shall create a Construction Project Work Plan (as defined in
Section 12.9.1 below) for development of the Dover Premises in
accordance with this Lease and a Construction Project Work Plan for
development of the Portsmouth Premises in accordance with this Lease.
Prior to commencing construction at the Dover Premises or at the
Portsmouth Premises, respectively, Operator shall attend and participate in
a pre-construction meeting with the State and, with respect to the PDA
Portsmouth Property Premises, PDA concerning such construction, which
meeting shall be scheduled in accordance with the Construction Project
Work Plan for the Dover Premises or for the Portsmouth Premises, as

applicable.

12.7.3 During any construction at the Dover Premises and during any construction
at the Portsmouth Premises, Operator shall continue operation of such
premises without interruption, such that parking, bus and transit services,
lot lighting, utilities (electric, water, sewer, etc.) and restroom facilities,
are provided and made available to the public at the such premises without
disruption and at the same levels provided and made available to the public
on the Effective Date.

12.8 Construction Planning

12.8.1 For development by Operator of the Dover Premises and the Portsmouth
Premises, respectively. Operator shall identify the construction sequence,
schedule and date of completion of such development.

12.8.2 All parking lot controls, parking expansions, building modifications and
other improvements at the Leased Premises shall be designed and
constructed by Operator at its own cost.
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12.9 Construction Project Work Plan

12.9.1 Operator represents and warrants that the construction project work plan
with respect to development of the Dover Premise and the Portsmouth
Premises by Operator pursuant to this Lease (the "Construction Project
Work Plan"), which Operator submitted to the State and which the State
approved prior to Operator executing this Lease, accurately reflects the
status of the development of the Dover Premises and of the Portsmouth
Premises by Operator pursuant to this Lease, including, without limitation,
schedule, tasks, deliverables, critical events and task dependencies at each
site. Operator acknowledges that the State-approved Construction Project
Work Plan will require approval by the PDA pursuant to RSA 12-G:13, as

applicable, and the PDA Land Use Controls before it can be implemented
at the PDA Portsmouth Premises Property. Operator shall update the
Construction Project Work Plan as necessary. Any changes to an approved
Construction Project Work Plan shall require the prior approval of the State
and, with respect to the PDA Portsmouth Property Premises, PDA. Unless
otherwise agreed in writing by the State and, with respect to the PDA
Portsmouth Property Premises, PDA, changes to the Construction Project
Work Plan shall not relieve Operator from liability to the State or PDA for
any damages resulting from Operator's failure to perform its obligations
under this Lease.

12.9.2 In the event of a delay in the applicable schedule in the Construction Project
Work Plan, Operator shall immediately notify the State and, relative to the
Portsmouth Premises, PDA in writing. Such written notification will
identify the nature of the delay, including, without limitation: any specific
actions or inactions of Operator or the State or, relative to the Portsmouth
Premises, PDA causing the delay; Operator's estimate of the period of the
delay to reconciliation; specific actions that need to be taken to correct the
problem; and the expected schedule impact on the applicable project. The
schedule shall automatically extend on a day-to-day basis to the extent that
the State's or PDA's execution of its major tasks takes longer than described
in the Construction Project Work Plan.

12.10 Licenses and Permits

12.10.1 Operator shall promptly comply with all Legal Requirements applicable to
the Dover Premises and/or the Portsmouth Premises or any construction,
renovations, or Operator's activities in, under, or upon such premises and
shall apply for and obtain in a timely manner, at its sole cost and expense,
all necessary Federal, State, municipal and, with respect to the PDA
Portsmouth Premises Property, PDA approvals and permits necessary for
the commencement of construction, the occupation of buildings once
renovated and the conduct of Operator's activities as contemplated herein.
Operator agrees that neither the State nor PDA shall be liable to Operator
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for any damages, compensation for lost profits, reimbursement for funds
expended or any expense whatsoever due to the failure of Operator to obtain
an approval or permit. If the failure to obtain a required approval or permit
prevents the construction at the Dover Premises or the Portsmouth Premises
in accordance with this Lease, including, without limitation, the provisions
of Sections 7.7 and 12.2 above pertaining to the PDA Portsmouth Premises
Property, then in such an event, all affected parties to this Lease agree to
pursue all reasonable alternative configurations with respect to such
construction that could be expected to generate at least approximately the
same amount of Gross Income and would otherwise comply with the terms
and conditions of this Lease, including, without limitation, all applicable
Legal Requirements.

13 DESIGN REQUIREMENTS

13.1 In development by Operator of facilities at the Leased Premises pursuant to this
Lease:

13.1.1 Operator shall provide the State with the Design Deliverable, as defined in
Section 13.2.1 below, in accordance with the terms and conditions of this

Lease. Upon its submission of a Design Deliverable, Operator shall
represent that it has performed its obligations under this Lease associated
with such Design Deliverable. Design Deliverables associated with parking
control or expansion design, including but not limited to plans and
specifications, shall be submitted for review and approval by the State at
the following milestones:

•  Pay-for-Parking Design and Infrastructure

•  30% Design Phase

•  60% Design Phase

•  100% Design Phase

• As-built drawings - Post-construction Phase (following completion and

acceptance of construction)

The Design Deliverables shall be prepared consistent with the NHDOT

standards for site/utility work including but not limited to NHDOT Standard

Specifications for Road and Bridge Construction as amended from time to

time and incorporated herein by this reference, industry standards for

construction, and, with respect to the PDA Portsmouth Premises Property,

PDA Land Use Controls. Operator shall assume a thirty (30) calendar day

review and approval period by the State for each design phase in Operator's

overall schedule
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13.1.2 Notwithstanding the foregoing, any design review or approval of the Design
Deliverables for the PDA Portsmouth Premises Property shall be subject to
review and approval by the PDA in accordance with the applicable
provisions of the PDA Land Use Controls

13.2 Design Deliverables Review

13.2.1 Prior to the commencement of work on the design development of site
improvements, if any, Operator shall provide to the State a document stating
all materials to be submitted for review (such submissions, a "Design
Deliverable", in the singular, and "Design Deliverables", in the plural). The
Design Deliverables shall at least include plans, specifications, estimates,
construction schedules and other relevant information.

13.2.2 The State will review and either approve or not accept the proposed content
for the written Design Deliverable within fifteen (15) business days
following Operator submitting such Design Deliverable to the State and, to
the extent applicable, the State will specify what the State requires. The
finalized documents will then be utilized to review the Design Deliverable
to ensure it has met the State's expectations and can be accepted or not
accepted based on previously agreed upon criteria and the requirements of
this Lease.

13.2.3 After receiving written Cenification from Operator that a Design
Deliverable is final, complete, and ready for review, the State will have
fifteen (15) business days to review the Design Deliverable and the State
will notify Operator in writing of its acceptance or rejection of the Design
Deliverable. If the State rejects the Design Deliverable, the State will notify
Operator, in detail, of the nature of the Deficiency and Operator must
correct the Deficiency within fifteen (15) business days following such
notice by the State, or such other time period the State may require in
writing. Failure to remedy the Deficiency during such cure period shall
constitute an Event of Default.

13.2.4 Upon receipt of the corrected Design Deliverable, the State will have fifteen
(15) business days to review the corrected Design Deliverable and notify
Operator of its acceptance or rejection thereof.

13.3 Final Plan Approval/Design Guidelines

13.3.1 The State reserves the right to require specific design standards, revisions,
alterations, modifications or other requirements it deems necessary to
provide optimal comfort, convenience, safety and service at facilities
located at the Leased Premises. The State will have final plan approval on
all site, parking lot, and building designs including any subsequent
modifications or changes, except that final plan approval with respect to all

23



facilities located on the PDA Portsmouth Property Premises shall be subject
to final review and approval by the PDA in accordance with RSA 12-G:13,
as applicable, and the PDA Land Use Controls.

13.4 Design Quality

13.4.1 The State is committed to excellence in design and development of its
facilities and buildings. Operator's designs must achieve the highest quality
of performance and aesthetics in meeting the requirements of the facilities'
patrons and the State, while delivering enhanced or new facilities that are
cost effective to maintain throughout their useful life.

13.5 Building Operations and Maintenance

13.5.1 Systems and materials shall be selected on the basis of long-term operations
and maintenance costs as those costs may be significantly higher over time
than initial costs. The design of the improvements should ensure ease and
efficiency of operation and allow for easy and cost-effective maintenance
and repair during the facilities' useful life. Operator is required to develop
detailed instructions for operational/maintenance procedures to be
incorporated into the training for operations and maintenance personnel.

13.6 Consideration for Community Development

13.6.1 The facilities located on the Dover Premises and the State Portsmouth

Premises Property are covered under RSA 674:54 (Governmental Land
Uses). These facilities exist in the cities of Portsmouth and Dover. The State
is committed to being a good neighbor to these communities. Collaboration
with local officials, neighboring property owners, residents, and appropriate
interest groups is essential to use of these facilities in ways that provide
positive benefits to the surrounding communities and neighborhoods. The
parties acknowledge that the PDA has exclusive jurisdiction over land use
controls at the Airport and the Tradeport under RSA 12-G:13, and,
therefore, RSA 674:54 does not apply to the facilities located at or the
development activities occurring on the PDA Portsmouth Premises
Property.

13.6.2 Operator shall participate in a Public Informational meeting in each city
where any improvements associated with this Lease (if applicable) are
planned to occur. Such meetings shall be facilitated by Operator and the
State, immediately following the 60% design submittal review. Format,
location and scheduling for the meeting shall be coordinated with and
approved by the State. All costs for the meeting shall be borne by Operator
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including procurement of the venue. Set-up and advertisement of the
meeting shall be conducted by Operator as approved by the State.

13.7 Codes and Regulations

13.7.1 The facilities are currently used for governmental uses and therefore
covered under RSA 674:54 (Governmental Land Uses), except for the PDA
Portsmouth Premises Property, which is governed by the PDA Land Use
Controls. However, and regardless of the provisions of RSA 674:54 and
current application of codes and regulations, all NHDOT Projects shall be
compliant with RSA 21-1:80 and, with respect to the PDA Portsmouth
Premises Property, the PDA Land Use Controls, and, except for the

facilities to be located on the PDA Pease Portsmouth Property, which are
instead governed solely by the PDA Land Use Controls, shall come before
the respective cities of Portsmouth and Dover for public presentation under
RSA 674:54 (II). Operator is responsible to coordinate all requirements
with the municipalities as well as PDA.

13.7.2 Additionally, Operator shall obtain, at its own expense, any
local/State/PDA building permit(s) and appropriate inspections, including
any Certificate of Occupancy if applicable, in coordination with the State
Fire Marshall for all buildings constructed or modified under this Lease.

13.7.3 Any utility permissions and permits shall be obtained from the respective
entities providing the services.

13.7.4 Site and building design and construction must meet all applicable Federal,
State, and local codes and standards, and, with respect to the PDA
Portsmouth Premises Property, PDA Land Use Control requirements, and
the Americans with Disabilities Act Accessibility guidelines.

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

13.7.6 The Project shall comply with all Federal and State codes, including but not
limited to RSA 143, RSA 143-A and He-P 2300, and the New Hampshire
rules for sanitary production and distribution of food (if applicable) as
amended from time to time, if proposed. As part of these requirements,
Operator shall submit to the State plans for review prior to construction of
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food service improvements and submit food service license applications
with the appropriate fees and be inspected and licensed prior to opening.

13.8 Special Inspections

13.8.1 Each Contractor shall have the registered design professional(s) in
responsible charge of the structural design to provide special structural
inspections per 2021 International Building Code, Chapter 17, or current
version, as/if applicable.

13.9 Inspection by New Hampshire Division of Public Works (the "NHDPW") and PDA

13.9.1 The NHDPW will be responsible for overseeing inspection of the
improvements to the facilities that are subject to the requirements of RSA
21-1-80 to ensure that all identified codes and regulations identified in this
Lease are met. PDA will also conduct inspections of any improvements and
activities occurring on the PDA Portsmouth Premises Property Any
required NHDPW or PDA inspection shall be paid for by Operator.

13.10 Professional Affidavits

13.10.1 Each Contractor shall provide two signed affidavits each from the registered
design professionals in responsible charge of civil/site engineering,
structural engineering, architecture, mechanical engineering, and electrical
engineering at the Dover Premises and/or the Portsmouth. The first such
affidavits (the "Design Affidavits") shall be submitted at the conclusion of
the design phase, but prior to the beginning of the construction phase, and
shall state that the design professionals' respective design meets all
applicable State and Federal codes, and, additionally, for the PDA
Portsmouth Premises Property, PDA Land Use Controls. The second such
affidavits (the "Contractor Affidavits") shall be submitted after substantial
completion of the project, but before the issuance of a Certificate of
Occupancy, if applicable, and shall state that the design professional made
periodic visits to the site to observe the work and, to the best of their
knowledge, information and belief, the Project was constructed in
accordance with their design. The frequency of site visits shall be such as
to provide the design professional a reasonable assurance that the work is
being done per the design documents.

13.10.2 The design professionals shall keep a log of all site visits, noting the dates
and times of the visits and all pertinent observations and shall submit
monthly reports to the State and also, for the Portsmouth Premises only,
PDA, noting all findings during the site visits of that month. The design
professionals shall promptly notify the State and also, for the Portsmouth
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Premises only, PDA of any of the following events or conditions which he
or she observes in the course of performing his or her duties:

•  Code violations.

•  Changes which affect code compliance.

•  The use of any materials, assemblies, components, or
equipment prohibited by code.

• Major or substantial changes between approved
plans and specifications and the work in progress.

• Any condition which he or she identifies as
constituting an immediate hazard to the public.

13.10.3 Safety and Security

13.10.3.1 Operator's proposed improvements, parking controls, expansions,
buildings, shall be designed to ensure the safety of patrons,
including building occupants entering and exiting the building.
Emergency first responders entering the building are not to be
impacted by any proposed security measures. The security
measures implemented should be based on an output of a site-
specific risk assessment identifying operational and maintenance
issues.

13.10.3.2 Closed Circuit Television (CCTV) shall be implemented to the full
extent of the facilities' limits to ensure safety and security of the
patrons and for use by enforcement authorities. All video
monitoring and recording shall be consistent with applicable State
laws and regulations.

13.10.4 Technology

13.10.4.1 Operator buildings are encouraged to include state-of-the-art
technology features. Buildings' infrastructure should be
"technology friendly". These features should include, but not be
limited to, arrivals/departure boards, wireless Internet access
(WIFI), various payment methods for services including cash,
secure access for restricted/private areas, security system
monitoring, a TV monitor with cable/satellite feeds that provide
facility information, incident management information (when
needed) and weather/news information as appropriate.

13.10.4.2 The State reserves the right at any time to retrofit the Leased
Premises to accommodate any technology at the State's expense,
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and Operator will cooperate to the fullest possible extent with the
State in any such effort.

13.10.5 Programmatic Design Requirements

13.10.5.1 Parking Assessment and Projection Study

13.10.5.1.1 Per the requirements of the EDA, Operator shall not
reduce the number of parking spaces onsite as listed in
the REP DOT 2024-389. Operator shall develop and
provide to the State and PDA an assessment of long-
term parking needs over the term of this Lease. The

study shall be developed providing insight as to
anticipated growth rates related to operations, socio
economic issues (environmental, gas prices, etc.) that
may lead to increased parking demand and need for
expanded capacity. The goal of this study is to
understand long-term parking needs and any proposed
expansion(s), as well as to provide insight for parking
fee rates.

13.10.5.1.2 Assigned employee parking shall be provided on site
with preferential locations provided to the general
public in the parking lots. Assigned ADA-compliant
accessible parking spaces shall be provided at both the
Dover Premises and at the Portsmouth Premises and the

number of accessible parking spaces at each shall be in
accordance with applicable Legal Requirements.

13.10.6 Parking Controls and Expansion(s)

13.10.6.1.1 Operator shall be responsible for developing all parking
controls and expansion(s), providing all site/civil needs,
including but not limited to, drainage, stormwater
management, treatment and control, pavement types,
select materials, curbing, striping, utility connections,
conduits, pull boxes and any other needs to sustain these
new operations which may include the implementation
of parking attendant booths, ticket booths and/or kiosks,
lift/slide gates, parking billboards, and other needs.

13.10.7 Buildings

13.10.7.1.1 Operator will be responsible for developing any
proposed buildings or building improvements. This
includes, but is not limited to, all structural, interior and
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exterior components, food concepts, common areas,
restrooms, security, and other services/amenities, as
applicable.

14 FACILITIES MANAGEMENT PLAN

14.1 Context /Goals of the Plan

14.1.1 Operator shall be responsible for all maintenance, repair, replacement and
upgrade of any and all elements of the facilities at the Dover Premises and
at the Portsmouth Premises, including but not limited to equipment and/or
systems, including without limitation stoimwater treatment, management
and control, throughout the facilities, in accordance with Operator's
detailed plan of such repair, replacement and upgrade at the Dover Premises
and at the Portsmouth Premises, respectively (each such plan, a "Facilities
Management Plan"), as approved by the State, and, with respect to the PDA
Portsmouth Premises Property only, by PDA.

14.1.2 If Operator has not done so prior to executing this Lease, Operator shall,
promptly following its execution of this Lease, prepare and submit to the
State for review by the State, the Facilities Management Plan for the Dover
Premises and the Facilities Management Plan for the Portsmouth Premises.
In addition, if Operator has not done so prior to executing this Lease,
Operator shall, promptly following its execution of this Lease, prepare and
submit to PDA, for review by PDA, the Facilities Management Plan for the
Portsmouth Premises.

14.2 Facilities Management Plan Review

14.2.1 As quickly as reasonably practicable after Operator has submitted to the
State the Facilities Management Plan for the Dover Premises and has
submitted to the State and PDA the Facilities Management Plan for the
Portsmouth Premises, the State and also, with respect to the PDA
Portsmouth Premises Property only, PDA will review and either approve or
disapprove each such Facilities Management Plan submitted to it. If the
State disapproves either Facilities Management Plan or, with respect to the
PDA Portsmouth Premises Property, PDA disapproves the Facilities
Management Plan for the PDA Portsmouth Premises Property portion of the
Portsmouth Premises, the State or PDA, as applicable, will communicate to
Operator what the State or PDA requires for the State or, with respect to the
PDA Portsmouth Premises Property only, for the PDA to approve the
applicable Facilities Management Plan.

14.2.2 With respect to each Facilities Management Plan, Operator will endeavor,
in close coordination with the State and, as applicable, PDA, to submit and,
if and to the extent necessary, modify and re-submit the Facilities
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Management Plan so that within six (6) months following the Effective
Date, the Facilities Management Plan will be finalized so as to satisfy the
requirements of the State and PDA for the State's and, if applicable, PDA's
approval of such Facilities Management Plan.

14.2.3 The goals of the Facilities Management Plan shall be:

•  To maintain and repair the facilities consistent with operational
needs, user/customer expectations, and economic operation
throughout their useful life.

•  To provide for the systematic repair and replacement of obsolete
or non-flinctional systems.

•  To meet future expectations of users/customers in a planned,
systematic manner.

To address the goals identified above, the Facilities Management Plan must
include, without limitation, the following elements:

• Maintain a complete inventory of equipment at the facilities, space
utilization, and building system descriptions. The inventory shall
note equipment that exists on site at the beginning of this Lease
and its condition, and that which is added over the duration of the
Term.

•  Perform facility condition assessments/audits no less frequently
than annually (each, a "Facility Condition Assessment"^ to
identify the condition of all elements of the facilities including
without limitation drainage and stormwater control systems,
buildings/building systems, and any deficiencies requiring
correction.

•  Define performance standards for the required level of
maintenance/repair performance as defined throughout this Lease.

• Define a method to prioritize deficiencies/facility needs in order
to address safety and environmental compliance, operational
impact, user/customer expectations, and economical operation.

•  Define a process for work effort identification, planning,
prioritization, design, and construction.

•  Define performance indicators and performance measures and
their reporting. These shall, at a minimum, be consistent with
requirements set forth in the EDA.
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Define how program performance will be documented and
communicated to the State and, where applicable, PDA.

The State, and, where applicable, PDA shall participate in the
condition assessments of all facilities, in the prioritization of
requirements/deficiencies, and in the establishment of
performance standards and performance measures.

14.3 Plan Contents

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

•  Site Maintenance, including but not limited to parking control
equipment and infrastructure, pavement resurfacing, signing,
striping, and drainage and stormwater management, to include
routine maintenance within NHDOT drainage easements and,
with respect to the PDA Portsmouth Premises Property, PDA
drainage and stormwater management areas associated with the
Portsmouth facility including vegetation control, catch basins,
swales, ditches, stormwater detention basins or any required
treatment facilities, and culverts thereof (including mowing), and
trash, litter, and rubbish control, collection and removal

•  Landscape Management, including but not limited to grounds
maintenance and landscaping

• Winter Maintenance, including but not limited to snow removal,
sanding and salting of hard surfaces

•  Emergency Response

•  Facilities Maintenance and Repair

• Major Capita! Improvements such as renovation, major
modifications, expansions/additions

•  Furniture, Fixtures and Equipment found in the facilities

•  Utilities/Energy Management

•  Building and Site Security

•  Pest Control
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•  Environmental Compliance and Pollution Prevention

•  Custodial Services

Each of these components shall be fully described in the Facilities
Management Plan. For each component, the plan should describe in a
narrative the following:

•  The work processes to be used

•  Proposed activities to be performed and their frequencies (daily,

weekly, monthly, semi-annually, annually, etc.)

•  Proposed performance standards

•  Proposed performance measures

• Management controls (i.e., monitoring, reporting, and corrective
action)

• Assignment of responsibility and accountability for performance
which shall include the provision for contracts and receipts for
services

14.4 Specific Requirements

14.4.1 Building Maintenance

14.4.1.1 Operator shall include in the Facilities Management Plan a
description of the daily, weekly, monthly custodial services to be
performed in all areas of the buildings, performance standards for
these services, and assignment of responsibility and accountability
for these services.

14.4.2 Landscape Management and Grounds Maintenance

14.4.2.1 Operator's Facilities Management Plan shall address litter/debris
removal over the entire site, maintenance of all drainage and
stormwater management areas, systems and facilities, landscape
management including but not limited to non-environmentally
detrimental fertilizing and herbicide application, mulching,
pruning, planting of native vegetation, watering, mowing, etc.,
fencing, sidewalks, parking areas and driveways. The Facilities
Management Plan must also address the perpetual care and
maintenance of the Beck-Tabor Cemetery, located east of the
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terminal building at the Portsmouth Premises, per RSA 289 and
City of Portsmouth regulations and ordinances.

14.4.3 Winter Maintenance

14.4.3.1 Operator's Facilities Management Plan shall address snow and ice
control, including but not limited to, plowing, salting and sanding
of walkways, parking areas and driveways.

14.4.3.2 Operator shall track salt usage at each facility and report usage
annually to the NHDOT, and, with respect to the PDA Portsmouth
Premises Property, also to PDA, following each winter season.

14.4.3.3 Any employee or contractor of Operator applying salt to any
portion of the PDA Portsmouth Premises Property shall be certified
through the NH Department of Environmental Services Green
SnowPro program or any successor program.

14.4.4 Emergency Situations/Response

14.4.4.1 Operator's Facilities Management Plan shall address handling
facility-related emergencies, such as broken water/sewage pipes,
loss of power, building systems failure, spills, drainage or
stormwater system failures, etc., involving the call out of Operator
employees or tradesmen including:

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

• Approach to continuity of utility services during emergency
situations.

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

•  Proposed emergency power system requirements.

•  Proposed spill containment and clean-up requirements, as well
as management responsibility and accountability, performance
standards, performance measures and reporting.

14.4.5 Facilities Maintenance and Repair
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14.4.5.1 Operator's Facilities Management Plan shall address recurring or
preventive maintenance, along with non-recurring repairs to
building systems and equipment including:

• A description and a defined process for work identification,
validation, planning, prioritization, design, construction, and
quality assurance/quality control (QA/QC) of work performed.

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

14.4.6 Capital Repairs, Renovation, Modernization, Expansion

14.4.6.1 Operator's Facilities Management Plan shall include a proposed
process for long range work identification, validation of need,
planning, prioritizing, design, construction, and QA/QC of work
performed. As with ail components, Operator shall address
performance standards, measures, management controls,
responsibility, and accountability. Operator will be expected to
keep the facilities furnished and decorated in the most modem and
effective manner to sustain user/customer satisfaction.

14.4.6.2 Prior written approval by the State, and, with respect to the PDA
Portsmouth Premises Property, PDA of Operator's plans for any
major repairs, renovation, modernization, or expansion shall be
required as a prerequisite to the execution of any such repairs,
renovation, modernization, or expansion. When any such repairs,
renovation, modernization, or expansion are proposed:

• Operator will submit preliminary plans, specifications, schedule,
and detailed cost estimates to the State, and, with respect to the
PDA Portsmouth Premises Property, PDA for review and
comment.

•  Final plans, specifications, and costs must be approved by the
State, and, with respect to the PDA Portsmouth Premises
Property, PDA in writing before proceeding with work.

14.4.6.3 The State, and, with respect to the PDA Portsmouth Premises
Property, PDA shall have the right to inspect all construction,
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renovation, and repairs to ensure compliance with approved plans
and specifications, and to ensure the safety of patrons.

14.4.7 Furniture, Fixtures, and Equipment

14.4.7.1 Operator's Facilities Management Plan shall address managing the
life cycle of furniture, fixtures, and equipment considered non-real
property assets associated with the facilities' operation.

14.4.8 Utilities/Energy Management/Plant Management

14.4.8.1 Operator's Facilities Management Plan shall address supply of
utilities, energy management, and sewage treatment facilities
management.

14.4.9 Building and Site Security

14.4.9.1 Operator shall describe its approach to security to prevent incidents
and how it will respond to incidents, should they occur. This
includes site lighting, security cameras, electric access gates, and
physical security at buildings and grounds.

14.4.10 Pest Control

14.4.10.1 Operator is responsible to contract with an extermination service to
perform all extermination both inside and outside each building,
and on such terms and demand as the health requirements may
require.

14.4.11 Environmental Condition, Compliance and Pollution Prevention

14.4.11.1 Operator's Facilities Management Plan shall address
environmental compliance measures to prevent pollution from
occurring.

14.4.11.2 Performance will be measured based on benchmark levels

established by Operator and approved by the State, and, with
respect to the PDA Portsmouth Premises Property, set by PDA at
the commencement of the Term for environmental contamination

at each facility. Operator shall be responsible for, among other
things, identifying, remediating, packaging, manifesting, reporting,
record keeping, handling, transporting and legally disposing of all
Hazardous or Regulated Substances, as well as non-hazardous
liquid or solid wastes generated by its operation of the facilities.
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14.4.11.3 As set forth in Section 7.6 above, Operator is responsible for
complying with all applicable Legal Requirements, including, but
not limited to, stormwater management and control requirements,
at all times during the Term of this Lease.

14.4.11.4 Operator is responsible for securing all environmental permitting
and authorizations necessary for operating and maintaining the
facilities, and for any new construction and/or improvements at the
facilities.

14.4.12 Custodial Services

14.4.12.1 Operator shall include in the Facilities Management Plan a
description of the custodial services to be performed daily, weekly,
and monthly in all areas of the building, including performance
standards for these services, and the assignment of responsibility
and accountability for these services.

15 OPERATIONS AND MAINTENANCE REQUIREMENTS

Operations and maintenance responsibilities and requirements of the State and Operator,
respectively, with respect to the Dover Premises and the State Portsmouth Premises, and
the State, Operator and PDA for the PDA Portsmouth Premises Property, following
initiation of construction of any facilities at such premises, are identified in this Article.

15.1 State Responsibilities

15.1.1 The State acting by and through the agencies identified in this Section 15.1.1,
at its expense, shall maintain and make repairs and replacements to the
following:

•  The storm water drainage systems associated with the Leased
Premises including catch basins, swales and culverts thereof,
and trash, litter, and rubbish control, collection and removal in
the areas immediately adjacent to, but outside, the land area of
the Leased Premises, except within the NHDOT drainage
easements as described in Section 15.2.1 below.

15.1.2 If the State neglects or refuses to perform any repair or replacement required
to satisfy the obligations of the State under the express terms and conditions
of this Lease, and the nonperformance of such repair or replacement
materially adversely affects Operator's operations of the subject facilities in
accordance with this Lease for more than thirty (30) days after delivery by
Operator of written notice to the State requesting such repair or replacement
(or if the nature of the repair or replacement is such that it cannot reasonably
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be performed within said thirty (30) day period, but the State neglects or
refuses to perform such repair or replacement within a reasonable time after
delivery of such notice), then as Operator's sole remedy for such
nonperformance by the State, and following prior written notice to the State
of Operator's intention to do so, Operator may effect said repair or
replacement and may deduct from installments of Rent next due to the State
the reasonable cost of such repairs and replacements so effected by Operator.

15.2 Operator Responsibilities

15.2.1 Operator shall be responsible, at its expense, for all repairs, maintenance and
replacements on the land area of the Leased Premises, including but not
limited to the following:

• Operator shall remark the parking lots and roadways annually
unless the condition of the pavement markings is sufficient such
that this requirement is waived by the State. This determination
shall be made early in the spring season, between Operator and
the State, to allow for pavement marking application within the
appropriate timeffame and weather conditions. The condition of
the pavement markings will also be assessed as part of each of
Facility Condition Assessment (as defined in Section 14.2.3
above).

• Operator shall be responsible, at its expense, for routine
maintenance within the drainage easements associated with the
Portsmouth facility on the State Portsmouth Leased Premises
and the entire land area of the PDA Portsmouth Premises

Property, to include vegetation control and maintenance of catch
basins, swales, ditches, culverts, stormwater detention basins, or
any other stormwater management facilities located thereon
(including mowing), and trash, litter, and rubbish control,
collection and removal to the limit of the Portsmouth Leased

Premises.

15.3 Operations and Maintenance Requirements - General:

15.3.1 Operator shall:
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Provide well maintained facilities which are attractive, pleasant
to use, and meet user/customer expectations.

Provide services and products in a prompt and timely manner
with a high level of user/customer satisfaction.

Ensure the operating standards practiced meet or exceed
industry guidelines.

15.4 Area Assets, Branding/Sponsorship/Marketing

15.4.1 The State reserves any and all rights for the purpose of developing,

implementing, operating and marketing a branding/sponsorship program for
the facilities. Such rights include, but are not limited to, naming of structures
or areas, logo affixation, advertising, payment programs, media tie-ins,
marketing partnerships with tourist, entertainment and sports destinations,
content and websites. The State reserves and retains any and all rights to
identify the nature and extent of the branding/sponsorship program and its
relationship to the Leased Premises. Nothing in this section or elsewhere in
this Lease shall be construed to authorize the transfer, use or license of any
intellectual property right held by PDA to the State or the Operator.

15.4.2 The State does not intend to conflict with site concepts or services, but rather
to complement or be generic to concepts and services provided by Operator.
The State agrees not to solicit from, nor engage with, businesses offering
substantially similar or competing services to the Operator for the purpose of
developing brand or sponsorship programs on the Leased Premises, without
first offering the Operator the opportunity to collaborate on said program. If
the Operator declines, the State may then pursue other businesses.

15.5 Area Concepts and Services

15.5.1 In order to avoid any conflict or potential conflict with rights associated with
the branding/sponsorship program, Operator shall provide to the State all
relevant information and documentation that describes and defines:

•  The concept, service or tie in such branding/sponsorship
program (the "Ancillary Concept"!.

•  The rights that may be acquired from or passed through to a
franchisor.

• How it will be implemented and managed.

• How it will affect and/or benefit users/customers.
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• Noting how revenue may affect Gross Sales revenue.

•  The period of time that it will be operated.

15.5.2 If Operator believes that the information or documentation needed to satisfy
this obligation is or may be confidential, Operator may submit redacted
documents, or the State may consider entering into an appropriate non
disclosure agreement. The State will have final approval of all site concepts
and services.

15.5.3 All food concepts must be contracted through Operator. Operator may allow
an approved franchisee to operate the State-approved concept or Ancillary
Concept.

15.6 Automatic Teller Machines

15.6.1 Operator may install Automatic Teller Machines (ATMs) at the facilities.
Locations of the ATMs shall be designated on any plans developed if they
vary from those currently existing at the facilities. Transaction fees at the
ATMs shall be consistent with industry averages.

15.7 Signs-Advertising-Promotions

15.7.1 Operator shall furnish, install and maintain all site signage on the facilities in
accordance with the most current MUTCD and State and local laws,

ordinances and policies, and, with respect to the PDA Portsmouth Property
Premises, PDA Land Use Controls, related to outdoor signage and
advertising. Notwithstanding the foregoing, no external digital messaging
shall be allowed at the PDA Portsmouth Premises Property unless PDA Land
Use Controls are amended after the effective date of this Lease to allow such

use. Operator shall deliver to the State any existing signage removed at the
Leased Premises.

15.7.2 Per the EDA, advertising and media displays are permitted inside structures
on the facilities if such advertising and displays are not visible from the
traveled way of any highway.

15.7.3 The State reserves the right to install interior and exterior signage at its
discretion and expense. Notwithstanding the foregoing, any signage installed
on the PDA Portsmouth Property Premises shall be installed in accordance
with PDA Land Use Controls and such other applicable rules, regulations or
directives of the PDA, or that the PDA may adopt, relating to Airport
operations.

15.7.4 Operator may install and maintain signs at the Leased Premises for operation
of the Leases Premises, consistent with respective customary logos, provided
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that said signs comply with all applicable Federal, State and local regulations,
and, in addition, with respect to the PDA Portsmouth Property Premises, PDA
Land Use Controls and such other applicable rules, regulations or directives
of the PDA, or that the PDA may adopt, relating to Airport operations, and
provided further that the location and size of each such sign shall first have
been approved in writing by the State and, with respect to the PDA
Portsmouth Property Premises, PDA. No other signs shall be erected or
installed by Operator except with the specific prior written approval of the
State, and with respect to the PDA Portsmouth Property Premises, PDA. All
signs at the Leased Premises shall become property of the State upon the
expiration of the Term or earlier termination of this Lease.

15.7.5 Staffing

15.7.5.1 Operator shall provide adequate staffing levels necessary to
provide high quality service at the Leased Premises during normal
and peak periods.

15.7.5.2 The supervision and maintenance of the Leased Premises shall be
under 24 hours per day, 7 days per week constant and direct
supervision of a trained, qualified and experienced manager
employed by Operator to respond quickly and decisively in all
matters affecting the operation of the facilities.

15.7.5.3 The Facilities Management Plan shall include specific policies and
procedures relating to the safety and security of all patrons and staff
of the facilities.

15.7.6 Transit-Related Fees

15.7.6.1 Operator shall adhere to the transit-related fee structure submitted
with Operator's Proposal, with the exception of the docking fee for
fixed-route transit operators which shall be initially set at Twenty-
Eight and 00/100 Dollars ($28.00). Any deviation from these fees
shall require Operator to submit a written request to NHDOT and
shall require State approval prior to implementation.

15.7.6.2 At the Dover Premises and at the Portsmouth Premises, Local

Public Transportation Services (LPTS) shall be provided a stop
location at the terminal at such premises and shall be "exempt"
from docking/departure fees, ticket premiums, and other fees
typically applied to transportation providers, if all of the following
conditions apply: 1) The transit agency's service is provided by a
public or non-profit entity; 2) The transit agency's service or
vehicles are subsidized using Federal Transit Administration funds;
and 3) The service is designed as a feeder to, rather than a
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competitor of, the intercity/commuter bus services for which the
facilities are designed. Each "exempt" agency shall generally be
afforded the same opportunities and privileges as all other transit
agencies, without discrimination or prejudices regarding operations
at the transit facilities. Operator may request a review by NHDOT
if Operator determines that a service should not be "exempt" due
to its not meeting the spirit of this provision.

15.7.7 Utilities

15.7.7.1 Except as otherwise expressly provided in this Lease, Operator
shall make all necessary arrangements with governmental
authorities and public utilities, and shall provide, pay directly for,
and assume all risk of service interruptions for, all utilities and like
services (including, without limitation, water, sewer, oil, gas,
electric, cable, telephone, and lighting) used at the Leased Premises
and otherwise in connection with improvements at the Leased
Premises. Operator's responsibilities pursuant to this Section
15.7.7.1 shall include, without limitation, permitting, installation,
maintenance, use and servicing of all such utilities and services,
including, without limitation, providing any and all deposits, bonds
and/or other security required in connection therewith.

15.7.7.2 Utility consumption for operation of vending machines at the
Leased Premises shall be metered, at Operator's expense,
separately from other utilities used at such premises, with such
utility consumption paid for by the respective operators of such
vending machines.

15.7.8 Dangerous Materials

15.7.8.1 Operator shall not keep any article or thing of a dangerous,
inflammable, or explosive character on the Leased Premises that
might unreasonably increase the danger of fire on such premises or
that might be considered hazardous or extra hazardous.

15.7.9 Menu Item Control

15.7.9.1 The State reserves the right to limit, restrict and confine the type of
food concept and category acceptable at the Leased Premises.
Nationally recognized brand operations at the Leased Premises
must conform to such standards of the State. Operator shall request
in writing approval of the State for changes to such standards and
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shall not make or permit any such changes except as approved in
advance by the State.

15.7.9.2 In the event a food concept ceases to be viable in the State's
judgment, the State will inform Operator of the same and Operator
will replace such food concept, in a time frame (not to exceed one
year) mutually agreed upon by the State and Operator, with a
current marketplace food concept mutually agreed upon by the
State and Operator.

15.7.10 Goods & Services

15.7.10.1 No goods or merchandise shall be sold or offered for sale by
Operator at the Leased Premises prior to the State reviewing and
approving of the sale of such goods or merchandise at the Leased
Premises where such sales are proposed.

15.7.10.2 On or before January P' of each calendar year. Operator shall
submit a written merchandise list of all items/merchandise intended

for sale at the Dover Premises and a written merchandise list of all

items/merchandise intended for sale at the Portsmouth Premises.

The State reserves the right to review such lists and prohibit items
that are not wholesome and pure. Items such as magazines that
display nudity and X-rated movies, as well as dangerous items such
as knives, guns, fireworks, etc. are not considered wholesome and
pure and are prohibited from sale.

15.7.11 Hours of Operation

15.7.11.1 At the Dover Premises and at the Portsmouth Premises, seating and
indoor waiting areas, restrooms, vending areas, public telephone
locations, entrance lobbies and common areas shall remain open a
minimum of sixteen (16) hours per day weekdays, including peak
commuting times, and a minimum of twelve (12) hours per day
weekends/holidays. These areas shall be heated and air
conditioned during said operating hours.

15.7.12 No Smoking Policy

15.7.12.1 The inside of all buildings shall be designated as "No Smoking
Areas". Smoking may be permitted in outdoor areas that can be
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effectively segregated from a building's no-smoking area in
accordance with RSA 155 and local regulations.

15.7.13 Lottery Ticket Sales

15.7.13.1 Operator is permitted to sell lottery tickets in the bus terminal
buildings. The State must approve the location of any signs and
promotional materials for sale of lottery tickets at the Leased
Premises.

15.7.14 Public Telephones

15.7.14.1 Public telephones are permitted for installation by Operator. The
State, and, with respect to installations of public telephones on the
PDA Portsmouth Property Premises, PDA must approve the
location of such equipment and any signs and promotional
materials for the same.

15.7.15 Alcoholic Beverages

15.7.15.1 Operator shall not, at any time, sell, serve or otherwise furnish, at
the Leased Premises, any form of alcoholic beverage.

15.7.16 Vending Machines

15.7.16.1 The State reserves the exclusive right to contract for food and
beverage vending machines provided by others under separate
contract with the State in accordance with RSA 186-3:13.

Operator is precluded from providing any vending machines or
services of this nature. Such vending machines shall remain in the
facilities regardless of whether they conflict with sales from other
concessions at the facilities. No vending machines shall be located
on the PDA Portsmouth Premises Property.

15.7.16.2 A minimum single vending area shall be provided to reasonably
accommodate two (2) vending machines at each of the facilities
located on the Dover Premises and the State Portsmouth Premises

Property. Vending machines may be located against a wall or along
a corridor, however they may not be located in areas where flow of
foot traffic or provision of other services will be impacted. If this
does happen, the State will request relocation to an approved
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location. Failure to provide for vending services by others and in
an approved location will be grounds for default.

15.7.17 Amusement Machines

15.7.17.1 Prior written consent of the State is required for the installation of
amusement machines. If such written consent is granted by the
State, Operator will submit a listing of all proposed amusement
machines to the State, which listing shall contain a description of
each proposed amusement machine, its dimensions, a diagram
showing its proposed location, its price-per-play, and any other
pertinent data requested by the State. The State may at any time
require the relocation, replacement, withdrawal or removal of
amusement machines. The amusement machines shall be placed in
an enclosed area. At no time shall an amusement machine be

installed that is considered violent or sexual in nature. No

amusement machines shall be located on the PDA Portsmouth

Premises Property.

15.7.18 Emergency Generator

15.7.18.1 Existing emergency generators shall be operated and maintained at
Operator's expense at the Dover Premises and at the Portsmouth
Premises. Proper maintenance records with respect to such

^  generators shall be retained in accordance with the applicable
Facility Maintenance Plan. Operator shall be responsible for any
permitting, permit modification, or notice to NHDES and/or any
other governmental agency that may be required related to the
presence or relocation of the existing emergency generators. No
emergency generators shall be located on the PDA Portsmouth
Premises Property during the Term of this Lease.

15.7.18.2 All costs and maintenance responsibilities for new emergency
generator(s) installed as part of a renovation or new construction at
the Dover Premises and/or the Portsmouth Premises shall be borne

by Operator. The State reserves the right to specify the brand/type
of the emergency generator(s) implemented at the Leased
Premises. If new emergency generator(s) are proposed, Operator
shall submit to the State for approval the make, model and all
manufacturers literature for the emergency generator(s) and obtain
any required permit or authorization to install and operate such
generators. Installations of emergency generator(s) shall conform
to NH Department of Environmental Services requirements as they
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exist at the time. No new emergency generators shall be located on
the PDA Portsmouth Premises Property.

15.7.19 Litter/Debris Removal

15.7.19.1 Operator shall police the parking facilities, sidewalks, adjacent
areas, landscape and grass areas at the Leased Premises for litter
and debris removal.

15.7.20 Site Lighting

15.7.20.1 Operator will be responsible for all maintenance, luminaire
replacement and utility costs for all site lighting at the Leased
Premises. Lighting at the Leased Premises shall comply with all
Legal Requirements, including without limitation, any
requirements or restrictions imposed by the PDA Airport Director
relating to Airport operations.

15.7.21 Preventive Maintenance

15.7.21.1 Operator shall be financially responsible for all maintenance,
repair, replacement and upgrade of all facility equipment and/or
systems throughout the facilities during the Term. Operator shall
surrender the facilities and non-proprietary equipment to the State
at the completion or termination of this Lease in good condition
and good working order, except that the portion of the facilities
located on the PDA Portsmouth Premises Property shall be
surrendered to the PDA.

15.7.21.2 The Facilities Management Plan shall include Operator's program
for preventive maintenance that provides for the periodic
examination and repair of all major equipment at the Leased
Premises by qualified personnel. The Facilities Management Plan
shall include, but not be limited to, a schedule of all HVAC,
compressors, motors, alarm systems, emergency generators and
other major building, structural, mechanical or electrical equipment
requiring periodic maintenance or operational checks. These
maintenance or operational checks will be performed according to
the manufacturer specifications subject to review and approval by
the State. Serial numbers, model numbers and other descriptive
information of said equipment shall be provided to the State upon
request. The Facilities Management Plan, including an Operations
and Maintenance (O&M) schedule that shall, among other things,
take into account the changing repair and replacement requirements
of the equipment over the time period covered by its service life,
shall be agreed to by the State and Operator at the commencement
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of the Term and at the completion of any construction/improvement
at the facilities. Both the State and Operator must mutually approve
any changes to Operator's program for preventive maintenance,
such approvals are not to be unreasonably withheld or delayed.
Operator shall provide a complete set of O&M Manuals to the State
and maintain one at the Dover Premises and at the Portsmouth

Premises. Operator shall keep maintenance records, for the term of
this Lease and make them available for State inspection, as
required. Operator will immediately repair or replace defective
equipment or components that are identified during preventive
maintenance checks. In the event that Operator fails to comply
with these terms, the State will perform such maintenance or

repairs.

15.7.22 Restrooms

15.7.22.1 Operator shall be responsible for cleaning, repairing and
maintaining a high level of standard for all restrooms. Restrooms
are to be refurbished upon assessment of the State during the annual
facility and equipment audits and at Operator's expense. Operator
may present evidence to the State supporting a delay to complete
refurbishment. The design, construction and contractor must be
approved by the State. Operator shall not install facilities for pay
toilets. The State places strong emphasis on the upkeep and
cleanliness of restroom facilities. No restrooms shall be located on

the PDA Portsmouth Premises Property.

15.7.23 Building Exterior

15.7.23.1 Operator is responsible for maintaining the exterior of all buildings,
including, but not be limited to, painting, roof repair, gutters,
downspouts, power washing, etc.

15.7.24 Evolving Services

15.7.24.1 Operator shall develop its facilities and operations to anticipate and
meet changing service trends, new market formations and changing
patterns evolving throughout the transit and transportation service
industry. Operator shall be required to periodically consider and/or
propose and/or initiate ideas (at least every three (3) years) for
varying methods of services. The State will assist Operator to the
extent feasible in promoting new and innovative ideas. For
avoidance of doubt, the State and Operator acknowledge and agree
that the obligation of Operator to consider and/or propose and/or
initiate ideas for varying methods of service does not constitute a
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requirement that Operator change a successful concept every three
(3) years.

15.7.25 Operations Review

15.7.25.1 Operator shall review its operations and maintenance requirements
with the designated representatives of the State annually and at
such other times as such representatives may request.

16 EOUIPMENT

16.1

16.2

16.3

16.4

Non-fixed State-owned equipment in the State inventory system and in use at the

Leased Premises on the Effective Date shall be returned to the State for reuse by the
State or for disposal per the State-approved process. Below is a list of State-owned
fixed equipment that will remain at the Leased Premises:

State-Owned Equipment Leased Premises Inventory #

Defibtech AED Model DDU 100 Dover DI-SA-789273

Kohler 38KW Standby Generator Dover DI-SA-787742

Defibtech AED Model DDU 100 Portsmouth DI-SA-789639

Natural Gas Heater 45,000 BTU Portsmouth Dl-SA-789503

Kohler 80KW Standby Generator Portsmouth DI-SA-787743

Watchfire LED Outdoor Sign Portsmouth DI-SA-788867

Server Rack Portsmouth Dl-SA-790410

Replacement of any State-owned equipment shall be the responsibility of Operator.

Throughout the Term, Operator, any subcontractors/sublessees or others conducting
any operations at the Leased Premises shall furnish all their own equipment used
for such operations (e.g., by way of example but not of limitation, buses, customer
transport vehicles, facility maintenance equipment such as lawn mowers, weed
trimmers, snow blowers, etc.), as well as any equipment to support ticket sales, food
concessions or other needs as necessary to fulfill the services required by this Lease.

Operator shall be responsible, at its expense, for any replacement for any reason,
including but not limited to changes in operations, of equipment in use by Operator,
any subcontractors/sublessees, or others for operations at the Leased Premises.
Neither the State nor PDA will fund, subsidize, provide grants or otherwise
compensate for any equipment needed to support operations at the Leased Premises.

Prior to executing this Lease and taking occupancy of the Dover Premises or the
Portsmouth Premises for operation of such premises on a continuing basis. Operator
shall identify any and all equipment and inventory to include cost of the same
furnished by it to support such operations. This inventory and equipment list shall
be updated and provided to the State by Operator annually. All of said equipment
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shall be maintained in good operating condition and in a state of good repair by
Operator during the Term.

16.5 Operator will be responsible for maintaining security and life and fire safety/
prevention equipment (e.g., fire extinguishers, automatic external defibrillators
(AEDs), etc.) at the Leased Premises, as required by applicable Legal Requirements.

17 FACILITY SUSTAINMENT AND RErNVESTMENT RESERVE FUND

17.1 Operator is responsible for all facility operating expenses and capital expenditures
at the Leased Premises. Operating expenses include, but are not limited to, utilities,
regularly scheduled inspections, preventive maintenance, recurring maintenance
and repair, emergency response and service calls for minor repairs, and major
repairs to or replacement of building systems and their components that are expected
to occur periodically throughout the facility life cycle. These repairs include, but are
not limited to, regular roof replacement, refinishing wall surfaces, repairing or
replacing floor coverings, repairing or replacing HVAC systems or components,
electrical system components, septic systems, etc. Capital expenditures/
improvements shall include retrofits/modemization/upgrades, renovation, and new
additions. Operator assumes responsibility of the facilities in their current condition
at the Effective Date of the Lease. Neither the State nor PDA will be performing
any improvements to the facilities prior to its execution of this Lease. Operator shall
take into account the existing condition of the facilities in the development of its
O&M plan. Nothing in this Lease shall be construed as authorizing the use of one
or more septic systems on the PDA Portsmouth Property Premises.

17.2 The purpose of the Reserve Fund is to provide funding for any facility maintenance,
repair, and/or capital improvement projects performed or caused to be performed by
the State, or, with respect to such maintenance, repair, and/or capital improvement
projects upon the PDA Portsmouth Property Premises, PDA, in the event of failure
by Operator to uphold facility performance standards at the Leased Premises in
accordance with this Lease.

17.3 Whether a need exists at the Leased Premises for major maintenance, repair, or
capital improvements will be determined jointly by Operator, the State, and, with
respect to the PDA Portsmouth Premises Property, PDA, as appropriate, annually at
a minimum, generally following the required annual facility condition assessments.
Following the annual assessments, Operator and the State will meet to establish and
validate the need for work at the Dover Premises and agree to a schedule for
completion of the work. Additionally, Operator, the State (up to two (2)
representatives) and PDA (up to two (2) representatives) will meet to establish and
validate the need for work at the Portsmouth Premises and agree to a schedule for
completion of the work.' Notwithstanding the foregoing, for the PDA Portsmouth

' At such meetings, agreement of a majority of the representatives of the State and
representatives of PDA will be required to establish the need for such work at the Portsmouth
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Premises Property, PDA will retain the sole discretion to determine if facility
changes or improvements by the Operator are required to comply with or otherwise
conform to requirements of the FFA, the Deeds, PDA Land Use Controls or any
requirements of any federal permit issued to PDA regulating stormwater discharges
at Pease, including without limitation, such discharges at or from the PDA
Portsmouth Premises Property. Failure by Operator to perform such work in a
quality and timely manner shall constitute an Event of Default and the State, and,
with respect to the PDA Portsmouth Property Premises, PDA may use the Reserve
Fund to perform such work or cause such work to be performed. Funds in the
Reserve Fund will be available to the State and PDA for payment of any and all
costs, including, but not limited to, administration costs of the State and PDA in
performing such work or causing such work to be performed.

17.4 All expenditures funded from the Resen'e Fund shall be for capital items reasonably
required to keep the applicable facility in a most up-to-date and effective condition
and in compliance with Legal Requirements, including but not limited to PDA-
specific Requirements. All renovation improvements shall be subject to the
standards and requirements of this Lease and the attachments hereto.

17.5 From the third (3^'') through the thirtieth (30'*') Lease Year, Operator shall pay Four
Thousand and 00/100 Dollars ($4,000.00) each month to the State for deposit into a
separate interest-bearing fund account, known as the Facility Sustainment and
Reinvestment Reserve Fund (the "Reserve Fund'T. If the Term of this Lease is
extended beyond thirty (30) Lease Years, Operator shall pay Five Thousand and
00/100 Dollars ($5,000.00) each month to the State for deposit into the Reserve
Fund during each Lease Year following the thirtieth (30'^) Lease Year. The Reserve
Fund will be owned and controlled by the State. Interest earned in the Reserve Fund
account shall accrue to the account and count towards the balance requirements
stated below. The State will be the sole entity making decisions on use of this
Reserve Fund as to the Dover Premises and the State Portsmouth Premises Property
and the PDA will be the sole entity making decisions on use of this Reserve Fund
regarding the PDA Portsmouth Premises Property. The Reserve Fund will not be an
asset of Operator.

Premises and to determine a schedule for completion of such work, unless the work relates to
compliance with the FFA, the Deeds, or PDA Land Use Controls, or stormwater entering into
the federally permitted PDA stormwater collection system (collectively, "PDA-specific
Requirements"), in which case, as noted above, PDA shall have sole authority and discretion
to determine what actions or work will be required to achieve or maintain compliance with
the PDA-specific Requirements. Any such matters other than the PDA-specific
Requirements not agreed to by a majority of such representatives shall be deferred to the
Deputy Commissioner of NHDOT and the Executive Director of PDA for their determination
by mutual agreement, which shall not be unreasonably withheld, conditioned, or delayed by
either of them.
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17.6 The balance of the Reserve Fund is not required to be more than One Million and
00/100 Dollars ($1,000,000.00). Notwithstanding anything to the contrary
contained in this Lease, Operator will not be required to pay contributions to the
State for deposit into the Reserve Fund at any time when the balance of the Reserve
Fund is One Million and 00/100 Dollars ($1,000,000.00) or more. At any time when
the balance of the Reserve Fund is less than One Million and 00/100 Dollars

($1,000,000.00), Operator will be required to pay contributions to the State for
deposit into the Reserve Fund in accordance Section 17.5 above or make a payment
to the State of a contribution for deposit into the Reserve Fund of the amount
necessary to bring the balance of the Reserve Fund to One Million and 00/100
Dollars ($1,000,000.00) if such necessary amount is less than the monthly payment
for the Reserve Fund then required of Operator pursuant to Section 17.5 above.

17.7 Within five (5) years following expiration of the Term or earlier termination of this
Lease, the State may begin disbursing funds from the Reserve Fund for reinvestment
in the Leased Premises. The State shall retain the balance then in the Reserve Fund

at the expiration of the Term or earlier termination of this Lease.

18 COMPLIANCE WITH LAWS AND REGULATIONS: EOUAL EMPLOYMENT

OPPORTUNITY

18.1 Operator shall not discriminate against employees or applicants for employment in
violation of applicable Legal Requirements, including but not limited to non-
discrimination because of race, color, religion, creed, age, sex, disability, sexual
orientation, or national origin and will take affirmative action to prevent such
discrimination.

18.2 Operator shall comply with all the provisions of Executive Order No. 11246 ("Equal
Employment Opportunity"), as supplemented by the regulations of the United States
Department of Labor (41. C.F.R. Part 60), and with any rules, regulations and
guidelines as the State of New Hampshire or the United States issue to implement
these regulations. Operator further agrees to permit the State, or United States,
access to any of Operator's books, records, and accounts for ascertaining
compliance with all rules, regulations and orders, and the covenants, terms and
conditions of this Lease.

19 PERSONNEL

19.1 Operator warrants that all personnel engaged in services at the Leased Premises
during the Term shall be qualified to perform such services and shall be properly
licensed and otherwise authorized to do so under all applicable Legal Requirements.

19.2 Operator's selection of a Construction Project Manager (CPM) and a
Site/Operations Manager (SOM) for any construction or other improvements will
be subject to prior approval of the State. The State's approval process may include,
at the State's discretion, review of the proposed the CPM's and/or SOM's resume(s)
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and qualifications and may also include an interview. Both the CPM and SOM must
have full authority to make binding decisions pursuant to this Lease and shall
function as Operator's representative for all administrative and management matters
during any construction improvements (if any) and long-term operations. The CPM
and SOM must be available to promptly respond within two (2) hours to inquiries
from the State and, with respect to the PDA Portsmouth Premises Property, PDA,
and at the site as needed. Operator's SOM must be qualified to perform the
obligations required of the position under this Lease and shall be an employee of
Operator.

19.3 Operator shall not change key Operator staff, CPM or SOM commitments
(collectively referred to as "Project Staff'1 without prior v/ritten approval of the

State. Replacement Project Staff shall have comparable or greater skills with regard
to performance of required duties as the staff being replaced and be subject to the
provisions of this Lease.

19.4 The State reserves the right to require removal or reassignment of any of Operator's
Project Staff found unacceptable to the State.

19.5 The State may conduct reference and background checks on Operator's Project
Staff. The State reserves the right to reject Operator's Project Staff as a result of
such reference and background checks.

19.6 Unless otherwise authorized in writing, during the Term, and for a period of six (6)
months after the expiration of the Term or earlier termination of this Lease, Operator
shall not hire, and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to perform the services to
hire any person who is a State or PDA employee or official who is materially
involved in the procurement, administration or performance of this Lease.

20 EMERGENCY CLOSING

20.1 In the event of an emergency, the State and, with respect to the PDA Portsmouth
Premises Property, the Airport and all areas of the Pease International Tradeport,
PDA each reserves the right to close or divert patrons away from all or part of the
Leased Premises when such action in the view of the designated representatives of
the State or, as applicable, PDA, is in the best interest of the health and safety of
patrons of such Leased Premises, the Airport or the Pease International Tradeport.
Operator agrees that it shall have no claim of any kind against the State or PDA for
any such action taken under this Section 20.1. Operator shall not be relieved of its
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obligation to pay Rent nor shall the State or PDA have any obligation to reimburse
Operator for lost profits in the event of such a closure or diversion.

21 RECORDS RETENTION AND ACCESS REQUIREMENTS

21.1 Operator shall abide by the conditions of all applicable State and Federal laws and
regulations, which are incorporated herein by reference, regarding retention and
access requirements relating to all records relating to this Lease.

21.2 Operator shall maintain books, records, documents, and other evidence of
accounting procedures and practices, which properly and sufficiently reflect all
revenue associated with this Lease. Operator shall retain all such records for three
(3) years affer the expiration of the Term or earlier termination of this Lease.
Records relating to any litigation matters regarding this Lease shall be kept for one
(1) year following the conclusion of such litigation, the conclusion of any and all
appeals and the expiration of the appeal period.

21.3 Upon prior notice and subject to reasonable time frames, all such records shall be
subject to inspection, examination, audit and copying by personnel so authorized by
the State and Federal officials so authorized by law, rule, regulation or this Lease,
as applicable. Throughout the Term, access to these items will be provided within
StrafFord and Rockingham Counties of the State of New Hampshire, unless
otherwise agreed by the State. Delivery of and access to such records will be at no
cost to the State or PDA during the three (3) year period (or such longer period as
may be required by applicable Legal Requirements) following termination of this
Lease, and during the one (1) year period (or such longer period as may be required
by applicable Legal Requirements) following the date that a final judgment has been
reached in any and all litigation (including any related appeals) with respect to this
Lease, and any and all rights of appeal or further appeal in connection with such
litigation have expired with no appeal or further appeal having occurred. Operator
shall include the record retention and review requirements of this Section 21.3 in
any of its subcontracts/subleases concerning the Dover Premises or the Portsmouth
Premises.

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

21.5 Operator shall require its subcontractors and sublessees to meet the terms and
conditions of this Section 21.3.

22 DISPUTE RESOLUTION

22.1 The Administrator of the NHDOT Bureau of Rail and Transit, or successor, shall be

the State's representative with respect to this Lease and the Executive Director of
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the PDA, or successor, shall be the PDA's representative with respect to this Lease,
as appropriate. In the event of any dispute governing the interpretation of this Lease
other than the Event of Default, the Administrator's decision shall be final for the
State and the Executive Director's decision shall be final for the PDA as defined

below.

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

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

Dispute Resolution Responsibilitv and Schedule Table.

LEVEL
JALBERT LEASING,

LLC
THE STATE PDA

CUMULATIVE

ALLOTTED

TIME

Primary
Vice President of

Operations

Administrator,

NHDOT Bureau of

Rail and Transit

Director, Aviation

Planning Regulatory

Compliance

5 Business Days

First
Chief Operating

Officer

Director, NHDOT

Division of

Aeronautics, Rail and

Transit

Director of

Engineering

10 Business

Days

Second
Chief Executive

Officer

NHDOT Deputy

Commissioner
Executive Director

15 Business

Days

The allotted time for the first level negotiations shall begin on the date the
Invoking Party's notice is received by the other party. Subsequent allotted
time is business days from the date that the original Invoking Party's notice
is received by the other party. If no resolution is reached after following the
dispute resolution process set forth above, the parties may exercise such rights
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as they may have under the terms of this Lease or under federal law or the
laws of the state of New Hampshire.

23 INDEMNIFICATION FROM LIABILITY

23.1 To the fullest extent permitted by law, Operator covenants and agrees to defend,
indemnify and save harmless the State and PDA, their officers, directors, employees
and agents, from any and all claims, demands, suits, actions, judgments, recoveries
and expenses, including but not limited to the reasonable fees and expenses of
attorneys, against or incurred by the State or PDA, their officers, directors,
employees and agents, for or on account of infringement of patent rights or
copyrights of others, or for or on account of damage or injury (including personal
injury resulting in death) to the property or person of Operator, its officers, directors,
employees or agents, or the State or PDA, their officers, directors, employees or
agents, or any other person or persons, and including injuries to employees of
Operator, caused by or arising out of or claimed to arise out of or related to any of
the covenants or obligations assumed hereunder by Operator or in any manner
arising out of, or claimed to arise out of, or related to Operator's operations or
construction activities under this Lease, except those due solely to the negligence or
willful acts of the State or PDA, their agents, or employees. This indemnity
obligation shall not be limited in any way by benefits payable under a Workers'
Compensation Act. Nothing contained in this section or elsewhere in this Lease
shall be deemed to constitute a waiver of the defenses and sovereign immunity of
the State or PDA, which immunity is hereby reserved to the State and PDA.

23.2 In addition. Operator releases the State's and PDA's officers, directors, employees
and agents from any and all claims of Operator arising out of this Lease, except that
this provision shall not extend to property damage or personal injury caused by the
sole active negligence of any such officers, directors, employees and agents.

23.3 This Article 23 shall survive expiration of the Term or earlier termination of this
Lease.

23.4 Operator shall insure its agreement as set forth in this Article 23 to indemnify the
State and PDA.

24 INSURANCE AND BONDS

24.1 During any operations or construction at the Leased Premises, Operator or its
construction manager/general contractor shall provide the following insurances.
Proof of insurances shall be provided prior to start of construction or the start of
operations, as appropriate. Such insurance shall be primary insurance and per
project aggregate endorsement shall apply:

A. Workers' Compensation Insurance in accordance with
requirements, including applicable statutory limits, of Worker's
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Compensation law, and Employer's Liability with minimum
policy limits of $500,000 per accident, $500,000 per employee
for Bodily Injury by disease, and $500,000 for Bodily Injury by
disease. If Operator or its construction manager/general
contractor is a qualified worker's compensation self-insurer,
then (i) prior to its commencement of the construction Operator
or construction manager/general contractor shall certify to the
State, and, with respect to construction at the Portsmouth
Premises, to PDA, that it is in compliance with, or exempt from
the requirements of RSA 281-A, and (ii) the construction
manager/general contractor waives any right of recovery it may
have or acquire against the State or, with respect to construction
at the Portsmouth Premises, PDA, by reason of Operator or
construction manager/general contractor's having paid workers'
compensation benefits as a self-insurer.

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

C. Business Automobile Liability Insurance, covering all vehicles,
whether owned, non-owned, hired, or borrowed, used by
Operator and its construction manager/general contractor for
any operations both on and off the Premises, with a minimum
limit of $1,000,000 combined single limit per accident for
Bodily Injury and Property Damage. The State, and, with respect
to vehicles, whether owned, non-owned, hired, or borrowed,
used by Operator and its construction manager/general
contractor for any operations both on and off the Portsmouth
Premises, PDA, shall be included as additional insureds.
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D. Umbrella Liability Insurance excess of the primary liability
policies described above. The limits of liability provided will not
be less than $ 10,000,000 each occurrence, $ 10,000,000 products
and completed operations, and $10,000,000 general aggregate.
The aggregate shall apply per project or per location. The State,
and, with respect to the Portsmouth Premises, PDA, shall be
included as additional insureds.

E. Pollution Liability Insurance, covering third-party injury and
property damage claims, including cleanup costs, as a result of
pollution conditions arising from the operations and completed
operations of Operator or its construction manager/general
contractor or its subcontractors, with coverage limits of not less
than $1,000,000 per incident. The State, and, with respect to the
Portsmouth Premises, PDA shall be included as additional

insureds.

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

G. Commercial property or builders' risk insurance on an "all risk"
or equivalent policy for, including, without limitation, insurance
against the perils of fire (with extended coverage), thefl,
vandalism, malicious mischief, collapse, earthquake, flood,
windstorm, and debris removal. Such insurance shall (i) cover
all equipment, machinery, supplies and other property intended
to be permanently incorporated into the project, (ii) apply to
such property while it is located at the Premises or located at
temporary offsite or staging areas, or while in transit to the
Premises, and (iii) have limits not less than 100% of the
replacement value of the improvements. The policy will include
an endorsement that waives the insurer's rights of subrogation
against the State and, with respect to the Portsmouth Premises,
PDA. Business income coverage shall include, but is not limited
to, loss of lease payments, rental income, and other types of
income that may be applicable.

24.2 Completion Security

24.2.1 If requested by the State or, with respect only to the PDA Portsmouth
Premises Property, PDA, Operator shall ftimish the State and, with respect
only to the PDA Portsmouth Premises, PDA, with Completion Security, with
the State and, with respect only to the PDA Portsmouth Premises Property,
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PDA as obligees, in an amount equal to the estimated construction cost(s) (if
any) of improvements prior to the start of construction. Operator shall bear
the full expense of both the initial cost and the annual premiums for the
Completion Security. If such is not provided, the award may be nullified.
Operator may secure separate Completion Security for each site or
improvement, as appropriate. Should Operator have multiple construction
projects occurring concurrently, then Operator may fiimish the State a
Completion Security equal to the full amount of the estimated construction
cost for all projects and may furnish PDA with a Completion Security equal
to the full amount of the estimated construction cost for only the facilities, or
portions of the same, to be constructed on the PDA Portsmouth Premises
Property.

24.2.2 The Completion Security shall be in a form and substance satisfactory to the
State and, as related only to the PDA Portsmouth Premises Property, PDA.
The Completion Security shall be issued and maintained by Operator in full
force and effect until completion of all construction. Operator or any of its
sureties shall not be released from their obligations under the Completion
Security from any change or extension of time, or termination of this Lease.
The Completion Security shall contain a waiver of notice of any changes to
this Lease.

24.2.3 The underwriter of any Completion Security in the form of a bond must have
a rating of no less than B+ based upon the current A.M. Best (credit rating
agency in the insurance industry) rating guide and with a Department of
Treasury listing sufficient to cover an obligation equal to, af a minimum, the
total construction cost plus 10%.

24.2.4 The bank issuing any Completion Security in the form of a letter of credit
must be a U.S.-based financial institution or a U.S. branch of a foreign
financial institutions that has a minimum corporate debt rating of "A" by
Standard & Poor's or Fitch Ratings, or "A2" from Moody's Investors Service,
or an equivalent short-term rating from one of these agencies. The lowest
applicable rating will be considered to be the rating of the financial institution.
If a letter of credit is provided from a U.S. branch of a foreign institution, the
U.S. branch must have its own acceptable credit rating.,

24.2.5 The Completion Security shall secure the performance of Operator, including
without limitation performance of the design and construction phases in
accordance with this Lease and shall secure any damages, cost or expenses
resulting from Operator's default in performance or liability caused by
Operator. The Completion Security shall become payable to the State and, as
related only to the PDA Portsmouth Premises Property, PDA for any
outstanding damage assessments made by the State or PDA against Operator
if there is a termination for default or failure of Operator to complete
construction operations. An amount up to the full amounts of the Completion

57



Security may also be applied to Operator's liability for any administrative
costs and/or excess costs incurred by the State or PDA in obtaining similar
services to replace those terminated as a result of Operator's default. In
addition to this stated liability, the State or PDA may seek other remedies.

24.2.6 The State and PDA reserve the right to review the Completion Security and
to require Operator to substitute a more acceptable Completion Security in
such form(s) as the State and PDA deem necessary prior to acceptance of the
Completion Security.

24.3 Payment Security

24.3.1 If requested by the State or, as related only to the PDA Portsmouth Premises
Property, PDA, Operator or its general contractor/construction manager shall
provide the State and, as related only to the PDA Portsmouth Premises
Property, PDA with Payment Security.

24.3.2 Failure of Operator to provide a copy of such Payment Security if requested
by the State or, with respect to the PDA Portsmouth Premises Property only,
PDA will constitute an Event of Default. Operator may secure separate
Payment Security for each site or improvement, as appropriate. Should
Operator have multiple construction projects occurring concurrently, then
Operator may furnish the State with the requisite Payment Security for all
projects and PDA for only the portion of the facilities to be constructed on the
PDA Portsmouth Premises Property .

24.3.3 The Payment Security shall be in a form and substance satisfactory to the
State and, as related only to the PDA Portsmouth Premises Property, PDA.
The bond shall be issued and maintained by Operator or its general
contractor/construction manager in full force and effect until completion of
all construction. Any sureties shall not be released from their obligations
under the security instrument's requirements from any change or extension of
time, or termination of this Lease. The Payment Security shall contain a
waiver of notice of any changes to this Lease.

24.3.4 The underwriter of any Payment Security in the form of a bond must have a
rating of no less than B+ based upon the current A.M. Best (credit rating
agency in the insurance industry) rating guide and with a Department of
Treasury listing sufficient to cover an obligation equal to, at a minimum, the
total construction cost plus 10%.

24.3.5 The bank issuing any Payment Security in the form of a letter of credit must
be a U.S.-based financial institution or a U.S. branch of a foreign financial
institutions that has a minimum corporate debt rating of "A" by Standard &
Poor's or Fitch Ratings, or "A2" from Moody's Investors Service, or an
equivalent short-term rating from one of these agencies. The lowest
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applicable rating will be considered to be the rating of the financial institution.
If a letter of credit is provided from a U.S. branch of a foreign institution, the
U.S. branch must have its own acceptable credit rating.

24.3.6 The Payment Security shall secure the performance of Operator or its general
contractor/construction manager, including without limitation performance of
the design and construction phases in accordance with this Lease and shall
secure any damages, cost or expenses resulting from Operator's default in
performance or liability caused by Operator. The Payment Security shall
become payable to the State and, as related only to the PDA Portsmouth
Premises Property, PDA for any outstanding damage assessments made by
the State or, with respect only to the PDA Portsmouth Premises Property,

PDA, against Operator if there is a termination for default or failure of
Operator to complete construction operations. The Payment Security shall
also be applied to Operator's liability for any administrative costs and/or
excess costs incurred by the State or, with respect only to the PDA Portsmouth
Premises Property, PDA, in obtaining similar services to replace those
terminated as a result of Operator's default. In addition to this stated liability,
the State or, as related only to the PDA Portsmouth Premises Property, PDA
may seek other remedies.

24.3.7 The State and, as related only to the PDA Portsmouth Premises Property,
PDA each reserves the right to review the Payment Security and to require
Operator to substitute a more acceptable Payment Security in such form(s) as
the State and, with respect only to the PDA Portsmouth Premises Property,
PDA deem necessary prior to acceptance of the Payment Security itself.

24.4 Insurance and Bond Required After Completion of Construction

24.4.1 Prior to commencing operations at the Leased Premises, and for the remaining
Term, Operator shall, at its sole expense, obtain and maintain in force, and
shall require any subcontractor or sublessee to obtain and maintain in force,
the insurance in the same form and limits as listed in Section 24.1 above.

Such insurance shall be primary and per location aggregate endorsement shall
apply.

24.5 Renewal Certificates

24.5.1 Operator and/or its general contractor/construction manager shall furnish to
the State and, with respect to the PDA Portsmouth Premises Property, PDA,
certificates of insurance for all renewals of the insurance required under this
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Lease no later than thirty (30) days prior to the expiration date of each of the
insurance policies.

24.6 Form of Policies and Certificates

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

24.6.2 Operator and/or its general contractor/construction manager shall furnish to
the State and, with respect to the Portsmouth Premises, PDA, the certificates
of insurance for at! insurance required under this Lease. All policies of
insurance shall be endorsed to provide that the insurance company shall
endeavor to provide written notice to the State and, with respect to the
Portsmouth Premises, PDA, at least thirty (30) days prior to the effective date
of any cancellation or adverse change of such policies (ten (10) days in the
event of non-payment). The certificates of insurance and any renewals thereof
shall be attached to this Lease and are incorporated therein by reference.

24.6.3 The insurance certificate should list the Certificate Holders in the lower lef^-

hand block as:

State of New Hampshire
Department of Transportation, Bureau of Rail & Transit
7 Hazen Drive

Concord, NH 03301

Pease Development Authority
55 International Drive

Portsmouth, NH. 03801

24.7 Deductibles or Self-Insured Retentions

24.7.1 All deductibles and self-insured retentions are the sole responsibility of
Operator or its general contractor/construction manager. Deductibles or Self-
Insured Retentions must be shown on the Certificate of Insurance. No

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

24.8 Waiver of Rights of Recovery and Waiver of Rights of Subrogation

24.8.1 The Certificate of Insurance must evidence a Waiver of Recovery and Waiver
of Subrogation in favor of the State and PDA on all policies.

24.8.2 Operator waives all rights of recovery against the State and PDA, and each of
their respective officers, directors, agents and employees, for loss or damage
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covered by any of the insurance maintained by Operator pursuant to this
Lease.

24.8.3 Operator hereby waives, and shall cause its insurance carriers to waive, all
rights of subrogation against the State and PDA, and each of their respective
officers, directors, agents and employees, for loss or damage covered by any
of the insurance maintained by Operator pursuant to this Lease, and the
policies shall be so endorsed.

24.9 Claims Made Policy Forms

24.9.1 Should any of the required liability coverages be on a "claims made" Basis,
coverage must be available for the duration of this Lease and for a minimum
of three (3) years following the completion of this Lease.

24.10 Review of Insurance Requirements by the Covered Party's Insurance
Representative

24.10.1 Operator warrants that this Lease has been thoroughly reviewed by Operator's
insurance agent(s)/broker(s), who have been instructed by Operator to
procure the insurance coverage required by this Lease.

24.10.2 The amount of insurance provided in the aforementioned insurance
coverages, shall not be construed to be a limitation of the liability on the part
of Operator.

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

24.10.4 The carrying of insurance described herein shall in no way be interpreted as
relieving Operator of any responsibility or liability under this Lease.

24.10.5 In the event of a failure of Operator to furnish and maintain said insurance
and to furnish satisfactory evidence thereof, the State and PDA shall have the
right (but not the obligation) to take out and maintain the same for all parties
on behalf of Operator who agrees to furnish all necessary information thereof
and to pay the cost thereof immediately upon presentation of an invoice.

24.10.6 In no event shall Operator or any subcontractor/sublessee begin Work until
Certificates of Insurance showing coverage in the aforementioned amounts
required for this Lease is received and approved by the State and PDA. Any
Work performed without having the Certificates of Insurance received and
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approved by the State and PDA is at Operator's and
subconsultants'/sublessees' own and sole risk.

24.11 Insurance and Bonds Required Prior to Renovations

24.11.1 To the extent that renovations are required and authorized under this Lease,
prior to commencing any renovation estimated to cost $75,000 or more,
Operator, or its general contractor/construction manager shall provide the
State and PDA with a performance security, naming the State and, if and to
the extent that the renovation project involves any portion of the facilities
located on the PDA Portsmouth Property Premises, PDA as dual obligees,
having a penal sum equal to the amount of the renovation project. Operator
shall also provide the State and, if and to the extent that the renovation project
involves any portion of the facilities located on the PDA Portsmouth Property
Premises, PDA with Payment Security guaranteeing payment in full of all
bills and accounts for materials and labor used in the renovation project.

25 BANKRUPTCY

25.1 If there shall be filed against Operator in any court, pursuant to any statute either of
the United States or of any state, a petition in bankruptcy or insolvency or for
reorganization or for the appointment of a receiver or trustee of all or a portion of
Operator's property, or if Operator shall voluntarily file any such petition or make
an assignment for the benefit of creditors or petition for or enter into such an
arrangement, this Lease, at the option of the State or PDA, may be cancelled and
terminated, in which event neither Operator nor any person claiming through or
under Operator by virtue of any statute or of an order of any court shall be entitled
to acquire or remain in possession of the Leased Premises, and the State and PDA
shall have no further liability hereunder to Operator and any such person, if in
possession, shall forthwith quit and surrender the Leased Premises. If this Lease
shall be so cancelled and terminated, the State and PDA, in addition to the other

rights and remedies of the State or PDA by virtue of any other provision herein or
elsewhere in this Lease contained or by virtue of any statute or rule of law, may
retain as liquidated damages any Rent or moneys received by the State or PDA from
Operator or others on behalf of Operator.

25.2 It is stipulated and agreed that in the event of the termination of this Lease pursuant
to Article 32 below, the State shall forthwith, notwithstanding any other provisions
of this Lease to the contrary, be entitled to recover from Operator an amount equal
to the difference between the following, subject to modification in accordance with
Section 25.4 below;

A. The total of (i) the Gross Sales Rent for the balance of the Term, plus (ii) the
average annual Gross Sales Rent payable hereunder for the three (3) Lease
Years immediately preceding termination of this Lease (or for the entire portion
of the Term preceding such termination if that is less than three (3) Lease
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Years), multiplied by the number of Lease Years and any partial Lease Years
then constituting the unexpired portion of Term,

and

B. The rental value of the Leased Premises at the time of termination of the Lease

for the then unexpired Term or portion thereof, each discounted at the rate of
four percent (4%) per annum.

C. Upon receipt the State shall pay PDA its share of the sums collected pursuant
to Subparagraphs A and B above attributable to the PDA Portsmouth Premises
Property Base Rent and PDA Portsmouth Gross Sales Rent for the Leased

Premises.

25.3 If the Leased Premises or any part thereof be relet by the State or PDA for the
unexpired Term, or any portion thereof, before presentation of proof of liquidated
damages in accordance with this Article 25 to any court, commission or tribunal,
the amount of Rent reserved upon such reletting shall be deemed prima facie to be
the fair and reasonable rental value for the part of the whole of the Leased Premises
so relet during the term of the reletting.

25.4 Nothing contained in this Lease shall limit or prejudice the right of the State or PDA
to prove and obtain as liquidated damages by reason of such termination an amount
equal to the maximum allowed by any statute or rule of law in effect at the time
when, and governing the proceedings in which, such damages are to be proved,
whether or not such amount be greater than, equal to or less than the amount
calculated pursuant to Section 25.2 above.

26 DESTRUCTION OF OR DAMAGE TO FACILITIES

26.1 In the event that any buildings and/or other improvements constructed or occupied
by Operator at the Leased Premises are completely destroyed by fire or other hazard,
the State, with the concurrence of the PDA as to the PDA Portsmouth Premises
Property, may direct Operator at its own expense to rebuild such buildings and/or
other improvements. Alternatively, the State or, if and with respect to the PDA
Portsmouth Premises Property, the PDA may direct Operator to terminate
operations at the locations of such buildings and/or other improvements. In the
event pursuant to this section that the State elects to direct the Operator to terminate
operations at the State Portsmouth Premises or the PDA elects to direct the Operator
to terminate operations at the PDA Portsmouth Property, the Lease shall terminate
as to the PDA Portsmouth Premises Property and all land and facilities thereon shall
revert to the ownership and control of PDA.

26.2 If the State elects, and with the concurrence of the PDA as to the PDA Portsmouth
Premises Property, to direct Operator to rebuild the applicable buildings or other
improvements pursuant to Section 26.1 above. Operator shall, at its own expense.
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proceed promptly with the repair or restoration of the portions of such buildings
and/or other improvements on the Leased Premises. All work of such restoration
by Operator shall be done in conformity with the provisions of Article 12 above.

26.3 In the event that any buildings and/or other improvements constructed or occupied
by Operator at the Leased Premises are partially, though not completely, destroyed
by fire or other hazard, the State shall have complete and sole discretion, subject to
the concurrence of the PDA as to the PDA Portsmouth Premises Property, as to
whether operations shall continue or be suspended at the locations of such buildings
and/or other improvements for such periods as necessary to repair the damaged
buildings and/or other improvements and restore, to its level immediately preceding
the subject fire or other hazard, operation of the locations where the damaged
buildings and/or other improvements are located.

26.4 Whenever operations at the Leased Premises are terminated pursuant to this Article
26, all responsibilities and obligations of Operator with respect to the affected
buildings and/or other improvements at the Leased Premises shall cease. If
operations at the Leased Premises are terminated pursuant to this Article 26,
Operator shall not be required to pay Rent with respect to the subject buildings
and/or other improvements following such termination of the operation of the same.

26.5 Whenever operations at the Leased Premises are suspended, but not terminated,
pursuant to this Article 26, all responsibilities and obligations of Operator with
respect to the affected buildings and/or other improvements at the Leased Premises
shall cease only for the period of such suspension of operations. If operations at the
Leased Premises are suspended, without being terminated, pursuant to this Article
26, Operator shall not be required to pay Rent with respect to the subject buildings
and/or other improvements during the period of such suspension of the operation of
the same.

26.6 Termination or suspension of operation or any buildings and/or other improvements
at the Leased Premises shall not require or constitute extension of the Term.

27 ASSIGNMENT. DELEGATION AND SUBCONTRACTS/SUBLEASES

27.1 Operator shall not assign, delegate, subcontract, sublease, or otherwise transfer any
of its interest, rights, or obligations under this Lease relative to the Dover Premises
without the prior written approval of the State, and Operator shall not assign,
delegate, subcontract, sublease, or otherwise transfer any of its interest, rights, or
obligations under this Lease relative to the Portsmouth Premises without the prior
written approval of the State and, excepting any subcontract or sublease by the
Operator that is limited to facilities or activities located solely on the State
Portsmouth Premises Property, PDA. Such consent will not be unreasonably
withheld and should be provided or denied within thirty (30) days following receipt
of written notice from Operator of the proposed assignment, delegation,
subcontract, sublease, or other transfer by Operator, including identification of the
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proposed assignee, delegate, subcontractor, sublessee, or other transferee. Any
attempted transfer, assignment, delegation, subcontracting, subletting, or other
transfer of any of Operator's interest, rights, or obligations under this Lease relative
to the Dover Premises without the State's, and relative to the Portsmouth Premises
without the State's and, excepting any subcontract or sublease by the Operator that
is limited to facilities or activities located solely on the State Portsmouth Premises
Property, PDA's prior written consent, shall be null and void ab initio.

27.2 Operator shall remain wholly responsible for performance of all obligations of
Operator under this Lease, regardless of whether any assignees, delegates,
subcontractors, sublessees, or other transferees are used, unless otherwise agreed to
in writing by the State, and, with respect to the PDA Portsmouth Premises Property,
PDA and the applicable assignee, delegate, subcontractor, sublessee, or other
transferee assignee, delegate, subcontractor, sublessee, or other transferee fully
assumes in writing any and all obligations and liabilities of Operator under this
Lease. In the absence of a written assumption of full obligations and liabilities of
Operator under this Lease, any permitted assignment, delegation, subcontractors,
subletting, or other transfer shall neither relieve Operator of any of its obligations
under this Lease nor affect any remedies available to the State or PDA against
Operator that may arise from any Event of Default. The State and PDA will consider
Operator to be the sole point of contact with regard to all contractual matters,
including payment of any and all charges resulting from this Lease unless assumed
by a successor to Operator in accordance with this Article 27.

27.3 Notwithstanding the provisions of Sections 27.1 and 27.2, no franchisee of Operator
shall conduct business or any operations or other activities on the PDA Portsmouth
Premises Property.

28 WARRANTIES AND REPRESENTATIONS

28.1 Operator hereby warrants and represents to the State and PDA as follows:

28.1.1 Organization and Standing

28.1.1.1 Operator is a corporation duly organized, validly existing and in
good standing under the laws of the State of New Hampshire and
is duly authorized to transact business in the State of New
Hampshire.

28.1.1.2 A Certificate of Good Standing of Operator, issued by the New
Hampshire Secretary of State, has been provided to NHDOT and
PDA by Operator prior to Operator executing this Lease and shall
be renewed by Operator each year in accordance with State Law.
Operator has the corporate power to own or lease its properties and
to carry on its business as being conducted as of the date of
Operator's execution of this Lease. Operator represents and affirms
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that Operator has all requisite powers necessary for the execution,
delivery and performance of its obligations under this Lease and
shall provide a certificate to that effect concurrent with its
execution of this Lease.

28.1.2 Binding Effect

28.1.2.1 Operator has taken all necessary action required to execute and
deliver this Lease and the required bonds or other security
described in Article 24 above and to make the documents and

instruments executed therewith the valid and enforceable

obligations they purport to be. When executed and delivered by the
parties hereto, this Lease and the required bonds or other security
will each constitute a valid and binding obligation of Operator
enforceable in accordance with its terms.

28.1.3 Financial Statements

28.1.3.1 Operator has furnished to the State and PDA Operator's
Consolidated Financial Statements for the calendar years that
ended December 31, 2021, and December 31, 2022. All such

financial statements are correct and complete and present fairly the
financial position of Operator as of the dates covered and the results
of operations for the periods covered and were prepared in
accordance with generally accepted accounting principles
consistently applied except as may be noted therein.

28.1.4 Compliance with Law, etc.

28.1.4.1 Operator is not in material violation of any term or provision of any
mortgage, loan agreement, lease, franchise agreement or other
agreement that is material to its business or assets, or of any
judgment, decree, governmental order, statute, rule or regulation by
which it is bound or to which it or any of its assets is subject. The
execution, delivery and performance of and compliance with this
Lease and the required bonds or other security will not violate or
constitute a default under any term or provision of any such
mortgage, loan agreement, lease, franchise agreement or other
agreement or of any such judgment, decree, governmental order,
statute, rule or regulation by which Operator is bound or to which
any material portion of its assets is subject. Except for obtaining
necessary approval from federal, state and local officials, including
without limitation Lessors under the terms and conditions of this

Lease, with respect to construction and renovations and customary
licensure of food and/or beverage service operations, no approval
by, authorization of or filing with any Federal, State, municipal or
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other governmental commission, board or agency is necessary in
connection with the execution and delivery of this Lease and the
required bonds or other security by Operator.

28.1.5 Franchises

28.1.5.1 Operator may enter into franchise or licensing agreements with
corporations for food, beverage, or other service concepts and
brands, which give Operator the right to provide services of the
applicable brand at the Leased Premises. Said franchise agreements
are not subject to any restrictions or conditions which would limit
the full operation of the services as contemplated by such

agreements and this Lease. Operator represents that to its actual
knowledge there are no material complaints or proceedings
pending or threatened by any franchisors relating to the due
performance of Operator under such franchise agreements or any
other franchise agreements between Operator and the franchisors.

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

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

28.1.6 Brokerage Commissions

28.1.6.1 There is no broker or finder or other person who would have any
valid claim against the State or PDA for a commission, finder's fee
or brokerage fee in connection with this Lease by virtue of any
actions taken by Operator or any persons acting on its behalf.
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28.1.7 Complete Disclosure

28.1.7.1 No representation or warranty made by Operator in this Lease and
no statement made by Operator in any proposal to the State or PDA
or any schedule, exhibit or certificate referred to in this Lease
contains any untrue statement of a material fact or omits to state
any material fact necessary to make such representation or warranty
or any such statement not misleading.

29 TITLE TO PROPERTY

29.1 Except as otherwise expressly provided in Section 29.2 below, all real property at
the Leased Premises, including all land, buildings, structures, and improvements
situated thereon, together with all building materials purchased for inclusion therein,
and all plans and specifications, are and will at all times be owned absolutely by the
State or, in relation to the PDA Portsmouth Premises Property only, PDA without
further act or deed on the part of any person, free and clear of any liens,
encumbrances or security interests. For avoidance of doubt, except as otherwise
expressly provided in Section 29.2 below, this Lease shall not be interpreted to
convey to or allow to exist in favor of any sublessee franchisee or other transferee
of Operator any rights with respect to, or any title, estate or other interest in and to,
any real property at the Leased Premise as described in the immediately preceding
sentence. In furtherance of, but without limiting the foregoing, Operator hereby
conveys, assigns, transfers and sets over to the State and, with regard to the PDA
Portsmouth Premises Property only, to PDA, and covenants and agrees to require
each sublessee, franchisee or other transferee of Operator pursuant to any
agreement between Operator and such sublessee, franchisee or other transfer with
respect to the Leased Premises, to convey, assign, transfer and set over to the State,
and, with regard to the PDA Portsmouth Premises Property only, to PDA, any and
all right, title, estate or interest in any property at the Leased Premises that is to be
owned by the State or PDA pursuant to the terms of this Lease.

29.2 All machinery, equipment, leasehold improvements and buildings constructed or
erected by Operator, all furniture now or hereafter located at or affixed to the Leased
Premises or otherwise used or usable in connection therewith, all Equipment and
Fixtures, all contract rights, general intangibles and other tangible and intangible
property or rights used on or at the Leased Premises is and shall remain the property
of Operator or the appropriate sublessee, franchisee or other transferee of Operator
at all times until expiration of the Term or the earlier termination of this Lease.
Upon the expiration of the Term or earlier termination of this Lease, all such
property permanently affixed to the buildings, structures and improvements on the
Leased Premises and, except as provided in Section 29.3 below, all Equipment and
Fixtures of Operator and all Equipment and Fixtures of each sublessee, franchisee
or other transferee of Operator permanently affixed to the buildings, structures and
improvements on the Leased Premises shall be owned by the State, and, with regard
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to the PDA Portsmouth Propeity Premises only, by PDA, together with all
warranties related thereto (other than, for the avoidance of doubt, any information
technology systems and any software and related intellectual property related
thereto).

29.3 Notwithstanding anything to the contrary, Operator and each applicable sublessee,
franchisee or other transferee of Operator shall retain ownership of and be entitled
to remove (i) Equipment and Fixtures on which there is trade dress or trademarked
or proprietary information and/or symbols, or is otherwise subject to trade secret
protection under this Lease to consumers on the Leased Premises, (ii) all brand name
signage panels located on fixtures, and (iii) certain minor Equipment and Fixtures
or expendables for which ownership and removal has been approved by the State,
and, with regard to the PDA Portsmouth Property Premises only, by PDA, in
writing. The State, and, with regard to the PDA Portsmouth Property Premises only,
PDA, agree, upon the request of Operator, to execute and deliver such documents
and instruments, as Operator shall reasonably request to evidence or confirm
Operator's or each applicable sublessee's ownership interest in any such Equipment
and Fixtures or portions thereof.

30 SURVIVAL OF CERTAIN PROVISIONS

30.1 Except as otherwise expressly set forth in this Lease, upon expiration of the Term
or earlier termination of this Lease, all rights and obligations of Operator, the State,
and PDA shall be null and void, so that no party shall have any further rights or
obligations to any other party; provided, however, that the following provisions
shall survive the termination or expiration of this Lease except as otherwise
expressly provided in this Lease:

30.1.1 Any and all indemnity, payment, and remediation obligations of Operator
pursuant to the express terms and conditions of this Lease and/or applicable
Legal Requirements.

30.1.2 Lessor's remedies following an Event of Default.

30.1.3 The State's remedies following an Event of Default.

30.1.4 PDA's remedies following an Event of Default

30.1.5 Operator's remedies following a default under this Lease by the Lessors.

30.1.6 Any provisions of this Lease which expressly survive the expiration of the
Term or earlier termination of the Lease.

31 LEASEHOLD MORTGAGES

69



31.1 Leasehold Mortgages

31.1.1 From time to time, without the State's or PDA's consent, but subject to all
other terms of this Lease not inconsistent with this Article 31, if there is no
Event of Default or any existing Event of Default has been, or simultaneously
is, cured:

31.1.1.1 Operator may grant a Leasehold Mortgage.

31.1.1.2 a Leasehold Mortgagee may initiate and complete any Foreclosure
Event;

31.1.1.3 in connection with any Foreclosure Event, a Leasehold Mortgagee
may assign the rights, title, and interests of Operator in and to the
applicable Leased Premises to such Leasehold Mortgagee and appoint
a receiver to operate the applicable Leased Premises, such receiver to
be subject to the prior approval of the State and PDA, which approval
shall not to be unreasonably withheld or conditioned and shall be
deemed denied if not granted by the State and PDA within seven (7)
days following request therefor; and

31.1.1.4 subject to applicable terms and conditions of this Lease, any New
Operator through a Foreclosure Event, and its successors and
assigns, may assign this Lease.

31.2 Fee Mortgages

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

31.3 Lease Impairments

31.3.1 Any Lease Impairment made without the Leasehold Mortgagee's consent
shall be null, void, and of no force or effect, and shall not bind the Leasehold
Mortgagee or the New Operator, but such consent shall not be unreasonably
withheld, conditioned or delayed.

31.4 Notices

31.4.1 No notice that the State or PDA gives Operator pursuant to this Article 31
shall be effective unless the State or PDA has given a copy of it to the
Leasehold Mortgagee at such address as provided to the State and PDA by
Operator or the Leasehold Mortgagee. If any Event of Default occurs for
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which the State or PDA intends to exercise any remedies, the State or PDA
shall promptly give the Leasehold Mortgagee a copy of any Operator Default
Notice pertaining to such Event of Default.

31.5 Opportunity to Cure

31.5.1 Each Leasehold Mortgagee shall have an opportunity to cure any Event of
Default at any time until sixty (60) days after both: (i) Operator and the
Leasehold Mortgagee have received an Operator Default Notice pertaining to
such Event of Default; and (ii) Operator's cure period for such Event of
Default has expired or, before such period has expired, Operator has provided
notice to the State and PDA that it does not intend to cure such Event of

Default. If the Leasehold Mortgagee cannot reasonably cure the Event of
Default within the applicable cure period, the Leasehold Mortgagee may
request from the State and PDA such further time as the Leasehold Mortgagee
shall reasonably need to complete such cure. Such extension will not be
unreasonably withheld, conditioned or delayed and, if granted by the State
and PDA, will continue as agreed by the State and PDA so long as the
Leasehold Mortgagee is proceeding with reasonable diligence to effect such
cure. If the Leasehold Mortgagee cannot reasonably cure the Event of Default
without possession of the Premises, or in the event that the Leasehold
Mortgagee cannot reasonably cure the Event of Default within the applicable
cure period despite diligent efforts to do so, the Leasehold Mortgagee shall
be entitled to such additional time as it shall reasonably need to consummate
a Foreclosure Event and obtain such possession, provided the Leasehold
Mortgagee timely and diligently endeavors to cure any and all other Events
of Default of by Operator.

31.6 Cure Rights Implementation

31.6.1 At any time when the Leasehold Mortgagee's cure rights in accordance with
this Lease have not expired with respect to an Event of Default, and as long
as the Leasehold Mortgagee is diligently endeavoring to cure such Event of
Default, Lessor shall not, on the basis of such Event of Default: (i) terminate
this Lease; (ii) accelerate any Rent; or (iii) otherwise interfere with Operator's
or the Leasehold Mortgagee's possession and quiet enjoyment of the
Premises. The Leasehold Mortgagee may at its option enter the Premises to
seek to cure an Event of Default which the Leasehold Mortgagee, in
accordance with terms and conditions of this Lease, then has the right to cure.
Neither such right-of-entry of the Leasehold Mortgagee nor its exercise shall
be deemed to give the Leasehold Mortgagee possession of the Premises. The
Leasehold Mortgagee need not cure any Event of Default arising from any
lien or encumbrance that attaches solely to the leasehold of estate of Operator
pursuant to this Lease (and not to the Fee Estate) but is junior to its Leasehold
Mortgage, provided that so long as the Event of Default has not been cured,
the Leasehold Mortgagee, endeavors with reasonable diligence to
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consummate a Foreclosure Event.

31.7 New Lease

31.7.1 If this Lease is terminated for any reason (other than with the Leasehold
Mortgagee's consent or because of a Total Loss), even if the Leasehold
Mortgagee has the right, under the terms and conditions of this Lease, to cure
an Event of Default and has failed to timely exercise such cure right, then the
State and, with regard to the PDA Portsmouth Property Premises only, PDA,
shall promptly give the Leasehold Mortgagee a Lease Termination Notice.
Upon the Leasehold Mortgagee's request to enter into a New Lease, the
State's and, with regard to the PDA Portsmouth Property Premises only,
PDA's review of the request shall be the same as described under Article 53
below. Any such request must be made by the Leasehold Mortgagee, if at all,
on or before the day that is ninety (90) days after the State's or PDA's Lease
Termination Notice has been given to the Leasehold Mortgagee in accordance
with Section 31.4.1 above. Unless waived at the State's sole discretion for

the Dover Premises and the State Portsmouth Premises, and PDA's sole
discretion for the PDA Portsmouth Premises Property, any New Lease shall
be subject to the conditions that the New Operator shall (in accordance with
the Lease Termination Notice): (i) cure all remaining uncured Events of
Default by Operator that the New Operator can then reasonably cure; and (ii)
pay the State's and PDA's reasonable costs and expenses (including
reasonable attorneys' fees and expenses) in terminating the Lease, recovering
the Leased Premises, and entering into the New Lease. The New Operator
need not cure any Event of Default that the New Operator reasonably cannot
cure.

31.8 Multiple Leasehold Mortgagees

31.8.1 If at any time Operator has identified multiple simultaneous Leasehold
Mortgagees: (i) any consent by or notice to Leasehold Mortgagee refers to all
the Leasehold Mortgagees; (ii) except under clause (i) of this Section 31.8.1
the most senior Leasehold Mortgagee may exercise all rights of the Leasehold
Mortgagee(s), to the exclusion of junior Leasehold Mortgagee(s); (iii) to the
extent that the most senior Leasehold Mortgagee declines to do so, any one
other Leasehold Mortgagee may exercise those rights, in order of priority, and
(iv) if the Leasehold Mortgagees do not agree on priorities, a written
determination of priority issued by a title insurance company licensed in New
Hampshire shall govern.

32 RIGHT OF INSPECTION AND REPAIR

32.1.1 In addition to the reservation of rights of access set forth in Section 7.7 above.
Operator shall allow any agency of the United States of America or the State,
their officers, agents, employees and contractors to enter upon the Leased
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Premises, and shall allow PDA and its officers, directors, agents, employees
and contractors to enter upon the PDA Portsmouth Premises Property, for any
purposes not inconsistent with Operator's quiet use and enjoyment, including
but not limited to the purpose of inspection. Notwithstanding the preceding
sentence, in the event the State, PDA, or any agency of the United States of
America or the State (including, without limitation, any agency of the state or
federal governments having a right of entry under the FFA or the Deeds)
determines that immediate entry is required for safety, environmental,
operations or security purposes, it may effect such entry without prior notice.
Operator shall have no claim against the United States of America, PDA, the
State, or any officer, director, agent, employee or contractor thereof, on
account of any such entries unless due to gross negligence.

33 PDA PORTSMOUTH PREMISES PROPERTY PROVISIONS

33.1 Notwithstanding anything to the contrary contained in this Lease:

33.1.1 PDA Portsmouth Premises Property Alterations

33.1.1.1 Any improvements, changes, structures, alterations or additions in,
under or upon the PDA Portsmouth Premises Property
(cumulatively referred to in this Article 33 as "PDA Portsmouth
Premises Property Alterations"') shall be constructed and
completed in compliance with all Legal Requirements, including
without limitation PDA Land Use Controls, and all other applicable
terms and conditions of this Lease. This obligation shall include,
without limitation, compliance with all applicable provisions of the
FFA and the Deeds.

33.1.1.2 All work to place or construct the PDA Portsmouth Premises
Property Alterations shall be performed in a good and workmanlike
manner, shall conform to drawings and specifications approved by
PDA and shall not be disruptive of the overall operation of the
Airport. All contractors engaged by Operator to perform such work
shall employ labor that can work in harmony with all elements of
labor at the Airport.

33.1.1.3 Operator may erect and maintain signs within the PDA Portsmouth
Premises Property upon receiving the prior written approval of
PDA in accordance with the PDA Land Uses Controls. Operator
shall submit drawings of proposed signs and information on the
number, size, type, and location in accordance with PDA Land Use
Controls, all of which PDA shall review and approve in accordance
with applicable PDA Land Use Controls.

33.1.1.4 Operator and its subleases (if any) shall not conduct any
excavation, digging, drilling, dewatering or other disturbance of
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areas within the PDA Portsmouth Premises Property unless
approved by PDA and conducted in accordance with all conditions
of such PDA approval.

33.1.1.5 The right of Operator or any sublessee of Operator to place or construct
PDA Portsmouth Premises Propertv Alterations in, to or upon the
PDA Portsmouth Premises Property shall be subject to any and all
applicable terms and conditions of the FAA, the Deeds and PDA Land
Use Controls.

33.1.1.6 In addition to the requirements to provide notice to PDA under this
Article 33 in respect to any PDA Portsmouth Premises Prooertv
Alterations, Operator shall also provide notice to the Air Force,
EPA and NHDES to the extent required by any Legal Requirement,
including without limitation PDA Land Use Controls or by the
Deeds and/or the FFA.

33.1.2 PDA Portsmouth Premises Property Environmental Protection

33.1.2.1 Operator acknowledges and agrees that neither PDA nor the State
assumes any liability or obligation to Operator or any sublessee(s)
or franchisee(s) of Operator should compliance with any Legal
Requirement or implementation of the FFA or restrictions in the
Deeds interfere with their use of the PDA Poitsmouth Premises

Property or the State Portsmouth Premises Property. Operator and
its sublessee(s) and franchisee(s) shall have no claim on account of
any such interference against PDA, the State, or any officer,
director, agent, employee or contractor thereof, other than for
abatement of rent.

33.1.2.2 Pursuant to its obligations under Federal law, the Air Force has
provided and Operator acknowledges receipt of the "Notices and
Covenants Related to Section 120(h)(3) of CERCLA, as amended."
The notice and a description of remedial action by the Air Force
are set forth in the applicable Deeds.

33.1.2.3 The Air Force, EPA, and NHDES and their officers, agents,
employees, contractors, and subcontractors have the right, at no
cost, upon reasonable notice to Operator and any sublessee or
assignee, to enter upon the PDA Portsmouth Premises Property for
the purposes enumerated in following subsections (a), (b), (c) and
(d), and for such other purposes consistent with the FFA and the
Deeds:

(a) to conduct investigations and surveys, including, where
necessary, drilling, soil and water sampling and testing,
testing soil borings, test pitting, and other activities related to
the Pease Installation Restoration Program ("IRP"L the FFA
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or any order issued to Air Force by EPA or NHDES or by a
court of competent jurisdiction addressing Hazardous or
Regulated Substances (collectively, "Order"') (the term IRP
as used herein refers to the broad Department of Defense-
wide program to identify, investigate and clean ups
contaminated areas on military installations as described in
the Department of Defense Instruction Number 4715.7);

(b) to inspect field activities of the Air Force and its contractors
and subcontractors in implementing the IRP, the FFA or any
Order;

(c) to conduct any test or survey required by the EPA or NHDES
relating to the implementation of the FFA or Order or
environmental conditions at the PDA Portsmouth Premises

Property or to verify any data submitted to the EPA or
NHDES by the Air Force relating to such conditions;

(d) to conduct, operate, maintain or undertake any other response
or remedial action as required or necessary under the IRP, the
FFA or any Order, including, but not limited to monitoring
wells, pumping wells and treatment facilities.

The rights of entry set forth in this Section 33.1.2.4 are in
addition to any rights Air Force, EPA or NHDES may have
under applicable Legal Requirements.

33.1.2.4 Operator and its sublessees shall to the extent applicable to the PDA
Portsmouth Premises Property, comply with the provisions of any
health or safety plan in effect under the IRP, the FFA, or any Order
during the course of any of the above-described response or
remedial actions. Any inspection, survey, investigation, or other
response or remedial action will, to the extent practicable, be
coordinated with representatives designated by Operator and any
sublessee. Operator and any sublessee shall have no claim on
account of such entries against the United States, the State, PDA
or any officer, director, agent, employee, contractor, or
subcontractor thereof.

33.1.2.5 Operator and its sublessees agree to the extent applicable to comply
with the provisions of the "Environmental Use Restrictive
Covenants" set forth in the Deeds. It is the intent of the Air Force

and the Lessors that the Environmental Use Restrictions bind

Operator and its sublessees, and that the Air Force reserves to itself
the enforcement of this restrictive covenant against Operator.
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33.1.2.6 Operator further agrees that in the event of any authorized sublease
or assignment of the land area of the PDA Portsmouth Premises
Property, Operator shall provide to the Air Force, EPA and NHDES
by certified mail a copy of the agreement of sublease or assignment
of the PDA Portsmouth Premises Property within fourteen (14)
days after the effective date of such transaction. Operator may
delete the financial terms and any other proprietary information
from any sublease or assignment submitted to the above-mentioned
entities.

33.1.2.7 The Airport air emissions offsets and Air Force accumulation
points for Hazardous or Regulated Substances will not be made
available to Operator. Operator shall be responsible for obtaining
from some other source(s) any air pollution credits that may be
required to offset emissions resulting from its activities under this
Lease and establishing any waste accumulation locations as may be
required under Environmental Laws or other Legal Requirements.

33.1.2.8 Any permit required under Hazardous or Regulated Substance
Laws for the management of Hazardous or Regulated Substances
stored or generated by Operator or any sublessee of Operator shall
be obtained by Operator or its sublessees and shall be limited to
generation and transportation. Any violation of this requirement
shall be deemed a material breach of this Lease. Operator shall
provide at its own expense such storage facilities for Hazardous or
Regulated Substances, complying with all Legal Requirements, as
it needs for management of its Hazardous or Regulated Substances.

33.1.2.9 Operator, and any sublessee or assignee of Operator whose
operations at the PDA Portsmouth Premises Property utilize
Hazardous or Regulated Substances, shall have a completed and
approved plan for responding to Hazardous or Regulated
Substances spills or other unauthorized discharges and emissions
prior to commencement of operations on the PDA Portsmouth
Premises Property. Such plan shall comply with changes in site
conditions or Legal Requirements and shall be updated from time
to time, as may be required to comply with changes in site
conditions or Legal Requirements and shall be approved, where
required, by agencies having regulatory jurisdiction over such plan.
Such plan shall be independent of, but not inconsistent with, any
plan or other standard of PDA applicable to the Airport and shall
not rely on use of the Airport or PDA personnel or equipment.
Should PDA or Air Force provide any personnel or equipment,
whether for initial fire response and/or spill or release containment
or otherwise, on request of Operator or the City of Portsmouth, or
because Operator was not, in the opinion of PDA, conducting
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timely cleanup or corrective actions, Operator agrees to reimburse
PDA and Air Force for their respective costs.

33.1.2.10 Operator, and any sublessee of Operator, must maintain and make
available to PDA, the Air Force, EPA and NHDES all records,
inspection logs, and manifests that track the generation, handling,
storage, treatment and disposal of Hazardous or Regulated
Substances, as well as all other records required to be maintained
by Operator pursuant to Legal Requirements relating to Hazardous
or Regulated Substances. PDA, NHDES and the Air Force reserve
the right to inspect the PDA Portsmouth Premises Property and
Operator's and its sublessee's records for compliance with Legal
Requirements relating to the generation, handling, storage,
treatment and disposal of Hazardous or Regulated Substances, as
well as the discharge, emission or release of Hazardous or
Regulated Substances. Violations of Legal Requirements may be
reported by PDA and the Air Force to appropriate regulatory
agencies. Operator and its sublessees shall be liable for the
payment of any fines and penalties or costs that may accrue to the
PDA, the State, or any agency of the federal, state or local
governments under Legal Requirements as a result of the actions or
omissions of Operator or its sublessees, respectively.

33.1.2.11 Operator acknowledges that the PDA Portsmouth Premises
Property may contain wetlands, surface waters and groundwaters
protected under Federal and State laws and regulations, which,
among other things, restrict activities that involve the discharge of
fill materials into wetlands, including, without limitation, the
placement of fill materials; the building of any structure; site-
development fills for recreational, industrial, commercial,
residential, and other uses; causeways or road fills; dams and dikes;
and certain discharges to surface waters and groundwaters.
Operator covenants and agrees that in its use of the PDA
Portsmouth Premises Property, it will comply with all Legal
Requirements minimizing the destruction, loss, or degradation of
wetlands and discharges to surface waters and groundwaters.
Without limiting the generality of the foregoing, Operator further
covenants and agrees that any development of any portion of the
PDA Portsmouth Premises Property containing wetlands will be
subject to Section 404 of the Clean Water Act of 1977 as amended,
the State of New Hampshire Fill and Dredge in Wetlands Act as
amended, the Pease Development Authority Wetlands
Management Plan (adopted June 25, 1998), and the PDA Land Use
Controls, as amended. For purposes of this provision,
"development" includes construction of new structures and
facilities, modification of existing structures and facilities.
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draining, dredging, excavating, channelizing, filling, diking,
impounding, discharging, and related activities.

33.1.2.12 Operator and its sublessees agree to comply with the provisions of
any Wetlands Management Plan and the PDA Land Use Controls
in effect and applicable to the PDA Portsmouth Premises Property.
Operator and its sublessees will minimize the destruction, loss or
degradation of wetlands on the PDA Portsmouth Premises
Property. Operator and its sublessees will obtain prior written
approval from PDA before conducting any new construction in
wetland areas within the PDA Portsmouth Premises Property.

33.1.2.13 Prior to the development of any portion of the PDA Portsmouth
Premises Property Operator or its sublessees and assignees, as
applicable, shall perform a wetland delineation at the direction of a
certified wetland scientist.

33.1.2.14 Prior to the application of any pesticide, as that term is defined
under the Federal Insecticide, Fungicide, and Rodenticide Act,
Operator or its sublessees shall prepare a plan for application of
pesticides ("Pesticide Management Plan"). The Pesticide
Management Plan shall be sufficient to meet all applicable Legal
Requirements and shall include provisions requiring written notice
to the Lessors at least five (5) working days prior to any external
application of pesticides to any portion of the PDA Portsmouth
Premises Property. No storing or mixing of pesticides by Operator,
its sublessees and assignees, or any other person shall be allowed
on any portion of the PDA Portsmouth Premises Property.
Pesticides shall only be applied by a New Hampshire licensed
pesticide applicator in accordance with the Pesticide Management
Plan and applicable Legal Requirements.

33.1.2.15 Operator or its sublessees must notify PDA and the airport manager
of its intent to possess, store, or use any licensed or licensable
source or byproduct materials, as those terms are defined under the
Atomic Energy Act and its implementing regulations; of Operator's
or its sublessees intent to possess, use, or store radium; and of
Operator's or its sublessees intent to possess or use any equipment
producing ionizing radiation and subject to specific licensing
requirements or other individual regulations, at least sixty (60) days
prior to the entry of such materials or equipment upon the Airport.
Upon notification, PDA and the airport manager may impose such
requirements, including prohibition of possession, use, or storage,
as deemed necessary to adequately protect health and human
environment. Thereafter, Operator or its sublessees must notify
PDA and the airport manager of the presence of all licensed or
licensable source or other byproduct materials, of the presence of
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all radium, and of the presence of all equipment producing ionizing
radiation and subject to specific licensing requirements or other
individual regulation; provided, however, that Operator and its
sublessees need not make either of the above notifications to PDA

and the airport manager with respect to source and byproduct
material which is exempt from regulation under the Atomic Energy
Act. Operator or its sublessees shall not, under any circumstances,
use, own, possess or allow the presence of special nuclear material
on the PDA Portsmouth Premises Property.

33.1.2.16 Operator, its sublessees acknowledge that lead-based paint may be
present in and on facilities within the PDA Portsmouth Premises
Property. Prior to beginning any PDA Portsmouth Premises
Property Alterations, other construction or construction related
work, (to include paint stripping or sanding), excavating,
demolition, or restoration. Operator or any sublessee must test any
paint which would be disturbed unless a conclusive determination
has been made that lead-based paint is not present. If paint is lead-
based, Operator or any sublessee is required to handle it in
accordance with the Residential Lead-Based Paint Hazard

Reduction Act of 1992, 42 U.S.C. Section 4852(d) and all Legal
Requirements at its own expense. Operator is required to ensure
that any lead-based paint that is not removed is encapsulated or
otherwise is maintained in good condition in accordance with all
applicable Legal Requirements.

33.1.2.17 Operator acknowledges that chlordane was used at selected
housing units formerly located on or around the PDA Portsmouth
Premises Property. Operator and its sublessees will follow Legal
Requirements should Operator or its sublessee choose to disturb or
excavate any of this material. Any cost associated with an offsite
removal and disposal or onsite management of chlordane or
chlordane-contaminated soils shall be at Operator's or its
sublessee's sole expense.

33.1.2.18 In addition to the environmental compliance obligations set forth
in the Lease, Operator and its sublessees and assigns agree to
comply with the provisions of any current or subsequently
implemented Legal Requirement relating to the management,
treatment or control of stormwater, including but not limited to
Total Maximum Daily Limits (TMDLs) established under either
Environmental Laws or other Legal Requirements and applicable
to any watercourse or watershed at the Pease International
Tradeport and the PDA Portsmouth Premises Property.

79



34 TERMINATION

34.1 This Article 34 shall survive expiration of the Term or earlier termination of this
Lease.

34.2 Termination for Default

34.2.1 In addition to any other Event of Default, any one or more of the following
acts or omissions of Operator or any sublessee or franchisee of Operator shall
constitute an Event of Default:

34.2.1.1 Failure to perform any of the services identified in this Lease
satisfactorily or on schedule;

34.2.1.2 Failure to submit any report required of Operator by this Lease;

34.2.1.3 Failure to perform any other covenant, term or condition of
Operator in accordance with this Lease;

34.2.1.4 Failure

34.2.1.5 Failure

34.2.1.6 Failure

34.2.1.7 Failure

34.2.1.8 Failure

Lease.

34.2.2 Unless otherwise provided in this Lease, except as otherwise expressly
provided in this Lease, Lessors agree to allow Operator thirty (30) days'
notice and opportunity to cure any Event of Default before exercising any of
rights or remedies of Lessors collectively or the State or PDA separately, on
the basis of such Event of Default, provided that no such notice and
opportunity to cure is required for any Event of Default which by its nature
cannot be cured. If an Event of Default is curable but the State or PDA

determines that by its nature such Event of Default, cannot be cured within
thirty (30) days following notice to Operator of such Event of Default, the
State and PDA agree not to terminate this Lease on the basis of such Event of
Default to have been cured, provided that Operator commences such cure
within such thirty (30)-day period and thereafter diligently prosecutes such
cure to completion; provided, however, that in no event will such cure period
proceeding such termination of this Lease exceed sixty (60) days in total.
Notwithstanding the foregoing, if the State believes a condition affecting the
Leased Premises or PDA believes a condition affecting the PDA Portsmouth
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Premises Property poses an immediate and imminent danger to public health
or safety, the State or, with respect to the PDA Portsmouth Premises Property,
PDA may, without notice and without awaiting lapse of any cure period,
rectify the condition at Operator's cost, and so long as the State or PDA
undertakes such action in good faith, even if under a mistaken belief in the
occurrence of such Event of Default, such action shall not expose the State or
PDA to liability to Operator or any sublessee or franchisee of Operator and
shall not entitle Operator or any sublessee or franchisee of Operator to any
other remedy, it being acknowledged that the State has a paramount public
interest in providing and maintaining safe public use of and access to the
Leased Premises and PDA a similar interest as to the PDA Portsmouth

Premises Property. The State's or PDA's good faith determination of the
existence of such danger shall be deemed conclusive in the absence of clear
and convincing evidence to the contrary.

34.3 Upon the occurrence of any Event of Default, the State or, if such Event of Default
affects or involves the PDA Portsmouth Premises Property or Operator's obligations
to PDA under this Lease, PDA may take any one or more, or all, of the following
actions:

34.3.1.1 Treat this Lease as breached and pursue any of its remedies at law
or in equity, or both.

34.3.1.2 Take ownership of all facilities and equipment in the Leased
Premises (except that PDA would only take ownership of all
facilities located within the PDA Portsmouth Premises Property) at
no cost to the State or PDA and free from all encumbrances except
for subleases noted below.

34.3.1.3 Procure services that are the subject of this Lease from another
source and pay for such replacement services and all administrative
costs directly related to the replacement, including but not limited
to competitive bidding, mailing, advertising, applicable fees,
charges or penalties, and staff time costs, through the Reserve Fund
(Section 17.5 above).

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

34.3.1.5 Subject to applicable laws and regulations, in no event shall
Operator be liable for any consequential, special, indirect,
incidental, punitive or exemplary damages. Notwithstanding the
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foregoing, this limitation of liability shall not apply to Operator's
obligations under Article 23 (Indemnification from Liability)
above.

34.3.1.6 Notwithstanding the foregoing, nothing in this Lease shall be
deemed to constitute a waiver of the sovereign immunity of the
State or PDA, which immunity is hereby reserved to the State and
PDA. This covenant shall survive termination of this Lease or

expiration of the Term.

34.3.1.7 In the event of termination of this Lease for an Event of Default,

the State and, relative only to the PDA Portsmouth Premises

Property, PDA shall assume the balance of all subleases with alt
sublessees for the balance of the term of the subleases. Operator's
subleases shall require that in the Event of Default, the sublessee
shall honor the remaining term of the sublease and attorn to the
State and, as applicable to the PDA Portsmouth Premises Property,
PDA as lessors under its sublease, and the sublessee may request
written termination of the sublease with the State and PDA. Such

termination may be granted by the State and, with respect only to
the PDA Portsmouth Premises Property, PDA in their discretion
and, if granted, will become effective on a date to be determined by
the State and, with respect only to the PDA Portsmouth Premises
Property, PDA.

34.4 Termination Procedure

34.4.1.1 Upon termination of this Lease, Operator, in addition to being
subject to any and all other rights of the State, PDA, and/or Lessors
provided in this Lease, shall be required to deliver to the State any
personal property of Operator or other persons, not including PDA,
at the Leased Premises. Such personal property shall include,
without limitation, all written policies, procedures, manuals, access
codes, security information, and the like associated with
equipment, operations, and maintenance of the facilities at the
Leased Premises.

34.4.1.2 After receipt of a Lease Termination Notice, and except as
otherwise directed by the State and, relative only to the PDA
Portsmouth Premises Property, by PDA, Operator shall:
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34.4.1.2.1 Stop work and operations at the Leased Premises on the
date, and to the extent specified, in the notice;

34.4.1.2.2 Promptly, but in no event longer than thirty (30) days
after termination of this Lease, notify Operator's
subcontractors and sublessees of such termination;

34.4.1.2.3 Take such action as the State or, relative only to the
PDA Portsmouth Premises Property, PDA directs, or as
necessary, to preserve and protect the property related
to this Lease which is in the possession of Operator and
in which the Slate or PDA has an interest;

34.4.1.2.4 Transfer title to the State and deliver in the manner, at

the times, and to the extent directed by the State, any
property which is required to be furnished to the State
and which has been accepted or requested by the State,
except for the PDA Portsmouth Premises Property,
which shall remain the property of the PDA and any
other property or improvements which are required
under this Lease to be furnished to PDA upon
termination of the Lease and which have been accepted
by PDA; and

34.4.1.2.5 Provide written Certification to the State and PDA that

Operator has surrendered to the State or PDA, as
applicable, all said property.

34.5 Additional provisions relative to termination and applicable to the Dover Premises
and the State Portsmouth Premises Property are set forth in Section 7.2 of the EDA.

35 VACATING UPON EXPIRATION OR TERMINATION

35.1 Operator shall peaceably vacate the Leased Premises at the expiration of the Term
or termination of this Lease. Operator shall be fully and solely responsible for
complying with any and all applicable Legal Requirements relating to the closing
of its operations at the facilities and otherwise with respect to employees. Without
limiting the generality of the foregoing, Operator shall timely provide all required
notices and information required under applicable Legal Requirements to
employees, and Operator shall be and remain solely responsible for all salary,
benefits, fines and penalties owed on account of any compliance or non-compliance
by Operator with such Legal Requirements. In addition, at the expiration of the
Term or termination of this Lease, Operator shall terminate or assign all of its
contractual agreements with vendors providing goods and/or services to the
facilities (including all subleases) and shall be solely responsible for all amounts
owed under or on account of such agreements up to the time of termination or
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assignment (including any early termination penalties). No such failure by Operator
to comply with any of its obligations under this Section 35.1 shall extend the Term.
Without limiting the foregoing, Operator hereby makes such termination or
assignment effective as of such expiration of the Term or termination of this Lease.

36 TRANSITION TO NEW PERSON

36.1 In connection with any transition in operation of the Leased Premises from Operator
to a new person or persons, Operator shall, from and after such transition one (1)
year following expiration of the Term or earlier termination of this Lease, cooperate
reasonably with such new operator and the State and, with respect to the PDA
Portsmouth Premises Property, PDA to ensure an orderly transition of comparable

sei^'ices at the Leased Premises by such new operator, at no cost or expense to
Operator. Such cooperation (where applicable) shall include each of the following:

36.1.1.1 Operator shall provide the State and such new operator, and, with
respect to the PDA Portsmouth Premises Property, PDA with
access to the Leased Premises at reasonable times upon reasonable
advance notice.

36.1.1.2 Operator, together with the State and new operator, shall jointly
catalogue all Fixtures and Equipment. If the State desires to
purchase any item owned by Operator or any sublessee, the State
shall have a right of first refusal on such purchase. If Operator does
not remove any item(s) for which ownership and removal has been
approved by the State within ten (10) days from termination or
expiration of this Lease, such item(s) shall be deemed to have been
abandoned, and either may be retained by the State as its sole
property (without the execution of any further instrument and
without payment of any money or other consideration therefor) or
may be disposed of in such manner as the State may see fit. Upon
the request of the State, and, relative only to the PDA Portsmouth
Premises Property, PDA, Operator agrees, and agrees to require
any sublessee or franchisee, to execute and deliver such documents
and instruments as the State or PDA shall reasonably request to
evidence or confirm the State's ownership interest (as set forth
herein) in any portion or all of the improvements or Fixtures and
Equipment at the Leased Premises, or, to PDA, for any
improvements at the PDA Portsmouth Premises Property.

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

36.1.1.4 Operator shall either terminate or assign all of its contractual
agreements with vendors providing goods and/or services to the
facilities (including all subcontracts). If such agreements are
terminated, Operator shall fumish to the State or new operator the
names, telephone numbers and account numbers of all vendors
providing goods and/or services to the facilities (including utilities,
cleaning, garbage disposal and the like).

36.1.1.5 In the event that Operator shall fail to cooperate with the State,
PDA or such new operator as aforesaid, then the State shall so
notify Operator in writing (which notice shall include a reasonably
detailed explanation of the State's basis for determining such
noncompliance by Operator). In the event that Operator shall fail
to cure such non-compliance within thirty (30) days following
receipt of such notice. Operator shall pay to the State upon demand,
as a payment in addition to Rent, all of the State's damages, costs
and expenses arising from such noncompliance; provided that
nothing herein shall obligate Operator to incur any cost or expense
with respect to Operator's cooperation required by this Section
36.1.

37 DEFAULT OF STATE

37.1 If Operator considers the State, PDA or Lessors to be in default of any of their
obligations under this Lease, Operator shall provide the State and PDA with written
notice of default, and the State or, with respect only to the PDA Portsmouth
Premises Property, PDA shall remedy the default within a reasonable period of time,
not to exceed 30 days.

38 HOLDING OVER

38.1 In the event that Operator holds over and remains in possession of the Leased
Premises, or any part thereof, after the expiration of the Term or earlier termination
of this Lease, such hold over shall not be deemed to operate as a renewal of this
Lease or extension of the Term but shall only create a month-to-month tenancy
which may be terminated at any time by the State, or, with respect only to the PDA
Portsmouth Premises Property, PDA and during which Operator shall be required
to pay a monthly equal to one hundred percent (100%) of the Gross Sales Rent plus
two hundred percent (200%) of the Base Rent, each as last in effect with respect to
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the Dover Premises and/or the Portsmouth Premises where Operator is so holding
over.

39 NEGOTIATED AGREEMENT

39.1 Operator, the State, and PDA have been represented by independent counsel in
entering into this Lease. Each of the parties affirms to the other that it has consulted
and discussed the provisions of this Lease with its counsel and fully understands the
legal effect of each provision. There shall not be a presumption that the terms of this
Lease are to be construed against the party drafting the same.

40 TIME IS OF ESSENCE

40.1 It is understood and agreed between the parties to this Lease that time is of the
essence in all terms and provisions of this Lease.

41 NOTICES

41.1 All notices under this Lease shall be served or given only by registered or certified
mail. In the case of an emergency, notices shall be confirmed by registered or
certified mail.

41.2 When intended for Lessors all notices shall be addressed to the addresses stated

below, or to such other address(es) as may be designated by the State or by PDA,
respectively, by written notice to Operator:

State of New Hampshire
Department of Transportation
Bureau of Rail & Transit Administrator

7 Hazen Drive

Concord, NH, 03301
(603) 271-2468

Pease Development Authority
Attn: Executive Director

55 International Drive

Portsmouth, NH 03801

(603) 433-6088

41.3 Any notice to Operator shall be addressed as follows, or to such other address as
may be designated by Operator by notice to Lessor in writing:

Jalbert Leasing, LLC

185 Grafton Road

Portsmouth, NH 03801
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(603)430-1100

41.4 Any notice to the State shall be addressed as follows, or to such other address as
may be designated by the State by notice to the Operator and PDA in writing:

State of New Hampshire
Department of Transportation
Bureau of Rail & Transit Administrator

7 Hazen Drive

Concord, NH, 03301
(603) 271-2468

41.5 Any notice to PDA shall be addressed as follows, or to such other address as may
be designated by PDA by notice to the Operator and the Stale in writing:

Pease Development Authority
Attn: Executive Director

55 International Drive

Portsmouth, NH 03801

(603) 433-6088

42 FORCE MAJEURE

42.1 Neither Operator nor the State nor PDA shall be responsible for delays or failures
in performance resulting from events beyond the control of such party and without
fault or negligence of such party. Such events shall include, but not be limited to,
acts of God, strikes, block outs, riots, and acts of War, escalation of hostilities,
epidemics, acts of Government, fire, power failures, nuclear accidents, earthquakes,
and unusually severe weather.

43 rNTERPRETATION

43.1 In the event of a conflict between the terms and provisions in the main body of this
Lease and any Exhibit or Appendix attached to this Lease, the terms and provisions
in the main body of this Lease shall control.

43.2 Any consent, approval or authorization of the State and/or PDA that is required or
contemplated in this Lease may be granted, withheld, withdrawn or conditioned in
the sole discretion of the State and/or PDA, respectively, unless otherwise expressly
provided for in this Lease.

43.3 Any provision of this Lease that calls for Operator to provide or be responsible for
a particular action, service, product or installation, shall be complied with by
Operator at Operator's sole cost and expense without any right of reimbursement or
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contribution from the State or PDA, unless otherwise expressly provided in this
Lease.

44 PARTIAL INVALIDITY

44.1 If any term, covenant, condition or provision of this Lease is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions hereof shall remain in full force and effect and shall in no way be
affected, impaired or invalidated.

45 WAIVER OF BREACH

45.1 No assent by the State, PDA, or Operator, whether express or implied, to a breach
of covenant, condition or obligation by another party to this Lease, shall act as a
waiver of a right of action for damages as a result of such breach, or shall be
construed as a waiver of any subsequent breach of the covenant, condition, or
obligation.

46 LEASE CONTRACT MODIEICATIONS

46.1 This Lease may be amended only by an instrument in writing signed by Operator,
the State, and PDA and only after approval of such amendment by the Governor and
Executive Council of the State of New Hampshire in accordance with the Governor
and Executive Council regulations as they may exist from time to time and by the
PDA Board of Directors.

47 THIRD PARTIES

47.1 The State, PDA, and Operator do not intend to benefit any third parties and this
Lease shall not be construed to confer any such benefit.

48 HEADINGS

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

49 VENUE AND JURISDICTION

49.1 Any action on this Lease may only be brought in the State of New Hampshire
Strafford or Rockingham County Superior Court.

50 SURVIVAL



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

51 ENTIRE AGREEMENT

51.1 The Lease, which may be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire agreement and understanding between
the parties, and supersedes all prior contracts and understandings pertaining to the
Project.

52 CONFLICT OF INTEREST

52.1 The State or, with respect to the PDA Portsmouth Premises Property, PDA, may
terminate this Lease by written notice to the other parties if it determines that a
conflict of interest exists, including but not limited to, a violation by any of the
parties hereto of applicable Legal Requirements regarding ethics in public
acquisitions and procurement and performance of lease/concession agreements.

52.2 In the event this Lease is terminated as provided in Section 52.1 pursuant to a
violation by Operator, the State and PDA shall be entitled to pursue the same
remedies against Operator as it could pursue in the Event of a Default of this Lease
by Operator.

53 CHANGE OF OWNERSHIP

53.1 Upon any change in the ownership of Operator, including but not limited to a sale
of all or substantially all Operator's assets, ownership interests, merger, or
acquisition by another entity, Operator shall notify the State and PDA. The State
and PDA are committed to upholding the terms and conditions of this Lease after
such change in ownership, on the condition that the incoming entity or assignees are
recognized as a financially viable purchaser according to the criteria set forth herein.

53.2 The criteria for evaluating the financial health of the potential acquiring entity or
assignees (hereafter referred to as the Purchaser) shall be consistent with those
utilized during the Request for Proposal (RFP) process associated with this Lease.
These criteria include, but are not limited to, the new owner's solvency,
creditworthiness, historical financial performance, and ability to meet the financial
obligations under this Lease. The State and PDA reserve the right to require
financial disclosures, perform credit checks, and request other documentation
deemed necessary to ascertain the new owner's financial viability.

53.3 Upon receipt of notification of a change in ownership and subsequent financial
viability assessment of the new owner, the State and PDA shall continue to enforce
all provisions of this Lease with the new owner for the remaining term of said
contract, provided the Purchaser meets the financial criteria established herein.
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Should the Purchaser fail to meet these criteria, the State or, with respect only to the
PDA Portsmouth Premises Property, PDA, may, at its discretion, seek to renegotiate
the terms of the contract or pursue other remedies as allowed by law. The State and
PDA shall not be held liable for any obligations to Operator, its successors or
assigns, should this Lease be terminated due to the new owner's failure to meet the
financial viability criteria.

54 RELATIONS TO THE STATE

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

55 CONFIDENTIAL INFORMATION

55.1 In performing its obligations under this Lease, Operator may gain access to
confidential information of the State and/or PDA ("Confidential Information"1.

Subject to applicable Federal or Slate laws and regulations. Confidential
Information shall not include information which; (i) shall have otherwise become
publicly available other than as a result of disclosure by the receiving party in breach
hereof; (ii) was disclosed to the receiving party on a non-confidential basis from a
source other than Operator, which the receiving party believes is not prohibited from
disclosing such information as a result of an obligation in favor of the disclosing
party; (iii) is developed by the receiving party independently of, or was known by
the receiving party prior to, any disclosure of such information made by the
disclosing party; or (iv) is disclosed with the written consent of the State and/or
PDA, as applicable. Operator shall not use or disclose such information, except as
is directly connected to and necessary for Operator's performance under this Lease.

55.2 Operator agrees to maintain the confidentiality of and to protect from unauthorized
use, disclosure, publication, and reproduction, all Confidential Information of the
State and/or PDA that becomes available to Operator in connection with its
performance under this Lease, regardless of its form. A receiving party also may
disclose Confidential Information to the extent required by an order of a court of
competent jurisdiction.

55.3 Any disclosure of the State's and/or PDA's Confidential Information shall require
prior written approval of the State or PDA, as applicable. Operator shall
immediately notify the State and/or PDA, as applicable, if any request, subpoena or
other legal process is served upon Operator regarding the State's and/or PDA's
Confidential Information, and Operator shall cooperate with the State and/or PDA,
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as applicable, in any effort it undertakes to contest the subpoena or other legal
process.

55.4 In the event of unauthorized use or disclosure of the State's and/or PDA's

Confidential Information, Operator shall immediately notify the State and/or PDA,
as applicable, and the State and/or PDA, as applicable, shall immediately be entitled
to pursue any remedy by law, including, but not limited to injunctive relief.

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

55.6 This Article 55 shall survive termination of this Lease or expiration of the Term.

56 CHOICE OF LAW

56.1 Notwithstanding and without regard to choice of law principles, this Lease is to be
construed according to the Laws of the State of New Hampshire.

{Remainder of page intentionally left blank.}

[Signatures begin on next page.]
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IN WITNESS WllEREOr. each party hereto has caused this Lease to be executed as
of the date and year indicated below with respect to each parly.

lessors

STATE OF NE^IAMPSHIRE

By:

Name.

Title:

Date:

PEASE i.iJi

AU'I

ilJ)PMENT

Name;

Title:

Date.

OPERATOR/LESSEE

. IdX"JALBERT/1.-AS

By:

Name:

Title:

Dale: \^/

■i

i'M
Jk

II

;rt
1

,■ A



Certificate of Authority

hereby certify that I am the sole
\^ame\

of l^-usin-^j .U-^ 3 liability
[77r/c (member, manager)] [Name of LLC]

company under RSA 304-C.

I certify that I am authorized to bind the LLC. I fiirther certify that it is understood that the

State of New Hampshire will rely on this certification as evidence that I occupy the position indicated

above and that I have fiill authority to bind the LLC and that this authorization shall remain in effect for

thirty (30) days from the date of this certification.

DATED; ^^ / uj ATTEStI

Name:

[Print name]

Title: MMVi

[Print tile (e.g., secretary, member, manager)



state of New Hampshire

Department of State

CERTIFICATE

1, David M. Scanlan, Secretarj' of State of the Stale of New Hampshire, do hereby certify that JALBERT LEASING, LLC is

a New Hampshire Limited Liability Company registered to transact business in New Hampshire on May 13, 1986. 1 further certify

that all fees and documents required by the Secretar>' of State's office have been received and is in good standing as far as this

office is concerned.

Business ID: 96616

Certificate Number: 0006812318

Ar

lb

o

%

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 25th day of November A.D. 2024.

David M. Scanlan

Secretarj' of State



y^CORD'

JALBUEA-01

CERTIFICATE OF LIABILITY INSURANCE

KMCCUEAh

OATC{MMn»mrYY)

5/1/2024

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

IMPORTANT: If the certificate holder le an ADDITIONAL INSURED, the pollcy(ie8) must have ADDITIONAL INSURED provisions or tM endorsed.
If SUBROGATION IS WAIVED, eubject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsementfs).

PRODUCER

World Insurance Associetos, LLC
50 Prospect St
Waltham, MA 02463

tHSURH)

Jalbert Leasing, LLC
dba C&J Bus Lines

185 Grafton Drive
Portsmouth, NH 03801

(781) 642-9000
PAX
(Art;. No):

1M8URER(S1 AFFORDINQ COVERAGE

iM3URgwA:Arbella Protection Insurance Company

INSURER B: National Interstate Ins Co

INSURER C:

INSURER D:

INSURER E:

M8URER F :

.NAtC#

41360

32620

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER D(XUMENT VlflTH RESPECT TO \MHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HERON IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDmONS OF SUCH POLICIES. LIMITS SHOVW MAY HAVE BEEN REDUCED BY PAID CLAIMS.

1NSR
(TP TYPe OF INSURANCE

ADOL
INRO

8UBR
wvn POLICY NUMBER

POUCYEFF
/MWniVVYYVI

POLICY EXP
mtu/DDfrrm UMRS

A X COMMERCML GE>IERALLiABIUTY

E 1 X 1 OCCUR 8600073758 5/1/2024 6/1/2025

EACH OnCllRREMCE
^  1,000,000

CLAIMS-MAC
DAMAGE TO RENTED

MED EXP (Anv one oaraon)

j  300,000
,  16,000

PERSONAL & AOV INJURY
1  1,000,000

OENL AOQREGATE LIMIT APPLIES PER: GENERAL AGGREGATE
^  2,000,000

X policy] 1 |l0C
OTHER:

PRODUCTS - COMP/OP AGG
,  2,000,000

t

B AUTOMOaiLE LJABILITY

YPP 2200300-03 6/1/2024 6/1/2026

COMBINED SINGLE LMIT ,  100,000

X ANY AUTO BODIl Y INJURY (Par oerKinl s

OWNED
AUTOS ONLY

K1?R?8 only

SC
Al BOOIl Y INJURY (Par aoddeNI s

»

«

B UMBRELLA UAB

EXCESS LlAB

X OCCUR

CLAIMS-MADE YEX 2200300-03 6/1/2024 5/1/2025
EACH OCCURRENCE

^  4.900,000

X AGGRFOATE »

DED RETENTION! s

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANY PROPRETORff'ARTNER«XECUTIVE 1—H

1—1
11 yaa. doacribo mder
DESCRIPTION OF OPERATIONS below

N/A

PER OTH-
STATUTE ER

EL EACH ACCIDENT J

E.L DISEASE EA EMPLOYEE s

E.L DISEASE POLICY LIMIT s

A

A

Equipment Floater

Excese GL

B50007375B

4620128944

6/1/2024

5/1/2024

6/1/2026

5/1/2025

Scheduled

AGG

444,876

4,000,000

OESCRSnXIN OP OPERATIONS / LOCATIONS 1 VEHICLES (ACORD 101. Additional RainarltB Seiitdula, may ba atlachad It more apaca la raqulrad)
23 Indian Brook Drive, Dover, NH, & 188 Grafton Drive, Portsmouth, NH

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire Department of Transportation
Bureau of Rail & Transit
7 Hazen Drive

Concord, NH 03302-0483

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

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

The ACORD name and logo are registered marks of ACORD



A.CORD CERTIFICATE OF LIABILITY INSURANCE DATE(MM/DonrrYY)

5/1/2024

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcytles) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms end conditions of the p^icy, certain policies may require an endorsement A statement on
thb certificate does not confer rights to the certificate holder In lieu of such endorsementfs).

PRODUCSR

World Insurance Associates, LLC
60 Prospect St
Waltham, MA 02463

UVC.'^No. Ejrt): (781) 642-9000 UW. No)!
li^S!

INSURER/S) RFFOROINQ COVERAOE NAICi

INSURER A :Arbena Protection Insurance Comoanv 41360

INSURED

Jalbert L.easlng, LLC
dba CAJ Bus Lines

186 Qration Drive
Portsmouth, NH 03801

INSURER B; National Interstate Ins Co 32620

INSURER C:

INSURER D:

INSURER E:

INSURER F:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICA"reD. NOTVMTHSTANOING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPE OF INSURANCE

ADOl
iNftn

8U8R
WVD POUCY NUMBER

POLICY EFF
(MM/DO/YYYYI

POLICY EXP
IMM/DD/YYYYI UMITS

A X COMMEftCiAL GENERAL UAaLTrY

E } X 1 OCCUR X 8600073758 S/1/2024 6/1/2026

FACH OCCURRFNCE
s  1,000,000

CLAIMSJAAC DAMAGE TO RENTED
PREMiSESTSa

,  300,000

MEO EXP (Arv ona oaraoni
j  16,000

PERSONAL A ADV INJURY
,  1,000,000

OENL AGGREGATE UMIT APPLIES PER; GENERAL AGGREGATE
^  2,000,000

X policy 1 1® 1 |loc
OTHER;

PRODUCTS - COMP/DP AGO
^  2,000,000

5

B AUTOMOBILE LIABILITY

YPP 2200300-03 5/1/2024 6/1/2025

COMBWEO SINGLE UMIT ,  100,000

X ANY AUTO RODILY INJURY fPeroareonI s
OWNED
AUTOS OMLY

£!(M^0NLY
IfHEDULEDT08

mm

BODILY INJURY (Pw acddenil t

5ff t

S

B UMBRELLA UAB

EXCESS UAB

X OCCUR

CLAMS-MADE YEX 2200300-03 5/1/2024 S/1/202S

EACH OCCURRENCE
,  4.900,000

X AfiORFGATE %

DEO 1 1 RETENTION t s

WORKERS COMPENSATION
AND EMPLOYERS' UABIUTY ^ ̂ ̂
ANY PROPRIETOWPARTNER/EXECUnVE | 1

Lj
a VM. doacrlbs undar
DE!t6niPTXM OF OPERATIONS twtow

N/A

PER OTH-
STATUTF PR

E.L EACH ACCIDENT s

F-L DISEASE POUCY LIMIT s

A

A

Equipment Floater

Excess GL

8500073756

4620128044

6/1/2024

5/1/2024

S/1/2025

6/1/2025

Scheduled

AGO

444,876

4,000,000

DESCRIPTION OP OPERATIONS/ LOCATIONS / VEHICLES (ACORD 101, AddWonil Romarki 8ch»<luit, imy M atUctMd tl more ■pace la requlrad)
State of Now Hampshire, Department of Transportation Is included as additional Insured In regards to the General Liability whero required by written
contract or agreement 30 days notica of cancellation appUea.

CERTinCATE HOLDER CANCELLATION

State of New Hampshire Departmertt of Transportation
7 Hazen Or
Concord. NH 03302<O483

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

AUTHORKEO REPRESENTATIVE

ACORD 25 (2016/03) ® 1988-2015 ACORO CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



^NHMTA
P.O. Box 388Q

Concord, NH 03302-3886
(603) 224-7337

CERTIFICATE OF INSURANCE

ill CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS
AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTFR THE CQVERACiF AFFORDPn pv THg POUCIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S) AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

This Is to certify that: Jaibert Leasing, LLC dba 0 & J Bus Lines

185 Grafton Drive

Portsmouth, NH 03801

Certificate#: 10

l». at tha Issuo date of ihia certiflcate. inaorod by tbe Company, undar the policy(ie») listed below. The Insurance afforded by the listed poljcy(ies) is
subject to all their terms, exclusions end conditions and Is not altered by any requirement, term or condition or other document with respect to which this
certtncata may be Issuad.

COVERAGE AFFORDED UNDER WC LAW OF THE FOLLOWING STATE: NH

TYPE OF POLICY EXPDATE POUCY NUMBER UMITOF LIABILITY

Continuous*

Extended

Policy lefTTi

Workers' CompensaUon

Any
PfoprietDr/Partner/Executive
OfHcer/Momber Excluded?

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

01/01/2024-01/01/2025 P000674NHMTA2024 Bodily Injury By Accident $600,000

Bodily injury by Disease Policy Limit $500,000

Bodily Injury by Disease Each Person $600,000

Description of Operations:

•If the certificate expiration date it continuous or extended term, you wiD bo notified if coverafle is tenninatad or reduced before the oartlfkato expiration dete.

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

NH MOTOR TRANSPORT ASSOCIATION SELF-INSURANCE GROUP TRUST

NH DOT - Bureau of Rail 8 Transit
7 Hazen Drive PC Box 483

Concord. NH 03302

Concord. NH

Authorized Representative

603-224-7337 11/22/2023
OfTice Phone Numt}8r Date Issued



EXHIBIT A

LEGAL DESCRIPTION FOR THE DOVER PREMISES

The property of the Dover Bus Terminal/Park & Ride Lot located at 23 Indian Brook Drive in
Dover, New Hampshire is identified on the City of Dover Tax Map D-2 dated March 21, 2018,
Parcel D-18-4-0 consisting of an area of approximately 7.75 acres, as shown below. Two
properties were acquired for the facility through a Warranty Deed and a Notice of Condemnation
in 2006 and 2007 respectively which are included in the Exhibit and contain the legal description
of the Dover Premises.

r.B4 AU

10

Indian Sroofc Or

D-18-64

0.83 AC
D-18-4-0

7.?S AC s>.rIS

^ o
» T

D-18-3-0

0.89 AC
13

23

D-18-P-0

0.B2 AC

6^Y X
•> KD-18-A-0

0.62 AC

101 i

103 D.18-2-0 / D-18-1-0
0.68 AC / 0.81 AC

d o

99 A
99 D-1

97 a.MAe
D.11£4OO04 D-IB-L-OV6 14

0.27 AC

.4*
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015*4146 2006JULIO AMII: |l.
REGISTER OF DEEDS.
STRAFFORD COUNiy

WARRANTY DEED

THAT, The City of Dover of 288 Central Avenue, Dover 03820, County of Strafford, State of
New Hampshire, for consideration paid, grant to the Stale of New Hampshire, whose address is PO Box
483| 7 Hazen Drive, Concord, New Hampshire 03302-0483, with WARRANTY covenants,

A certain parcel of larid, not homestead, situated on the Southerly side of Indian Brook Drive
formerly of Sixth Street Connector, as now travelled, in the City of Dover, County of Strafford, State of
New Hampshire, and being near Indian Brook Drive Construction Center Line Station 111-H)0 as shown
on aPlan of Dover, X-A000(280) 14287 on file in the records of the New Hampshire Department of
T^portaUon and to be recorded in the Strafford County Registry of Deeds, bounded and d^bed as
follows;

Beginning at a point in the division line between land of the Grantor, land. now or formerly of
George Gauthicr and Mary Gauthier and land now or formerly of Susan Edgar and.Paul Edgar, at a steel
stake, thence S 67® 55' 48" W for a distance of one hundred ninety and thirteen huhdredlhs;( l 90.13) feet
to a lijint, thence turning N 00® 43! 45" W for a distance of sixty-seven and twenty-two hundredths
(67.22) feet to a point, thence N 01 ® 54' 30" E a distance of two hundred sixty-six and sixtyrtwo
hundredths"(266.62) feet to a point, thence N 04® 23' 30" E for a distance of one hundred seycnty-three
and thirteen hundredths (173.13) feet to a point, thence turning N 56® 10' 36" E for a distance of two
hundred fifty-five (255.00) feel to a point, thence turning S 33® 49' 24" E for a distance of one hundred
twenty-eight and ei^ty-nine hundredths (128.89) feet to a point, thence S 63® 27' 09" E for a distance of
ninety-six and sixty-five hundredths (96.65) feet to a point, thence tunung S 08® 29' 52" E on a mc
curving to the right having a radius sixty-four (64.00) feet for a distance of seventy-eight and twenty-nine
huhdredths.(78.29) feet to a point, thence turning N 55® 23' 00" E for a distance of two hundred seventy-
ei^t and fifty-four hundredths (278.54) feet to a point, thence turning N c34® 37' 00" W a distance of one
hundred thirty (130.00) feet to a point, thence S 55® 23' 00" W for a distance of twenty-five (25.00) feet to
a point, thence Southwesterly for a distance of ninety (90.00) feet, more or less, to the point of beginning.

Cpntaining three and twenty-six hundredths (3.26) acres, more or less, and being a portion of that
real estate recorded November 12, . 1996, at the Strafford County Registry of Deeds in Book 1897, Page
371 and also being known as Tax Map D 2, Lot D-18-4.

^  Excepting end reserving all easements of record.
m Executed this P*? day of ^ ̂  —- , 2006

ER

City Manager

STATE OF NEW HAMPSHIRE, Strafford

Dover

Personally appeared before me, the above named J. Michael Joy^ as City Mai^g&'^or.'^^s City^j^f ̂
acknowledged the foregoing instrument tn^e his voli^tary^ and doed^ | vy J;:?.'

hi
"Notary Public/4
My commission expires; /tiiuUN iwuuyrHiftte
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REGISTER OF DEEDS
STRAFFORD GOUNTY

CORRECTIVE WARRANTY DKF.D

THAT,-The City of Dover or28SCcntraJ Avenue, Dover 03S20,Count>'-ofStrafFord, Stale of
New Hampshire, for consideration paid, grant to the State of New Hampshire, whose address is PC Box
483, 7 Hazen Drive, Concord, New Hampshire 03302-0483, with WARRANTY covenants,

A certain parcel of land, not homestead, situated on the Southerly side of htdian Brook Drive
formerly of Sixth Street Connector, as now travelJcd, in the City of Dover, County of Strafford, Siaie of
New Hampshire, and being near Indian Brook Drive Construction Center Line Station 111+00 as shown
on a Plan of Dover, X-A000(280), 14287 on file in the records of the New Hampshire Department of
Tr^sportation and to be recorded in ihe Strafford County Registry of Deeds, bounded and described as
follows;

Beginning at a point in the division line between land of the Grantor, land now or formerly of
George Gaulhier and Mary Gauthier and land now or formerly of Susan Edgar and Paul Edgar at a steel
stake, thence S 67® 55'48" W for a distance of one hundred ninety andlhineen hundredths {190.13) feel
to a point, thence turning N 00® 43' 45" W for a distance of sixty-seven and twentyriwo hundredths
(67.22) feet-.to a point, thence N 01® 54' 30" E a distance of two hundred sixty-six and sixty-two
hundredths (266.62) feel to a pointy thence N 04® 23' 30" E for a distance of one hundred seventy-three
and thirteen hundredths (173.13) feet to a point, thence turning N 56® 10' 36" E for a distance of two
hundf^fifly-five(255:00) feet to a point, thence turning S 33® 49* 24" E for a'distarice of one hundred
twenty-eight and eighty-nine hundredths (128,89) feet to a point, thence S 63® 27'09" E for a distance of
ninety-six and sixty-five hundredths (96.65) feet to a point, thence turning S 08® 29" 52" E on a arc
curving to the right having a radius sixiy^four (64.00) feel for a distance of seventy-eight and twenty-nine
hundredths (78.29) feet to a point, thence turning N 55® 23' 00" E for a djstj^ce of two hundred seventy-
eight and fiftyfour hundredths (278.54) feet to a point, thence turning N c34® 37' 00" W a distance of one

^hundred thirty (130.00) feet to a point, thence S 55® 23' 00" W for a distance of twenty-five (25.00) feet to
^ a point, thence S 50® 04' 59" W for a distance eighty-four and seventy-five hundredths (84.75) feet to a
— point, ihence'S 36® 43' 35" E for a distance twenty-five (25.00) feet to the point of beginning
O

^  Containing three and'iwenty-six hundredths (3.26) acres, more or iks, and being a portion of that
real estate recorded November 12, 1996, at IheStrafford County Registry of Deeds in Book 1897, Page
371 and also being known as Tax Map D 2, Lot D-18-4.

Excepting and reserving all easements of record.

Executed this lU day of

m

-a-

CO

CO

CI

City Manageriael

Tr'p""''
STATE OF NEW HAMPSHIRE, Strafford / / s's

■■

Personally appeared before me, the above named J. Michael Joyal as City ManagcrT^^dJiti \ ̂  \
Dover acknowledged the foregoing instrument R^be his voluntar>'act and deed. •-

■

My commission expires: laUfflifABEaSEIlE. Notwy PiOie
My CemmiMlon Expiw Novtmbar ie. axa



Doc#0010443 May3l.200710:47AM
Book 3533 Page 0213 Page | of 4
Register of Deeds, Strafford County

NOTICE OF CONDEMNATION

THE STATE OF NEW HAMPSHFRE, BY THE DEPARTMENT OF

TRANSPORTATION, HAS, ON MAY 3 0 290? , FILED WITH THE NEW^

HAMPSHIILE BOARD OF TAX AND LAND APPEALS A DECLARATION OF

TARING OF THE FOLLOWING PROPERTY IN THE CITY OF DOVER, OWNED ^

BY:

BUCABREY, INC.

SAID PREMISES BEING LOCATED ON THE NORTHERLY SIDE OF SIXTH

STREET, AS NOW TRAVELLED, IN THE CITY OF DOVER, STRAFFORD

COUNTY, STATE OF NEW HAMPSHIRE AND MORE PARTICULARLY

BOUNDED AND DESCRIBED AS FOLLOWS:

Parcel No. 3

Fee Taking: .

Taking in fee simple all tliat property belonging to Bucabrey, Inc. beginning at a

point approximately sixty (60') feet northerly of an iron pipe found on the northerly side of

SixUi Street being the southwesterly comer of'Lot #1 on a plan entitled "Subdivision Plan,

New Homes, Inc., Dover, N.H.," (Strafford County Registry of Deeds, Plan 22A-13); thence

running N 15® 23' E along said Lot #1 a distance of 1 GO feet, more or less, to a point at l^d

now or formerly of New Homes, Inc. and the nortliwesterly comer of said Lot #1; thence

running N 18® 51' 17" E along land now or formerly of New Homes, Inc. a distance of

412.30 feet, more or less, to a point; Ihcnce turning and running N 18° 21' 38" E along land

of said New Homes, Inc. and a stone wall a distance of 90.27 feet, more or less, to a poipl;

t;'idovcr\]4287\2007^«ondcmm)lionsNpar 3Ncon<l.doc



thence southwesterly to a point one hundred (100') feet southeasterly of and directly opposite

Station 195 + 31.01; thence southwesterly to a point one hundred (100') feel southeasterly of

and directly opposite Station 191+00; thence southwesterly to a point one hundred (100!)

feet southeasterly of and directly opposite Station 188 + 50; thence southeasterly to a point

sixty (60') feet northerly of and directly opposite Station 48 + 00, Sixth Street Traverse l;ine;

thence southeasterly to a point sixty (60') feet northerly of and directly opposite Station:47 +

00; thence southeasterly to a point that is sixty (60') feet northeasterly of and nearly opposite

Station 46 + 45, said point being in the Division Line between lands of Rutii S. Ham and

land now or formerly of New Homes, Inc., and being the point of beginning.

The first bound of the above-described premises is shown on a plan entitled

"Subdivision Plan, New Homes, Inc., Dover, N.H. dated June, 1980, recorded at the

Strafford County Registry of Deeds as Plan No. 22A-13. The second and third bound of

the above-described premises are shown on a plan entitled "Boundary Plan for New

Homes, Inc." in Dover, N.H. dated July 10, 1990, said plan recorded at the Strafford

County Registry of Deeds as Plan 38-57. The remaining portion of this description is ;

shown on a Plan of Land of Ruth S. Ham in Dover, N.H. dated July 26, 1976 recorded at

the Strafford County Registry of Deeds as Plan 17A-59.

For further reference, see also Notice of Condemnation recorded ai the Strafford

County Registry ofDeeds at Book 985, Page 844. Said property being a portion of the ^

premises inherited by Ruth S. Ham througli the Estate of Maurice T. Sterling, Strafford

County Probate No. Al 6494. See also the Estate of Sumner D. Sterling, StrafTord County

Probate No. A14341.

Containing in all three and forty-nine hundredths (3.49) acres, more or less, in fee

simple,

; 2



Meaning and intending to describe all of that property described in a document ;

recorded July 7, 1992, at the Strafford County Registry of Deeds in Book 1620, Page 303.

MAY S 0 2687

Mark P. H^gdon
Senior Assistanl^Komey General

THE STATE OF NEW HAMPSHIRE

Commission of Three Persons

U/2-- :
William P. Jan^Roy-'E, Administrator
Bureau of Right-of-Way
Department of Transportation
John O. Morton Building
7 Hazen Drive, PO Box 483

Concord, NH 03302-0483

(Date)

Attorney for the State of New Hampshire

Department of Justice

Attorney General Kelly A. Ayotte
33 Capitol Street
Concord, NH 03301



Land Acq^iured by State pt ̂iew Hampshire
from Bucabrey, Inc.,
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EXHIBIT B

SITE PLAN FOR THE DOVER PREMISES

The property of the Dover Bus Terminal/Park & Ride Lot located at 23 Indian Brook Drive in
Dover, New Hampshire. A general site plan of Dover Premises is included in the exhibit.
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EXHIBIT C

DESCRIPTION OF THE STATE PORTSMOUTH PREMISES PROPERTY

The State Portsmouth Premises Property constituting a portion of the Portsmouth Premises
on which a portion of the Portsmouth Bus Terminal/Park & Ride Lot facility is located at 185
Grafton Drive in Portsmouth, New Hampshire, is a certain parcel of land located on the west side
of Interstate 95 (195) in Portsmouth, New Hampshire, and described as follows:

Beginning at a point that is the intersection of the northerly sideline of Grafton Road and
westerly sideline of the 195 Limited Access Right of Way (LAROW). Thence running northerly
and following a curve to the left along the westerly side of the 195 LAROW to a bound, thence
turning an running westerly a short distance along the 195 LAROW to a bound, thence turning
and running westerly along the 195 LAROW to land of Tax Map 260 Lot 4, thence turning and
running westerly along Lot 4 to a point, thence turning and running northwesterly along Lot 4 to
a point, thence turning and running southwesterly to a point on the protective well radius, thence
turning and running southwesterly along the protective well radius to a point at the current lease
acquisition, then turning and running southerly along the current lease acquisition to a point,
then turning and running westerly along the current lease acquisition to a point, thence turning
and running southwesterly along the current lease acquisition to the point of beginning.

Meaning and intending to describe the cross hatched area shown on a plan entitled
"LONG-TERM LEASE/CONCESSION AGREEMENT OF THE DOVER AND

PORTSMOUTH BUS TERMINALS" prepared by the New Hampshire Department of
Transportation, Bureau of Rail and Transit.(NHDOT Plan), and containing the area of the
Facility that includes existing structures and paved parking, which plan is attached to and
incorporated by reference in this Exhibit C.

The property description above and the referenced and incorporated NHDOT Plan are
included in this Exhibit C and this Lease only for the purpose of describing the bounds, area and
location of the State Portsmouth Premises Property. No conveyance, acknowledgment or other
transfer of rights or obligations of any kind is intended by inclusion of the property description
above or the reference to and incorporation of the NHDOT Plan in this Exhibit C.
Representations, depictions, references and descriptions in the NHDOT Plan to other features,
parcels, easements, and "lease acquisition" are not intended to and do not convey, transfer or
represent any promise or commitment to convey or transfer in the future any rights or obligations
of the State or PDA, but are included for locational and descriptive purposes of the State
Portsmouth Premises Property only.
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EXHIBIT D

PDA PORTSMOUTH PREMISES PROPERTY

The PDA Portsmouth Premises Property constituting a portion of the Portsmouth Premises
on which a portion of the Portsmouth Bus Terminal/Park & Ride Lot facility (collectively, the
"Facility") is located at 185 Grafton Drive in Portsmouth, New Hampshire, and is a certain
parcel of land located on the north side of Interstate 95 (195) in Portsmouth, New Hampshire,
described as follows:

A certain parcel of land situated in the city of Portsmouth, in the County of Rockingham and the
State of New Hampshire, within the Tradeport, bounded and described as follows;

Beginning at a point on at the intersection of the northerly line of Greenland Road, NH Route 33
and the easterly line of Grafton Drive; thence

N 19°20'00" W a distance of Fifty-One and Seventy-Three Hundredlhs feet (51.73') to a point
marked by a 6"x6" concrete bound; thence

N 20°05'32" W a distance of Eight Hundred Twenty-Four and Sixty Hundredths feet (824.60')
to a point marked by a drill hole in a 5"x5" concrete bound; thence

N 20°00'23" W a distance of Ninety-Six and Seventy-Eight Hundredths feet (96.78*) to a point
marked by a drill hole in a 6"x6" concrete bound; thence

N 20°00'23" W a distance of One and Seventy-Six Hundredths feet (1.76') to a point of
curvature; thence

Northerly and curving to the right along the arc of a curve having a radius of One
Thousand Two Hundred Sixty-Three and Twelve Hundredths feet (1263.12'),

having an included angle of 18°57'38", an arc distance of Four Hundred
Eighteen and Zero Hundredths feet (418.00') to a point of tangency, said point
marked by a drill hole in a 5"x5" concrete bound; thence

N 01®02'44" W a distance of Three Hundred Eighteen and Twenty-Nine Hundredths feet
(318.29') to a point marked by a 6"x6" Concrete Bound; thence

N 01°02'45" W a distance of One Hundred Seven and Fourteen Hundredths feet (107.14') to a
point marked by a capped 5/8" iron rod, the last seven courses are bounding on
said eastern sideline of Grafton Drive; thence

N 88°57'16" E a distance of One Hundred Three and Seventy-Four Hundredths feet (103.74')
to a point marked by a capped 5/8" iron rod; thence

S 24°53'02" E a distance of One Hundred Eighty-Nine and Eighty Hundredths feel (189.80')
to a point; thence

S 24°53'02" E continuing on the same line a distance of Three Hundred Forty-One and
Ninety-Eight Hundredths feet (341.98') to a point; thence

S 24°53'02" E a distance of Seventy and Seventy-Eight Hundredths feet (70.78') to a point of
curvature, said point bearing N 66°37'43"E, zero and thirty-seven hundredths
feet (0.37') from a drill hole in a 6" concrete bound; thence

Southeasterly and curving to the left along the arc of a curve having a radius of Six Hundred
Eighty-Seven and Twenty-Four Hundredths feet (687.24'), having an included
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angle of 15°40'25", an arc distance of One Hundred Eighty-Eight and Zero
Hundredths feet (188.00') to a point of reverse curvature, said point bearing
N25°56'13"W, one and eighty hundredths feel (1.80') from a drill hole in a 6"
concrete bound; thence

Southeasterly and curving to the right along the arc of a curve having a radius of Two
Hundred Twelve and Twenty-Seven Hundredths feet (212.27'), a length of
Seventy-Five and Eighty-Four Hundredths feet (75.84") to a point of tangency,
said point bearing S24°54'09"E, one and one hundredths feet (1.01') from a
drill hole in a concrete bound; thence

S 20°05'09" E a distance of One Hundred One and Sixty-Three Hundredths feet (101.63') to a
point at a non- tangent curve, said point bearing N35®39'02"E, twenty-nine and
seventy-six hundredths feet (29.76') from a drill hole in a concrete bound;
thence

Southerly and curving to the left along the arc of a curve having a radius of Four Hundred
Two and Fifty-Seven Hundredths feet (402.57'), a length of Four Hundred
Forty-Two and Seventeen Hundredths feet (442.17') and a chord length of Four
Hundred Twenty and Twenty-Eight Hundredths feet (420.28') with a chord
bearing of S 04°35'58" E to a point of compound curvature, said point bearing
Si4°36'03"W, zero and twenty two hundredths feet (0.22') from a drill hole in
a 5"x5" concrete bound; thence

Southeasterly and curving to the left along the same arc of a cur\'e having a radius of Four
Hundred Two and Fifty-Seven Hundredths feet (402.57'), an included angle of
28®30'25", an arc distance of Two Hundred and Twenty-Nine Hundredths feet
(200.29') to a point of compound curvature; thence

Southeasterly and curving to the left along the same arc of a curve having a radius of Four
Hundred Two and Fifty-Seven Hundredths feet (402.57'), having an included
angle of 1°25'24", an arc distance of Ten and Zero Hundredths feet (10.00') to
a point of compound curvature; thence

Easterly and curving to the left along the same arc of a curve having a radius of Four
Hundred Two and Fifty-Seven Hundredths feet (402.57'), having an included
angle of 56°0r09", an arc distance of Three Hundred Ninety-Three and Sixty
Hundredths feet (393.60') to a point of compound curvature, said point bearing
S83°28'27"E, zero and fifty nine hundredths feet (0.59') from a drill hole in a
Concrete Bound New Hampshire Highway bound; thence

Northeasterly and curving to the left along the same arc of a curve having a radius of Four
Hundred Two and Fifty-Seven Hundredths feet (402.57'), having an included
angle of 10°44'01", an arch distance of Seventy-Five and Forty-Two
Hundredths feet (75.42') to a point at the end of a non-tangent line and Said
Route 33, the previous eleven courses running through land of Pease
Development Authority, said land also identified as Tax Map 300, Lot 1;
thence

S 38°46'33" E a distance of One Hundred Sixty-Four and Thirty-Three Hundredths feet.
(164.33') to a point; thence

S 73®57'27" W a distance of Seven Hundred Twenty-Two and Forty-Two Hundredths feet
(722.42') to a point; thence

S 62°03'54" W a distance of One Hundred Seventy-Five and Six Hundredths feet (175.06') to
the Point OF Beginning, the previous three courses bounding on said Route 33.
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Said parcel being a portion of land transferred to the Pease Development Authority by a deed
recorded in Rockingham County Registry of Deeds Book 4227, Page 1, containing 611,456 square
feet or 14.04 acres more or less, and meaning and intending to describe the hatched area generally
shown on Sheet 1 and more particularly shown with course and distances on Sheet 2 of a proposed
but unapproved and unrecorded subdivision plan entitled "SUBDIVISION OF LAND OF PEASE
DEVELOPMENT AUTHORITY " dated July 2020 and prepared by Doucet Survey, LLC for the
New Hampshire Department of Transportation, Bureau of Rail and Transit(the "Doucet Plan"),
which plan is attached to and incorporated by reference in this Exhibit D, and encompassing an area
of the Facility that includes an existing structure and paved parking,.

The property description above and the referenced and incorporated Doucet Plan are
included in this Exhibit D and this Lease only for the purpose of describing the bounds, area and
location of the PDA Portsmouth Premises Property. No conveyance, acknowledgment or other
transfer of rights or obligations of any kind is intended by inclusion of the property description
above or the reference to and incorporation of the Doucet Plan in this Exhibit D. Representations,
depictions, references and descriptions in the Doucet Plan to other features, parcels, easements
and "lease acquisition" are not intended to and do not convey, transfer or represent any promise or
commitment to convey or transfer in the future any rights or obligations of the State or PDA, but
are included for locational and descriptive purposes of the PDA Portsmouth Premises Property
only.
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EXHIBIT F

EARLY DEVELOPMENT AGREEMENT

EARLY DEVELOPMENT AGREEMENT

BETWEEN

THE PEDERAL HIGHWAV ADMINISTRATION

AND

THE NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION

FOR

BUS TERMINAL / PARK AND RIDE FAOLmES:

PUBLIC PRIVATE PARTNERSHIP (P3) PROJECT

THIS EARLY DEVELOPMENT AGREEMENT C^A** or ''Agreement, made and
witfgwH Iwtft this day of 2019, by and between tbe NEW HAMPSHIRE
DEPARTMENT OF TRANSPORT/OION (hend^er "T^HDCr) and tbe FEDERAL HIGHWAY
ADMINISTRAHON, UNITED STATES DEPARTMENT OF TRANSPORTATION, (hereinofter
'THWA'O (ooUecthrely the *¥01118^

WTINBSSETH

WHEREAS, on October 6, 2004, FHWA nrmmmnrrt, in the Federal Roaster at 69 Fed. Reg.
59983, a new apodal expetfmcnlal {splect to nrplme alternative and iimovathfe appiuaclww to die
ovcraU prefect devdopment process known collectively as Special ExperimentBl Project Number 15
(**SEP-15^ pnrsnantto the anthority in 23 U.S.C. { 502(bXIXB);

WHEREAS, SEP-IS is to permit tests and eiqirrtmnntgtioo to the project
devd<qnnent process for title 23 projects >***♦ aic qicdfically at attracting private investment
and le^ to increased project mHninymwuu^ flcadknihy, more innovntion. Improved efficiency, tiniely
project and new cevecue tfrrams;

WHEREAS, under SEP-15, in order to facilitnte tests and cApaiinfrtHlioo in the project
deveb^nnent process, FHWA may grant modifications or deviations from the current requirements

in title 23 ofthe United States Code and title 23 of the Code of Federal Regulations;

WHEREAS, on Novembv 20, 2018, NHDOT, submitted an appfirwliom under SEP-15
mqiiggting a deviation from oert^ provisions in title 23, United States Code (U.S.C.) to permit
experimentation with paridng fees and retail/commercial services at five park and ride lots Ofae
Pnqiosal*^.

WHEREAS, the Proposal is an effivt of NHDOT to geuaale revemie to address parking
tfiCTpagp aqmctiy at pw* mvI ride facilities, w^d to pay fim costs

and ImpipveuieintSi

WHEREAS, on December 21, 2018, FHWA conditionaOy accepted. NHDOTs SEP-lS
Hpplhwtlou,

WHEREAS, FHWA and NHDOT warfced together to further define the Proposal, and
NHDOT has nnrifTHlrrt its apidttalUm ttgough a tetter dated June 18,2019; and
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WHEREAS, under SEP-15, m £DA betwccn'NHDOT find FHWA is lequiicd in order to
specify the conditioiis lelatiiig to ̂  modificntinns «• devhitinns from Fedeml lequiieuieuis that are
granted for the amnirfed Proposal (bcranafier icfeued to bs *iiie Profecf% B3 well as to identify the
icpoTtmg requlianents that will be osed to evalt^ the extent to wfai^ the modificadooa or
deviations oontnbuted to the snccess of the process.

NOW THEREFORE, NHDOT and FHWA hereby agree as follows

SECnONL SCOPE OF EARLY DEVELOPMENT AGREEMENT

Scope of the Earfy Development Agreement

A. This EDA is witfiitwl to identify #!ghiMiA the of modifications or
deviflticnis fiom title 23 Code of Federal Regulstioes for the Project, which shaD be hereunafier
refaied to as the **eaq)erimental foaturesT and are deacribed finfoer in Section 4. Nothing in this
EDA shall be constiued as a relinqoisfanient ofany Federal ovetsigfat or stewardship rcgyonsiWlify.

B. The FHWA shall use the infimiMttnn provided in the evaluation lepoit mpdred In
Section 6 to determine whether to ptupuse chrnigea in law to autlKwize the eoqieiimealBl features
evaluated tfitu EDA

C. Pursuant to the terms and conditloas.of this EDA the NHDOT and a private partner
mny caitBT into fi coBoeBskm agreement, aziy neceasaiy ground lea^s), vriiich die
pnvate partnermayt

1. Operate, maintain, expand, and improve the five parking fî flities that are deacribed in
in Exhibit D to this EDA ("the five paifciiig fBcilitifjO. All die parking fedlhics are
outside the Intentate righu>f*w^ and have no direct access to the Interstate.

2. Charge foes for the use oftfae five parking fodUtiea and generate parking fee revenue
above and beyond die revenue limits establisfaed in 23 U.S.C 137 and 142.

3. Cmistroct, operate, lease, and maintain retaP/commerdal fadKtfes within the existing
limits ofthe five paildng fhciHties

4. Ifantfaorized by NHDOT, and Bidgect to this EDA and appiicdile Federal
reqmremeots, provide expanded paridi^g/transit cqttdfy on, or in close pioxxmity to,
the five parkfog fadlitifts (all expanamto be outride ofthe Interstate ririU-of-w^r, and
to have ib (fiieri^access to the hrterstate). This m^ include isoviding riuittle serrice
between an eq»nrion lot and its parent parking fodlify.

5. Ifantfaorized by NHDOT, and srigect to dus EDA and applicable Federal
ptuvide iiBw, faicreased, or improved tranrit-^dated services linlring

five to (Xher ^ 1-93,1-9S, and Spauiding IHsnirikB
Corridora.

d. Use paddng ATut TBtiril/enntmarJnl leveDDeS 88 firfloWS:

Pa^2ofll



WttfadTBWil of Approval for EzperimentalFeatorea

FHWA*s approval of the SEP-15 oqterimental fisatures may be withdrawn at any rime by the FHWA
if the FHWA detennines that the experimental fisatnres are not in the public interest Prior to any
such withdrawal, the FHWA will issue a written notice to NHDOT describing the FHWA's concerns
and give NHDOT a reasonable period of tiine to address the FHWA's concerns. However, during
such period of time, no further worit shall be conducted based on the approval at issue until such time
as the FHWA detennines that NHDOT has fiilly addressed die FHWA's concerns. Upon withdrawal
of approval of an eiqieriinental feature, the applicable requirements of 23 U.S.C, §137(a) and 23
CFR 810.106(a)(4) and 810.4(b)(2) shall immediately apply. Nothing in diis EDA pennlts deviation
from applicable requdrements of tide 23 of the United States Code end tides 23 and 49 of the Code of
Federal Regulations excqit as specified in Section 4, and nothing in diis paragraph shall pnvcat die
FHWA from perfrHining any of its obligations or regalntmy functions pursuant to iq^Uc^le law, or
undertaking any lawfril acdott or remedy to eafrnce q^iticable law.

33 Access to Dociimcnts

A. As provided in 23 CFR 1.5, NHDOT shall fiimish, or make available, to the FHWA
such infimnation as the FHWA deems necessary to administer the Federal-aid program in connecticm
with the Project and ensure conqilianoe widi the applicable Federal requiiemenls. NHDOT must
make available to the FHWA, upon reasonable notice, any documents and communicatioas, in
whatever fixmat or media, that is pealinent to die Project or to perfonnance of this EDA. This
provision qjjdies to documents and commimirations of both Ni^OT and the inivate partner.
NHDOT is re^xmaible for ensuring its conlnct with the pdvate partner contains appropriate
provisions that provide NHDOT with the necessary access to the private partner's documents and
communications.

B. In response to any request made to the NHDOT from the FHWA to furniah or make
available any information pursuant to'23 CFR 13 pertmeot to the Project or penfrsnnance of this
EDA,- dnfiitmwity fifij mmwiiintftiitinnft tfac privatc entity asseits are trade secrets or or
CODUDflVCial be as filUoWS: (1) the document or gnrnmtmiMirintia may be
provided in a separate docufnent; (2) state cm the cover of that document that it "Contoms
Confidential Business hifimnation (CBI)"; (3) mark each page diat contains coofidentiai infimnation
widi "CBr; (4) highlit or odierwise denote die confidential content on each page; and (5) at the
end of the document, eiqilain how disclosure of the confidmtial infixmation would cause substantial
conqietitive harm. Hie FHWA will protect confidential infinmatirai hy ccrnqdymg with diese
requirements to the extent required under applicaUe law. If FHWA receives a Freedom of
Informwtinn Act (FOIA) request for the infimnation that the appUcant has mmkrri in accordaiice widi
this section, FHWA wUl fiiUow the procedures described in its FOIA regulations at 49 CFR 7.29.
Only infimnation that is in the sqwiate document, marioed in accordance with this section, and
ultunately detandned to be confidential § 739 vrill be from disclosure FOIA.

3.4 Order of Precedence

Except as otherwise ̂ lecified herdn, diis EDA supersedes the November 20,2018, NHDOT SEP-IS
ai^iiication, the lune 18, 2019 letto from NHDOT iwnenHing the question, and the FHWA
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December 21,2018, SEP-IS omditioiial accqitance letter. The November 20,2018, NHDOT SEP-
15 ̂qtlicaticm, the Juzte 18,2019 letter from NHDOT imiending the ̂ licatioii, and the December
21,2018, FHWA SEP-IS conditional acceptance letter flttnnhfid to tliia EDA as &clubits A, B, and C

be used for historical and inteqiretive purposes, provided that this ̂ A shall be given effect to
the extent there is any c<mflict Any modifications to this EDA shall siqiersede any conflicting
provisions of the November 20, 2018, SEP-IS i^lication, the June 18, 2019 letter from NHDOT
flmendmg fhs application, the December 21,2018, SEP-15 conditional acceptance letter and any prior
modifications to this EDA.

SECTION 4. EXPERIMENTAL FEATURES

4.1 Demtions bom 23 U.S.C § 137(a), 23 U.S.C § 142(a), and 23 CFR S10.106(aK4):
Reveane Gcneratioo for Operation, Maintenance, Expansion and Capital Improvement
of Parfcing and Trantit-Rclatcd Facilitiefl and Services for the Five Parking Facilities

A. FHWA acknowledges and agrees to NHDOTs deviation from 23 U.S.C. § 137(a), 23
U.S.C. § 142(a), and 23 CFR 810.106(a)(4) for the Project by allowing NHDOT to
advertise and award a concession agreement to a {xivate partner vfbo will be permitted
to charge fees for the use of the five specified paifcing focilities in excess of the
limitations in the ctted provisions and to construct and upeiate retail/ccmmefcial
fodiities on the five paridmg fiicilHies, and to use the resulting fees ̂  revenues, in
part, fot the C8|^ oqieiulituies necessary for the inqnovement and expansion of the
five parking focflhies, all as described in detail in Section 1(C).

B. The Federal statute at 23 U:S.C. § 137(a), 23 U.S.C. § 142(a) and the FHWA
regulation at 23 CFR 810.106(aX4) allow States to charge fees fi>r tiie use of paridng
fediities constructed with Fed^-aid highway funds but the rate^of the fees shall not
be in excess of that required for mamteoancc and operation and the cost of providing
ghiTftIg service to and from the fecUity. This EDA will assess tire tranqxntation
benefits associated witii the experimentation with the revenue limitations under these
provisions. In addition, neither provision, nor any FHWA guidance, defines ydtat
activities constitute the *inaiiitenance and operation of the fecflhy." This EDA
permits the eiqierimentation witii this definition, and also with the definitions of
"parking fecilities" and "shuttle service.** This experiment will allow NHDOT to
contract with a jmvate partner to carry out the activities described in Section 1(C),
inftiitritng to construct, fwpiTrtnin and operate retail/conunercial fediities at the five
piif4ring The private partner may generate revenue from the five parking
fediities over and above the limits set in 23 U.S.C. § 137(a), 23 U.S.C. § 142(a), and
23 CFR 810.106(aX4) through parking fees, shuttle fees, and retait/commerdal
development and operatioiL This eiqieiiment will test whetiier these deviations will
lead to more sustainable park and ride fediities and an increase in the use of public
transportation, carpools, aiul vazgxiols.

4J1 Devbtions from 23 U.S.C. § 142(a) and 23 CFR 810.4(b)(2): Use of Concession
Agreement Payments to Pay Costs of New or Expanded Public Transportation Services
in the State of New Hampshire
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A. FUWA acknowledges and agrees to NUDOPs deviation finm 23 U^.C. § 142(a) and
23 CFR 810.4(b)(2) fat the Prqject by allowing NHDOT, piusuaut to the tenns and
conditions of this EDA, to use pigments firom a concession agreement executed.widi a
pnvBte partner as described in Sectioa 1 to pay costs of new or rypandrid public
transpoitation services that connect to one or more fiinge or cotridor p«riring &cility
defined in 23 U.S.C. § 142 in tbe State of New Hampshire, as described in Sectioa
1(D).

B. The FHWA regulation at 23 CFR 810.4(b)(2) rfefiiMtw *^)BifciDg fedlities" to
but not be limited to, access roads, buildihgs, structures, equi|Bnent, improvements
and interests in land. This term is broadly defined to include anydung located on or
linked to die fecility. The regulation also defines "fiinge a^ corridor parldng
ficQities'* as fitcUities to be used for the tenqxnary storage of vehicles and to fiicilitate
die of people to and fiom high occupancy vdiicles and/or public mess
transportatvm systems including taiL Under 23 U.S.C. { 142, the purpose of "fiinge
and tran^xatatkm oonidor fedlities [is] to serve high occupancy vehicle and public
mass tnmspMtation passengers." Experimentation with these dgfimtinna mppmia
evaluation of the scope of title 23 digOnlity under 23 U.S.C. § 142, to determine
whether public transportation services should be considered an ggggntlal component
o( and key to die success oi^ a firinge or oonidor fediity, and therefore widiin
the title 23 digtbilhy provisions in 23 U.S.C. § 142. As eligible activities, the use of
the revenues fin such purposes would.meet die lequiiements of 23 U.S.C. $ 156.

4L3 Conditioni

To protect the puiposes of 23 U.S.C. § 137(a), 23 U.S.C. § 142(aX 23 CFR
810.106(aX4), and 23 CFR 810.4(b)(2), NHDOT must comply with the foUowing
ccmdidoiis:

L  None of the parking fadlities or letBU/commerdal fiicilities covered by this SEP-
15 experiment may be located widim dte right-of-way o^ or with direct access to,
an Interstate Highway^

ii. As requued by 23 U.S.C. § 156, NHDOT inust receive fiur market value for the
use, lease, or lease renewal of pazkiiig fnrilidrs, The feir market value riiall be

as prescribed in 23 CFR 710.709.

iiL As required by 23 U.S.C 156(c), and suhgect to the experimental proviacms in
Section 42, all such proceeds received by NHDOT under the terms of the
concessioa agreement will be used for projects eligible for assistapce under title
23, United States Code.

iv. Reveinie recdved by a private partner under die concession agceeoxeat must be
used to the puiposes described in Section 1(CX6).
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V. Neither NHDOT not the private entity may decrease the paridng capacity or
fdiysical capadSy (tc. bos dockhig stations) in existence at die five paridng
ferilitiBfi as of die execution date of the EPA.

vi. . Hie annovai of the eApaimental features in 4.1 and 42 are drrmrd to be in the
public luteiest for purposes of 23 CFR 1.23(c). Design, ccmstruction, and operation
of the cspcrimggrtal features authorized unto this EDA, must be conststent with
the safie tymrtion and maintenance of the &diity, and cannot inqnir dw hi^tway
or Uileifere with the free and safe flow of traffic thereon.

vxL NUDOT will ensure that the private partner adequately mflint»iiiH and operates the
five paiking &dlities and any new, increased or inqiroved paridng or transH-
relat^ fedlities and services ̂ at NlfiXlT may authnriTe unto Section 1 (CXd) or
1(CX5).

viU. Adveitiaing and media displ^ are permitted inside the stnictures on the five
purtdng if sudi advertising and diqilays are not visible fimn die traveled
way of any highway.

ix. Upon the expiration of the concession agreement entered into between the NHDOT
and the private partner finr the Project, or wrdidrawal of the oqw jiiwiilHi features
under secdcm 3.2 of diis EDA, ra die eqiiration of the poiod mrthnriTrd for die
exporimental featnres unto Sei^cm 7.2, whidiever shall first occur, NHDOT wQl
ensure the private party removes and discontinues any expmmental features which
are inconsistEnt wtdi the qqilicable requirements of 23 U.S.C. § 137(a) and 23
CFR 810.106(aX4) and 810.4(b)(2).

a. Afier termination, the piivatB party may leqaest NHDOT to consider
diqxisalofthe parking fecillty to the private endty. Any diqwsal will be
doM in accoidmce with 23 CroSnlq^D (or successor regulations).

SECTIONS. EVALUAITGNCRITERIA

S.1 Pniposc

The purpose of this section is to describe the evaluation criteria that NHDOT shall use in evatuatmg
the RTpminwntiil PeatUTCS.

5l2 Proposed Perfoimaiicc Mnsnros

The NHDOT will use the fbllowing metrics to evaluate the impacts on transit, carpooling, and
vanpooling iitiliTation at each paikiiig facility:

A. Number ofpatking places and percentage ofotilizadon at each fedlity.
B. rhimgM tn fwmmi wftiwAip, hy ninnW and pwriwitngn, yeflr-to-year
C. AnniMil twftiiMwAViiiiimiu' tn eittpftA|tii0 imH vmipftnlmg
D. Improved or Mihmvwt transit services provided at die parking fecility.
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The NHDOT will use the foilowiag metrics to evaluate the budgetaxy impacts of this initiative: at
piH4fifig

A. Annual gross (total) parking leveooe generated at eadi &cility.
B. Annual gross (total) revenoe from e3q)etimental features genoated at each fimility.
C. Operation and mamtenance expenses nsmmifd by the private partnet(8).
D. C^tal expenditures at each fiicility by the private partner.

SECnONd. REPORTING

NHDOT commission an indqieodent diird-paxty to ptepaie all rqwits required by dus ED A.

6.1 Annual Progress Report

A Basetine Report, based on the evaluation criteria in Section 5, must be submitted one numtfa before
execution ofthe concession agreement Thereafter, NHDOT shall submit an Ammal ftogiess Report

based nn the evaluation criteria in Section 5 for each patk and ride fiicility subject to this ED A every
twelve (12) monfes, due on the month and day of the execution of the concession agreement with the
frivate partner, for a period of ten (10) years after the agreement with private partner is executed. If
additional data or time is necessary to evaluate the experimental features, then the Parties may amend

ftiis EDA to require Annual Progress Repmts beyond 10 (ten) years based on analysis of the fecUities
in the Raselme Report and Ammal Progress Reports.

6.2 Annual Progress Report Components

The Ammal Progress Report shall the perfiumance measures in Section 5.2 and:

A. A description of any new transit, caipool, and vanpool services and/m fecilities
produced by this initiative.

B. An analysuofftie data collected for each offtieevaluaticm criteria described in
Section S.2.

C. An evaluation ofreactions from the public and stakeholders to the oqperiments.
D. A digftiiMinn of any significant issues encountered and bow they were or will be

resolved.

63 ' Final Report

At the determmstion of FHWA pursuant to Section 6.1, fee NHDOT shall submit a Hnal Rq»rt on
the experimental features of this EDA.

6.4 Final Report Components

The Final Report shall mrJiirtn fee fbUowing componeDts:

A. An analysis of the cumulative data collected for each of the evaluation criteria described in
Sections 53 aod 6.
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B. A summaiy of assessments by the transit agencies and private partners regarding the use of
the Experimental Features.

C. Discussions of significant issues that occurred during the Project as a result of the
Expeiimentai Features, and how those were resolved.

D. Recommendations for modifying FHWA statute, r^ulation or policy regarding parking
fecilities.

SECTION?. MISCELLANEOUS PROVISIONS

7.1 Amendments

This EDA may be at any time by written agreement of FHWA and NHDOT.
Amendments to this ̂ A may include, but are not Hmtt^ to, die addition or deletion of SEP-IS
e^q^erimnrtal features, modificatioa of performance measures, and modification of rqx)rtiDg
requirements. Thw FHWA Niw Hampfihirft nivi«iftn AHfninigtratnr ahflll hftve the autftnnty to amend
this EDA for the FHWA, subject to the concurrence of the Office of Environment, Planning and Real
Estate Scxvices.

Tcnnination

A. Excqrt as provided in Section 3.2 and Section 6.1, the provisions in Sections S and 6
of this EDA will terminate 10 years after die concession agreement between the NHDOT and the
private entity is executed. Upon the teiminatioD of Sections 5 and 6, the remaining terms and
conditions remain in effect.

B. The Parties acknowledge diat to attract private sector interest and investment in the
Project proposed in this EDA, a long-term (e.g. iq) to 40 years) concession agreement may be
necessary to allow a private entity to amortize its investment in the Project For that reason, this
EDA allows die NHDOT to continue the authorized experimental features after the termination of the
evaluation and reporting requirements in Sections 5 and 6 of diis EDA. The total period of time
fliithnrized for the experimental features is a mftirimnni of 40 years fiom die date of this EDA.
Cootinuatitm of the mcperimwitnl features after the termination of Sections 5 and 6 of this EDA shall
be subject to Section 3.2 and the other terms and conditioiis set forth in this EDA. Upon termination
of the concession agreement b^ween NHDOT and the private entity or eiqiiiation of foe period of
time authorized for the experimental features, whichever may first occur, this EDA shall tmninatr
and the NHDOT shall remove and discontinue the experimental features, or cause the private entity
to do so, as required in Section 4.3(A)Qx)

C. In the event any ofthe experimental features in Sections 4.1 and 4.2 are enacted into law,
the Parties shall work togefoer to terminate die experimental feature covered by the new law.

73 Origfnal Copies

This EDA shall be prepared in diylicate so that each signatory has an original copy.
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a. Pay to NUDOT the lease fee and fixed percenlBgeoffcvenues as {novided in the
coDcessioii agreement

b. Provide ̂ inivate partner a reasonable payment for its services, and reasonable
rate of return on die private partn^s dgatal investment paid for from sources
otber than revenue generated by the activities described in Section 1(C)(1H^-

c. Pi^ ordinary maintenance, rq»ir, and operation costs for the five paiidng
frcilities.

d. P^ the costs of capital improvements for pgrfniig and transit elements at the five
pariring ̂ ttilhies.

e. With NHDOTc^tproval, pay the costs of oqianding the five parking frcilities to
provide parking/transit ce^ncity on, or in close proximity to, the five
pariring to be outside of the Interstate ri^-of-way, and to have no
direct access to the Interstate). This may include capital costs; ordinary
ffwamfrnflnrj*^ repair^ Operation costs; Bttd the cost of shuttle service between an
expansion lot arid its parent parking facility.

f. Widi NHDOT ̂iproval, pay the costs of new, increased, or inifsoved tiansit-
related services linlring the five parking fiidlities to odier transit frcilities in die 1-
93,1-9S, and Spaulding Turnpike Corridors.

O. Pursuant to the and conditions of tiiis EDA, the NHDOT may use the concession
payments received from die concession agreement to pay the costs of new or oqwnded public
tran^rtation services that connect to one or more fringe ai^ corridor parking frcilities in the State.

SECTION 2. DEnNITIONS

Reserved.

SECTIONS. GENERAL PROVISIONS

3.1 Applicability of Federal Law

A. All Federal laws, rules and regulations shall be applicable to any project using Federal
inr.liiftingj but not Hmitad to, die rcquucmeiits BCt fiiTth in tides 23 and 49 of the United States

Code, and tides 23 and 49 of the Code of Federal Regulations, die Unifonn Rriocation Assistance
und Real Property AcquisiticHi Policies Act of 1970, as amended, 42 U.S.C. §§ 4601 to 4655, and the
FHWA's wnplMnenting regulations found at 49 CFR Part 24, and the NEPA, with reflect to any
related frcility, excqit as odierwise specified herein.

B. With respect to tide 23 of die United States Code and tide 23 of the Code of Federal
Regulations, compliance widi die eiqierimental features described in Section 4 of this EDA shall be
dffTnfd to be in fiill compliance with Federal law, rules and regulations.
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IN WITNESS THEREOF, the Parties hereto have caused this Early Development Agreement
to be duly executed in dupUcnte as of die day and year first written above, eidier on one original
document or via multiple countegrpaita tbrou^ ftcsmule, ̂ cb, when taken togedia, shall constitute
one and the

FEDERAL HIGHWAY ADMINISTRATION

Brandye HendndoonBrandye
Deputy Administrator

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION

By: F  .lU'
Victoria F. Shedian

CommissionBr
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THE STATE OF NEW HAMPSHIRE
1 ■ DEPARTMENT OF THANSPORTATSON

yidorla F, Sheehan William Cassj P.E*

Commissioner Assistant Qnnmissioner

November 20,2018

Mr. Patrick Bauer

Division Administrator

FHWA - New Hampshire Division
James C. Cleveland Federal Building
53 Pleasant Slreel, Suite 2200

Concord, NH 03301

Re: NHDOT *^EP-15" Request for Bus Terminal / Park*n'Ride FacUitics in connection with PnbKc-
Privatc Partnership (P3) Proposal

Dear Mr. Bauer:

This letter constitutes an application for a Special Experimental Project Number 15 ("SEPSIS") project to allow
the New Hampshire Department of Transportation ("NHDOT" or "State") to collect parking fees and
implement other revenue generating services for operation and maintenance including capital improvement at
five State-owned bus terminals / park and ride facilities. Current Federal Highway Administration (FHWA)
regulations do not definitively authorize the generation of revenue beyond the costs of operations and
maintenance. As discussed herein, the proposed project would experiment with the definition of nuuntenance
and operation to include capital improvement of pule and ride facilities under 23 U.S.C. §137(a), 23 CFR
810.106(aX4), and 23 CFR 810.4{bK2).

Purpose of the Expeiiment

The purpose of the experiment is to generate revenue for the improvement and operation of FHWA funded and
administered bus terminal / park and ride fecililies.

DescriptioB of the Experiment

Under this experiment, the NHDOT would award a long-term lease agreement contract to a private partner,
selected through a competitive laocurement process, to improve and operate several bus terminal / park and ride
focilities located in Portsmouth, Dover, Londonderry and ̂ em. The private partner would charge fees to users
as well as potential vendors of these facilities and use the generated revenues for the operation and maintenance
of the facilities, including the improvement and expansion of these facilities. The private partner would also be
permitted to propose and implement services at these facilities and also utilize the revenues for the operations
and maintenance. The five bus terminal / park and ride facilities are located in Portsmouth (1-95 off Exit 3),
Dover (Spaulding Turnpike off Exit 9). North Londonderry (1-93 off Exit 5), Londonderry (1-93 off Exit 4), and
Salem 0-93 off Exit 2).

The two locations in Portsmouth and Dover were constructed in 1999 and 2008 respectively. Tbe Portsmouth
facility has a 4-dock bus terminal bikI 1277 spaces and operates near capacity on a daily basis. The Dover
terminal has a small bus terminal building with 450 spaces and operates at 85% or higher capacity. Discussions

JOHN 0. MORTON BUHJXNO • 7 KAZEN DRIVE • P.O. BOX 463 • CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE fl0»71-3734 • PAX: 603^710014 • TDD: RELAY NH1000-73S0904 • INTERNET: WVWVJtflDOT.COM



have been ongoing over (he last several years regarding how to better manage the parking demand and/or
increase ct^ncity at these fscilities.

The three locations along the 1-93 conidor in Salem and Londonderry are located adjacent to the Interstate with
arrr?? available ofT the respective interchanges. The Exit 4 facility in Londondeny was constructed in 2006
and includes a sraaU temdoal building and 452 spaces. The ̂ it 5 facility in North Londonderry was
constructed in 2007 and includes a 4Hlock bus terminal, bus storage facility, bus maintenance facility and 728
spaces. It operates at 70% capacity with ridership growing along the corridor. The Exit 2 fecility in Salem was
constructed in 2008 and includes a small termini building and 476 spaces. It operates at nearly 90% capacity
and during peak periods exceeds capacity with parking occurring in grassed areas alongside the pavement. As
transit rider^ip irKreases at these fecilities, better management of the parking demand is necessary.

Proposed Experiment 1 - Experimentation under 23 U.S.C. 6137fa^ and 23 CFR gl0.106fay4^ to define
revenue generation for maintenance and ODcration to irtclude capital ImtMOvemenl.

The NHDOT proposes to advertise and award a contract to a partner who will be permitted to charge fees for
the use of the q^ccified paricing facilities, and use those fees, in pan. for the espial expenditures necessary for
the improvement and expansion of those facilities.

Current law under 23 U.S.C. § 137(a) and 23 CFR 810.!06<a)(4) authorizes Stales to charge fees for the use of
parking facilities constructed with F^eral*aid highvray funds. If a fee is charged, these provisions provide that
the rate of the fee shall not be in excess of that required for maintenance and operation and the cost of providing
shuttle service to and from the facility (including compensation to any person for operating such facility and for
providing such shuttle service). Neither provision, nor any FHWA guidance, defines what activities constitute
the ̂ ^maintenance and opeiatioD** of the foctlity. However, we know that (1) these facilities have a limited
design life, necessitating capital improvements over time, (2) the demand for these facilities has exceeded their
capacity, making expansion necessary, and (3) NHDOT has limited public funds available for these capital
improvements. As such, NHDOT proposes to interpret ̂ ^maintenance aixi operation*' in a way that would
en^le the selected partner to use parking revenues for necessary capital improvements of these fociEties.
Additionally, if enough fees are generated, the NHDOT would fnopose that the partner would compensate the
State a percentage of such revenues to be used for expanding transit related services and/or facilities in the
region.

Proposed Experiment 2 - Experimentation under 23 CFR 810.4(bK2^ to interpret "parking facilities" to
include anv servic^ located on or mpvided at these facilities.

The NHDOT proposes to allow the selected partner to implement services at these facilities to raise additional
revenue that would be dedicated to the overall operation and maintenance (including capita! improvement) of
these and other facilities.

The FHWA regulatioDS at 23 CFR 810.4(bX2) define ̂ 'parking focUities** to include, but not be limited to,
access roads, buildings, structures, equipment, improvements and interests in land. This term is broadly defined
to include anything located on or linked to the facility. As such, NHDOT proposes an experiment that would
interpret **parking facilities** to include any services located on or provided at these facilities. Any revenues
raised through these services would be used for the overall operation and maintenance (including capital
improvement) of these and other facilities. Any services proposed by a partner and approved by NHDOT will



be for the primary benefit of users of the fiacUhies, will not decrease the cejadty of the paricing
facilities, and will not be detrimental to the safety of the usen of the facilities.

Benefit of the Eiperlffleot and Eipcetcd Valac to be Achieved from the Experiment

As described above, these frcilhies ]nesently operate at or near capacity with different levels of subsidy
required to pay for operationa] and maintenance expenses. Under a fee-based parking approach, the revenue
generated viould be used to pay for needed maintenance and operational costs, future buUdtng and site capital
improvements, including the opportunity, to expand parking other oo-site with a parking structure or offote
through lease/purchase and development of additional land for parking.

The fee-based paiking would provide die opportunity to gather a predietable revenue stream in order to offret
maintenance and operating costs, as well as required building and site capital improvements associated with the
parking lot and any shuttle operations serving the premises.

Fee-based parking would the demand on the lots thereby effectively managing overnight and extended
parking to reduce the periods of time thclots are at capacity. This would improve the ability of users to obtain
parking at the lots thereby improving user expectations.

Under the tenns of on envisioned long-tenn lease agreement, the selected Operator would be re^xmsible for the
following:

• The selected Operator will be responsible for 100% of the costs of maintaining the fimilities in a stale of
good repair, including landscaping and snow removal, resulting in no maintenance cost to the State over
the term of the lease.

• The selected Operator will be responsible for developing and implementing strategies to deal with
increased parking demand through the term of the lease. This would include being responsible for the
design, coQstruction, operation, and maintenance of any fee-based paiking equipment throughout the
term of the lease.

• The selected Operator will be responsible for completing (xogrammed iropiovements and repairs to
buildings, parking areas and oth» amqiities more effici^y due to fiscal and budget stability.
Additionally, NHDOT will not have to budget for preventative and unscheduled maintenance at the
fittiltties throughout the term of the lease.

• The selected Operator will be able to respond to unplanned maintenance issues and effect repairs in a
timelier manner due to organizational flexibility. AtWtionally, NliDOt emfdoyees will not be requhed
to re^nd to maintenance issues at the frcilities, freeing them for other tasking.

• The selected Operator will have the optkm to invest a certain percentage of the proceeds into parking
expansion of^xntunities.

• The State will not be required to invest In construction of expanded parking at the frcUhies to meet
cunenl and future demand Cost for expanded paiking is projected to be significant due to limited
property acyaceot to the facilities that would be available for additionBl packing.

• The State will sedt a fixed rent and percentage of gross revenue from the total parking fees and any
additional revenues collected.



• At (he end of the lease tem, the facilities (including facilities expanded or additional property acquired
for parking) will be transferred to the NHDOT in satisfactory and operational condition, lliis would
include any new infrastructure constructed or installed at the facilities during the term of the lease.

Over a 5-year period once the operator is identified and a facilities lease agreement is executed, an annual report
will be compiled and submitted to FHWA to communicate the follovring items and will ultimately determine
die success of this experiment

• Annual parking revenue generated at each facility

• Annual alternative revenue generated at each facility

• Operation and maintenance expenses paid by the Operator and saved by the Stale at each facility

• The number of parking spaces and percentage of utilization at each facility

• The number of new parking spaces constructed along each corridor

' • The rideiship utilizing transit at each fecility and percentage growth year over year

• A description of any new transit services and/or fecilities that evolve out of this initiative

•  The percentage increase/decrease annually in carpooling and vanpooling out of each facility

• The dollars saved by the state at each facility due to shifting responsibility for maintenance, operation,
reduced oversight, and capital expenditure to the private sector.

In closing, the Department believes this is an exciting opportunity to introduce private investment in the
operation, management, and expansion of bus teiminai, park*n*ride and transit facilities in the southern part of
the state, and looks forward to FHWA's favorable review and ̂ iproval of this exdling special experimental
project

Sincerely,

Victoria F. Sheehan

Commissioner

cc: C. Waszczuk, Deputy Commissioner
B. Cass, Assistant Commissioner
P. Herlihy, Director, Aeronautics, Rait & Transit
S. Winters, NHDOT RaU & Transit
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/v^ fU4H, THE STATE OF NEW HAMPSHIRE
DEPARTMENT Of TRANSPOfOA 710N

VktertaP^Madim WBEamCtas,PJL

June 18 2019

Mr. Patrick Bauer

Dhriskm Adimnistretor

FHWA New Hampshire Dmskm
James C Cleveiand Pedeial Btnkfing
53 Pleasant Street, Suite 2200

Coaconl,NH 03301

Re: NHDOT''SEP-15"Rc9]ntforBiisTeniii]ial/Park*B*RldePaciUtkilBcoiiJiecllimwithPnbHe-
Private Psrteerriilp (F3) Proposal-Amcsdmcat

Dear Mr. Bauer

This letter cousUtulcs an BiuftiMliiinit to the application for a Spedal Expcrimeotal ncgect Number 15 (**SEP-
15*^ pnject to allow the New Haiupsliiie Depaitmeot of 1>amqMrtatfam C'NHDOT" or *^tatflr) to collect
parking fees and implement other revcoue generating services for operotion and mnintcnnnoe fadndhig capital
improvement at five. State-owned bus terminals park and ride focUities, which was picvionsly snfamifted and
dated November 20,2018.

After several coufcfeDcc calls and discussimi legardtng the original applicatian and formation of the Early
Development Agreement (EDAX the Department and FHWA cooduded that clarification was needed to
qiecifically outline what would be pennliafhle under this SEP-15 request Attached is the NHDOT SEP-IS
Summary docuiDent. which ontHnes 6 items that would be permisstUe fa the P3 CoDcesskm Agreement and two
hems that outline pennission NHDOT use of cracesskm payments.

In dosing, the Department believes this is an excitfag opportunity to fatrodnce private investment fa the
upeiatluQ, and of bus teimfaal, peik*n*ride and transit facilities fa the soudiem part of
foe state, and looks finwaid to FHWA's approval of excitfag special experimental pcpfect and finalization
oftbeEDA.

Sincerely,

VtctofiaP.Steehan

Cmmnissmier

Attadunent NHDOT SEP-IS Sununaiy

oc: CWaszczuk, Deputy Commisaioner
B. Cass, Aasfatant CommiiBonBr
P. HerlOiy, I^ector, Aeranantks, Rail &. 'Dansit
S. Wiiitea; NHDOT RbQ ft Tiai^

iOHNO MORTON8Uai3B»*7Ha2»ORlV8*P.O BOX4as«CONCORD IIBffHMIP6MRE Om^Wn
IBmONB 60Mn-S7»4*MX an4rV8»M*10D RaAYMHie007»aM*BITBtNgT WWWNHBOTCOM



NH DOT SEP-15 Samniary

The fint secdon describes the scope of activities tbat will occur under the SEP-IS experiment
The second sectkm descfibes the experimental features needed to sqiport the scope of activities
described in the first sectiim.

Revised Snmmarv of NH DOT SEP-IS Proposal

Part L Pi Concession Agreement

To pennh NH DOT to enter into a concession agreement with a P3 under which the P3 will;

1. Operate, maintain, expand, and improve the 5 parking fecilities detailed in the November
20,2018 NH DOT S^-l 5 application (all the paridng fodllties are outside the Intentate
ri^-of-way).

2. Charge fees for the use of the paridng fecilhies and generate paridng fee revenue above
and beyond the revenue limits established in 23 U^.C 137 snd 142.

3. Construct, operate, lease, and maintain retail/comrocrdaJ fecUHies within the existing
limits of the S parking Glides (as defined in the EDA) (neceasaiy ground lease to be
part ofthe concession agreement). Such work cannot detuease the parking capacity or
tranritcapa^ in existence as ofttie execution date of the EDA. Advertising and media
displays are permitted inside the structures on the S fecUities if such advertising and
displ^ are not visible from the traveled way of any highway.

4. Ifauthorized by NH DOT, and suktiect to the EDA and applicable Federal requirements,
provide expanded paridng/transh capacity on, or in close proximity to, the 5 parking
facilities to be outside ofthe Interstate right-of-way, and to have no direct access to
the biteiatate). Tltis inay include providing shuttle service between an expansion lot and
an existing parking feclUty.

5. If authorized by NH DOT, and sul^ect to the EDA and applicable Federal requirements,
provide new, increased, or inqiroved tranrit-related services linking the 5 paridng
fecilhies to other trmsh fhcllhies in the 1-93,1-9S, and Spaulding Turnpike CofridoiB.

6. Use perking and retail/commeicia] revenues as follows;

a. Pay to NH DOT the lease fee and fixed percentage of revenues as provided in the
cottcesrirm agreement.

b. Provide the P3 a reasoiable payment for its services, and reasonable rate of
return cm aqy P3 capita] investment paid for from sources other than revenue
generated by the activities described in Part 1, paragraphs (1HS).

c. Pay ordinary matntfmnnce, iqrelr, and operation costs fry the S parking feciUiles.

d. Pi^ the costs of capital improvements for parking and transit elements at the S
parking fecOities.



e. Pay tlio costs ofexpaafing the 5 paridngfccilidee to provide ttkfitional
paridng/tnmsh cqi^ty on, or in dose pnndmity to, Ae S parking fedlities (all to
be onSdde of tbfi Interstate ri^n-of-way, andlo have no i&cd access to tfao
IntCTHlHTB). This may Inctode csphal costs; onfiuaiy maintenance, repair, and
operation costs; and the cost ofihuttteserdce between an expansion lot and an
existing paiking &ciHty.

C With NH DOT annoval, pqy the costs of new, increased, or improved tiansh-
iciated advices HnUng te 5 paridng fimifities to other transit fecOities in die !•
93,1-93, and SpankfingTUmpQuConidon.

PaiiL NHDOTUseofConcesxSonatrePaymtnlS'TltU2SEllgfbmty

To pennhNH DOT to nse concession payments received fiom the P3 Co pay the costs of new or
expanded public transportation services that connect to one ormore fringe or conidorpBifcing

in the Slate.

IfaoatrtBdBnicriiiwmtriFWteiwwidPcrytalkwil^

1. Adivities under Part 1 above wndd be allowed under deviations from 23 U.S.C§ 137(a),
9142(aXl)> 23 CFR 810.106(aX4) and 23 CFR 810A(b^ TUs expetiment wfl] assets
the tianqxntatipo benefits assodated with die elimlnatimi ofthe xwenue Undls
estabfishcri in 23 U.S.C 137 and 142. The deviatiocs permit experimentation with
definitions of''parkins fedlftiea,** "mainteoance and operation of the fedfity " and
"shuttle sdvice" to pnnsote improved parking Acuities and increased use of pubiic
trand'ortation,caipools,andvanpoots.ExpefimBmalfittturesailow;

a. CotWt'lVCtinflt und wawtl/eftfutwafd^i faelHliey m pBft pf tha
5 perking AdUtiea.

b. PiodcBng transit links between the S Acuities and other transit points in the 1-93,
1-93, and Spaulcfing "nimpike Corridors.

c. Geaaadns revenue fiom the 3 specified paiking AdUties over and above the
limits A the statutes and regulations as presently ̂ jpUed, throo^ parking fees,
sfanttle Aes, and retaO/lcommerdBl deveia|inenL

d. Uaing the revenues as qiedfied A Part I (Q above.

2. Activitiea under Part n above would be allowed under deviations from 23 U.S.C 9
142(b) Bixl 23 CFR 810.4(b)(2). The deviations permit NHDOT to use concession
payments received from the P3 to pay costs of new or ryprnxted publk transportatton
sendees chat ommect to one or more 23 U.S.C142 fringe or corridor paiking AcOltfes in
the State. The deviations allow experimeutdionwhh definitions of"fringe and
IransportationcoiiidDrAcnttte... to serve d^owiiisiiKyvdiicle and public mass
transportadon passengers." The deviations support evaluadoii of the scojie ofIhle 23
ellgt^ity under 23 .U.S.C 142, to determine wtiether public transportation services
should be considered an essentia] component 0^ and A the success o( a fringe or
corridor porkittg frtdlity, and tfaerefine vrithin the thle 23 ett^bUi^ provifliofis A 23
U.S.C. 142. AscUgiMeactivities, the use oftfaerevemiesfiirsuch purposes woiddmeet
the requirements of23 U.S.C. 136.
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rtrSSSSm 0IBc8 0flh®A<iniWitii«)r 120O Nw» Janey Ava . SEGfnnqpOfWJon Waihhgton. D.C. 20590
Maral Wghway
Admlnblfoflon

Deceinber21,20l8

In Reply Refer To:
HIN-CFS

Ms. Victoria F. Sheehan
Commissioner

New Hampshire Department of Transportation
P.O. Box 483

Concottl, NH 03302

Dear Commissioner Sheehan:

1 am pleased to inform you that the Federal Highway Administration (FHWA) has conditionally
accepted for administration, under Special Experimental Project No. 15 (SEP-15), the New
Hampshire Department of Transportation (NHDOT) Bus Terminal/Park and Ride Facilities
Public-Private Partnership (P3) Proposal (the "Project") submitted to the FHWA New
Hampshire Division Office on November 20,2018.

If you wish to proceed with the Project under the SEP-15 program, the next major action will be
for FHWA to work widi you to draft an Early Development Agreement (EDA). The EDA will
identify the specific roles of all parties, define procedures and requirements, and establish
timefi^es, reporting requirements, and other conditions under ̂ lich the experimental features
will be administered. In addition, the EDA will identify the performance measures that will be
used to evaluate the success of the Project's experimental features.

1 have asked Ms. Mary Ridgeway, Director, Office of Real Estate Services, and Mr. Patrick A.
Bauer, Division Administrator for our New Hampshire Division Office, to serve as co-facilitators
for the Project. They will establish an FHWA interdisciplinary team to work with NHDOT to
develop the provisions of the EDA.

Sincerely,

Brandye L. Hendrickson
Deputy Administrator
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NH statfrowned bus tennlnals subject to EPA:

1. Salem Exit 2 Bus Terminal/Park & Ride Lot
10 Raymond Avenue
Salem, NH 03079

2. Londonderry Exit 4 Bus Terminal/Park & Ride Lot
2 Garden lane

Londonderry, NH 030S3

3. Londonderry Exit 5 Bus Termlnai/Park& Ride Lot
4 Symmes Drive

Londonderry, NH 03053

4. Dover Bus Terminal/Park & Ride Lot

23 Indian Brook Drive

Dover, NH 03820

5. Portsmouth Bus Tem^l/Park & Ride Lot

185 Grafton Drive

Portsmouth, NH 03801

June 2019



State-Owned Bus Terminals

Subject to EDA
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^  • EXHIBIT G

<

FEDERAL FACILITY AGREEMENT

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

REGION I, • r
STATE OF NEW HAMPSHIRE

AND THE

UNITED STATES DEPARTMENT OF THE AIR FORCE

)
)

IN THE MATTER OF: )

)
THE U,S. DEPARTMENT )
OF THE AIR FORCE )

)
PEASE AIR FORCE BASE )
PORTSMOUTH, NH )

)
)

FEDERAL FACILITY AGREEMENT UNDER CERCLA SECTION 120
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✓

Based on the information available to the Parties on the
effective date of this Federal Facility Agreement (Agreement),
and without trial or adjudication of any issues of fact or lav,
the Parties agree as follows:

!• PURFOSS

1.1 The general purposes of this Agreement are to:

(a) Ensure that the environmental impacts associated
with the past and present activities at the Site
are thoroughly investigated and appropriate
remedial action taken as necessary to protect
public health, welfare and the environment.

(b) Establish a procedural frzunewor)c and schedule for
developing, implementing and monitoring
appropriate response actions^xt the Site in
accordance with the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980
as amended by the Superfund Amendments and
Reauthorization Act of 1986 (collectively CERCLA),
the National Contingency Plan (NCP), Superfund
guidance and policy. Resource Conservation and
Recovery Act (RCRA), RCRA guidance and policy,
applicable state lav; and,

(c) Facilitate cooperation, exchange of information
and participation of the Parties in such actions.

1.2 Specifically, the purposes of this Agreement are to:

(a) Identify operable unit (OU) alternatives which are
appropriate at the Site prior to the
implementation of final remedial action(s) for the
Areas of Concerns. OU alternatives shall be
identified and proposed to the Parties as early as
possible prior to formal proposal of OUs to EPA
and the State pursuant to CERCLA and applicable
state law. This process is designed to promote
cooperation among the Parties in identifying OU
alternatives prior to final selection of OUs.

(b) Establish requirements for the performance of a
Remedial Investigation (RI) to determine fully the
nature and extent of the threat to the public
health or welfare or the environment caused by the
release and threatened release of hazardous
substances, pollutants or contaminants at the Site
and to establish requirements for the performance
of a Feasibility Study (FS) for the Areas of
Concern to identify, evaluate and select



alternatives for the appropriate remedial I
action(s) to prevent, mitigate or abate the |
release or threatened release of hazardous
substances,'pollutants or contaminants at the
Areas of concern in accordance with CERCIA and
applicable state lav. i

(c) Identify the nature, objective and schedule of |
response actions to be taken at the Areas of |
Concern. Response actions at the Areas of Concern |
shall attain that degree of cleanup of hazardous i
sxibstances, pollutants or contaminants mandated by |
CERCIA and applicable state lav.

(d) Implement the selected OD alternatives and final I
remedial action(s} in. accordance vith CERCIA and I
applicable state lav and meet the requirements of i
CERCIA Section 120(e)(2), 42 U.S.C. 9620(e)(2), {
for an interagency agreement "among the Parties. !

(e) Assure compliance, through this Agreement, vith
RCRA Sections 6001, 3008(h) and 3004(u) and (v),
42 U.S.C. 6961, 6928(h), 6924(u) and (v), and
other Federal and State hazardous waste laws and
regulations for matters covered herein.

(f) Coordinate response actions at the Areas of
Concern with the mission and support activities at
Pease Air Force Base.

(g) Expedite the cleanup process and the timely
transfer and redevelopment of the Site to the
extent consistent with CERCIA, the NCP, and the
protection of human health and the environment.

(h) Provide for operation and maintenance by the Air
Force of any remedial action selected and
implemented pursuant to this Agreement.

(i) Provide for State Involvement in the initiation,
development, selection and enforcement of remedial
actions to be underta)cen at Pease Air Force Base

(Pease AFB), including the review of all
applicable data as it becomes available and the
development of studies, reports, and action plans;
and to identify and integrate State applicable and
relevant or appropriate requirements (ARARs) into
the remedial action process.

(j) Provide for continued Air Force involvement in
completing all remedial actions after official

-  base closure.



ZZ. PARTIES AND SCOPE

2.1 The Parties to this Agreement are the United States
Environmental Protection Agency (EPA), the United States
Department of the Air Force (Air Force), and the State of
New Hampshire (the State). The terms of the Agreement
shall apply to and be binding upon EPA, the Air Force and
the State.

2.2 Each Party shall be responsible for ensuring that its
contractors comply with the terms and conditions of this
Agreement. Failure of a Party to provide proper
direction to its contractors and any resultant
noncompliance with this Agreement by a contractor shall
not be good cause for an extension under Section XVI,
Extensions, unless the Parties so agree or as otherwise
determined through Dispute Resolution. The Air Force
will notify EPA and the State of the';-identity and the
assigned tas)cs of each of its contractors performing vor)c
under this Agreement upon their selection.

2.3 This Agreement shall apply to and be binding upon the Air
Force, EPA, and the State, their officers, successors in
office, agents and employees. This Agreement shall not
be binding on any municipality or other political
subdivision of the State. The Air Force shall notify its
agents, members, employees, lessees and response action
contractors for the Areas of Concern, of the existence of
this Agreement. The Air Force agrees to include notice
of this Agreement in any document transferring ownership
to any subsequent owners and operators of any portion of
Pease AFB in accordance with CERCLA Section 120(h), 42
U.S.C, 9620(h), and 40 C.F.R. 264.119 and .120 and shall
notify EPA and the State of any such change or transfer
at least sixty (60) days prior to such transfer.

2.4 The Air Force agrees it shall develop, implement and
report upon a Remedial Investigation or Investigations
for the Areas of Concern. The RI documents shall be
subject to the review and comment procedures described in
Section VII, Consultation With EPA and the State, of this
Agreement. The RI(s) shall be conducted in accordance
with Section XV, Deadlines, of this Agreement, and shall
meet the purposes set forth in Section I, Purpose, of
this Agreement.

2.5 The Air Force agrees it shall develop, implement and
report upon a Feasibility Study or Studies for the Areas
of Concern. The FS documents shall be subject to the
review and comment procedures described in Section VII,
Consultation with EPA and the State, of this Agreement.
The FS shall be conducted in accordance with Section XV,



Deadlines, of this Agreenent, and shall seet the purposes
set forth in Section I, Purpose, of this Agreement.

2.6 The Air Force agrees it shall perform Remedial Design(s),
Remedial Action(s) and Operation and Maintenance to
maintain the effectiveness of response actions at the
Areas of Concern in accordance with CCRCLA, RCRA and
applicable regulations thereof for matters covered
herein.



III. DE?IMITI0K8

3.1 The terms used in this Agreement shall have the same
definition as the terms defined in CERCIA and the NCP.
In addition, the following terms used in this Agreement
are defined as follows:

(a) "Agreement" shall refer to this document and shall
include all Appendices to this Agreement. All
such Appendices shall be attached to and made an
integral and enforceable part of this Agreement,

(b) "Air Force" shall mean the United States
Department of the Air Force, its employees,
members, agents, and authorized representatives as
well as Department of Defense (DOD), to the extejit
necessary to effectuate the teonns of this
Agreement, including, but not' irimited to,
appropriations and Congressional reporting
requirements.

(c) "ARARs" shall mean Federal and State applicable or
relevant and appropriate requirements, standards,
criteria, or limitations, identified, pursuant to
CERCIA Section 121, 42 U.S.C. 9621. ARARs shall
apply in the same manner and to the same extent
that such are applied to any non-governmental
entity, facility, unit or site as defined in
CERCIA and the NCP. See CERCIA Section 121(d), 42
U.S.C. 9621(d).

(d) "Area of Concern" shall mean an area at Pease AFB
where hazardous substances are or may have been
placed or may come to be located including any
area to which a release of hazardous substances
has migrated or threatens to migrate prior to
completion of proposed remedial action(s). The
term shall include locations of potential or
suspected contamination as well as known or actual
contamination. Such areas require further study
or a determination of what if any remediation may
be necessary, or both^ Areas of Concern as of the
effective date of this agreement are identified in
Sections 5.8 and 5.9 of this Agreement. Areas of
Concern which are identified by any Party
subsequent to the effective date of this Agreement
shall be added to such list pursuant to Section
XXXVIII, Amendment or Modification of Agreement.



(e) "CERCIA" shall nean the Comprehensive
Environmental Response, Compensation, and
Liability Act, Pub, L. No, 96-510, 42 U.S.C, 9601
et seg., as amended by the Super fund Amendments
and Reauthorization Act of 1986, Public Law 99-
4 99, and any subsequent amendment.

(f) "Days" means calendar days, unless business days
are specified. Any submittal or written statement
of dispute which under the terms of this Agreement
would be due on Saturday, Sunday, or holiday shall
be due on the following business day.

(g) "Deadline" shall be the time limitation applicable
to issuance of a draft primary document which has
been specifically established vinder the terms of
this Agreement.

(h) "Documents" shall mean any re'^rds, reports,
correspondence or retrievable information of any
kind relating to treatment, storage, disposal,
investigation, and remediation of hazardous
substances, hazardous constituents, pollutants or
contaminants at or migrating from Pease AFB for
matters covered by this Agreement.

(i) "EPA" shall nean the United States Environmental
Protection Agency, its employees, agents, and
authorized representatives.

(j) "Federal Facility" shall mean Pease AFB as defined
herein.

(k) "Feasibility Study" or "FS" means a study
conducted pursuant to CERCLA and the NCP which
fully develops, screens and evaluates in detail
remedial action alternatives to prevent, mitigate,
or abate the migration or the release of hazardous
substances, pollutants or contaminants at and from
the Areas of Concern. The Air Force shall conduct
and prepare the FS in a manner to support the
intent and objectives of Section XXI, Statutory
Compliance/RCRA-CERCLA Integration.

(1) "National Contingency Plan" or "NCP" shall mean
the National Oil and Hazardous Substances
Pollution Contingency Plan, 40 C.F.R. Part 300, as
amended.

(m) "Operable Units" or "OUs" shall mean all discrete
remedial actions, other than removal actions,
implemented prior to a final remedial action which



are consistent with the final remedial action and
which are taken to prevent or minimize the release
of hazardous substances, pollutants or
contaminants' to prevent endangerment of the public
health and welfare, or the environment. All ous
shall be vmdertaken in accordance with the NCP and
the requirements of CERCLA, and applicable State
laws. OU shall have the same meaning as defined
in the NCP.

(li) ••Parties" shall mean the Air Force, EPA and the
State.

(o) ••Pease Air Force Base*^ or "Pease AFB" shall mean
the real property located in the towns of
Newington and Greenland and the City of
Portsmouth, Rockingham County, New Hampshire,
known as Pease Air Force Base^ (as shown on the map
in Appendix I of this Agreement) and comprising
approximately 4,365 contiguous acres, and any area
off of Pease AFB to or under which a release of
hazardous substances has migrated, or threatens to
migrate, from a source on or at said base. For
purposes of this Agreement, "Pease Air Force Base"
or •'Pease AFB" shall mean such real property even
if later transferred by the Air Force.

(p) "RCRA" shall mean the Resource Conservation and
Recovery Act, 42 U.S.C. 6901 et. seq., as amended
by the Hazardous and Solid Waste Amendments of
1984, Pub. L. 98-616, and any subsequent
amendments.

(q) "Record of Decision" shall be a public document or
documents that explains which remedial
alternative(s) (which may include a no-action
alternative) will be implemented and includes the
basis for the selection of the alternative(s) for
one or more Areas of Concern. It is based on

information and technical analysis generated
during the RI/FS and consideration of public
comments.

(r) "Remedial Investigation" or "RI" means that
investigation conducted pursuant to CERCLA and the
NCP. The RI serves as a mechanism for collecting
data for the Areas of Concern and waste
characterization and conducting treatability
studies as necessary to evaluate performance and
cost of the treatment technologies. The RI will
include a delineation of the boundaries of the
Areas of Concern. The data gathered during the RI



vill also be used to conduct a baseline risk
assessnent, perform a feasibility study, and
support the design of a selected remedy. The Air
Force shall conduct and prepare the KI in a manner
to support the intent and objectives of Section
XXI, Statutory Compllance/RCRA-CERCLA Integration.

(s) •'Remedy" or "Remedial Action" or "RA" shall have
the same meaning as provided in Section 101(24) of
CERCLA, 42, U.S.C. 9601(24), and the NCP, and may
consist of Operable Units.

(t) "Remove or Removal" shall have the same meaning as
provided in Section 101(23) of CERCLA, 42 U.S.C.
9601(23), and the KCP.

(u) "Schedule" shall mean the time limitations
established for the completion of remedial designs
and remedial actions (Rps/RAS>*~ at the site.

(v) "Site" shall mean Pease AFB. For purposes of
obtaining permits, the terms "on-site" and "off-
site" shall have the same meaning as provided in
the NCP.

(w) "State" shall mean the State of New Hampshire as
represented by the Department of Environmental
Services and the Office of the Attorney General in
consultation with the Pease Development Authority
and other agencies.

(X) "Timetable" shall be the collective term for all
the "Deadlines" established in Section XV,
Deadlines.



IV. JTOIBDICTION

4.1 Each party is entering into this Agreement pursuant to
the following authorities:

(a) EPA enters into those portions of this Agreement
that relate to the RI/FS pursuant to CERCIA
Section 120(e)(1), 42 U.S.C. 9620(e)(1), and RCRA
Sections 6001, 3008(h) and 3004(u) and (v), 42
U.S.C. 6928(h) 6924 (u) and (v) and Executive Order
(E.G.) 12580;

(b) EPA enters into those portions of this Agreement
that relate to operable units and final remedial
actions pursuant to CERCLA Section 120(e)(2), 42
U.S.C. 9620(e)(2), RCRA Sections 6001, 3008(h) and
3004(u) and (v), 42 U.S.C. 6928(h>, 6924(u) and
(v) , and E.G. 12580;

(c) The Air Force enters into those portions of this
Agreement that relate to the RI/FS, operable units
and the final remedial actions pursuant to CERCLA
Sections 120(e)(1) and (2), 42 U.S.C. 9620(e)(1)
and (2), RCRA Sections 6001, 3008(h) and 3004(u)
and (v), 42 U.S.C. 6961, 6928(h), 6924(u) and (v),
E.G. 12580, the National Environmental Policy Act
(NEPA), 42 U.S.C. 4321 and the Defense
Environmental Restoration Program (DERP), 10
U.S.C. 2701 et. seq,« 9

(d) The State enters into this Agreement pursuant to
CERCLA Sections 120(f) and 121(f), 42 U.S.C.
9620(f), and 9621(f), Section 3006 of RCRA, 42
U.S.C. 6926, and applicable State law.



V, BINDINGS OP PACT

5.1 Pease AFB was listed on the National Priorities List
(NPL) update of February 21, 1990, 55 Fed. Reg. 6154 and
is therefore subject to the special provisions for
federal facility NPL sites in CERCIA Section 120, 42
U.S.C. 9620.

5.2 Pease AFB is located in the towns of Newington and
Greenland and the city of Portsmouth, Rockinghaa County,
New Hampshire. Pease AFB was established in 1951. The
Base is owned and operated by the United States through
the United States Department of the Air Force.

5.3 Pease AFB is a facility under the jurisdiction, custody,
or control of the Department of Defense within the
meaning of E.O. 12580, 52 Fed. Reg. 2923, 29 Jan. 87 and
within the meaning of DERP, 10 USC..2701 et seq. The
Department of the Air Force is authorized to act in
behalf of the Secretary of Defense for all functions
delegated by the President through E.O. 12580 which are
relevant to this agreement.

5.4 The Air Force plans to close Pease AFB and transfer most
of the property comprising Pease AFB. Closure must be
initiated no later than September 30, 1991, and completed
no later than September 30, 1995. Pub. L. No. 100-526,
Section 201(3) .

5.5 The Pease Development Authority (PDA) is the State agency
established to develop and implement a plan for the reuse
and redevelopment of Pease AFB following closure by the
Air Force. RSA 12-G:1 ̂  sea. The PDA is authorized to
acquire the Base, RSA 12-G:1;7, IV;and with limited
exceptions is the only State agency, municipality or
political subdivision of the State authorized to acquire
property at Pease AFB from the Air Force, RSA 12-G:9,
III-IX. Following closure, the State through the PDA
intends to acquire significant portions of the property
comprising Pease AFB. The present condition of the Site
and the requirements for cleanup will impact the manner
and degree to which Pease AFB may be reused and developed
following Base closure.

5.6, The New Hampshire Department of Environmental Services
(DES) is the State agency responsible, in conjunction
with the Office of the Attorney General, for enforcing
State laws and rules relative to the management and
cleanup of hazardous substances and hazardous waste in
New Hampshire and under this Agreement.
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5.7 There are locations within Pease AFB where hazardous
substances have been deposited, stored, placed or
otherwise cone to be located in accordance with CERCLA
Section 101(9) and (14), 42 U.S.C. 9601(9) and (14).
Additionally, there have been or nay be releases into the
environment of hazardous siibstances, pollutants or
contaminants at or from the Federal Facility within the
meaning of CERCLA Section 101(22), 42 U.S.C. 9601(22),
9604, 9606, and 9607 and N.H. RSA 147-A:9 and 13 and N.H.
RSA 147-B:10.

5.8 In 1984, the Air Force initiated the Installation
Restoration Program (IRP) review of Pease AFB starting
with a program records search conducted by CH2M Hill,
Inc. Air Force studies by Roy F. Weston, Inc. in 1987-
1989 identify various waste disposal areas on the base,
including ones that received hazardous wastes, such, as
organic solvents, pesticides, paint-strippers and other
industrial wastes. For example, tHe-reports indicated
six landfills, two areas where waste oil and solvents
were burned for fire fighting exercises, and additional
areas where solvents and other liquids were discharged on
the ground or possibly migrated to. These locations were
identified as "sites" or "areas" in the report and other
technical documents and are enumerated as:

Landfill 1

Landfill 2

Landfill 3

Landfill 4

Landfill 5

Landfill 6

Fire Department Training site No. l
Fire Department Training site No. 2
Construction Rubble. Dump No. 1
Leaded Fuel Tan)c Sludge Disposal Site
FMS Equipment Cleaning Site
Munitions Storage Site Solvent Disposal Site
Bul)c Fuel Storage Area
Fuel Line Spill Site
Industrial Shop/Parking Apron*
PCB Spill Site
Construction Rubble Dump No. 2
Munitions Residue Burial Site
Kewfields Ditch

Grafton Ditch

Mclntyre Brook
Suspected Fire Training Area
Pauls Brook

Peverly Ponds/Brook
Flagstone Brook
Burn Area 2
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site 1

site 2

site 3

site 4

site 5

site 6

site 7

site 8

site 9

site 10

site 11

site 12

site 13

site 14

site 15

site 16

site 17

site 18

site 19
site 20

site 21

site 22

site 23

site 24

site 26

site 37



* site 15 was further divided Into the following sites:

site 31 Building 244
site 32 Building 113
site 33 Building 229
Site 34 Building 222
site 35 Building 226
site 36 Building 119

There are no locations numbered 25 or 27-30.

5.9 Locations 1-11, 13, 15, 17, 19-20, 22 and 31-37 are
Areas of Concern as defined in Section III,
Definitions, within Pease AFB. The Air Force will be
conducting a further review of Locations 12, 14, 16,
18, 21, 23-24 and 26, and a survey of the entire Pease
AFB, to determine if these or other areas should be
designated as additional Areas of^.Concem which require
remedial work under this AgreemeBtv New Areas of
Concern may be added to this Agreement pursuant to

v  Section 6.6 hereof.

5.10 Appendix I of this Agreement includes a map and a brief
description of each Location referred to in Section 5.8
above.

5.11 The Air Force is the authorized delegate of the
President under E.G. 12580 for receipt of notification
of state ARARs required by CERCLA Section
121(d)(2)(A)(ii), 42 U.S.C. 9621(d)(2)(A)(ii).

5.12 The authority of the Air Force to exercise the
delegated removal authority of the President pursuant
to CERCLA Section 104, 42 U.S.C.-9604, is not altered
by this Agreement.

5.13 The actions to be taken pursuant to this Agreement are
reasonable and necessary to protect the public health,
welfare or the environment.

5.14 For the purposes of this Agreement, the foregoing
constitutes a summary of the findings upon which this
Agreement is based. None of the facts related herein
shall be considered admissions by any Party. This
Section V contains findings of fact, determined solely
by the Parties and shall not be used by any person
related or unrelated to this Agreement for purposes
other than determining the basis and enforcing the
terms, of this Agreement.

12



VI. VORJC TO BE PERFORKEO

6.1 The Parties agree to perfons the tasks, obligations and
responsibilities described in this Section in accordance
with CERCIA and CERCIA guidance and policy; the NCP;
pertinent provisions of RCRA and RCRA guidance and
policy; E.G. 12580; applicable State law and regulations;
and all terms and conditions of this Agreement including
documents prepared and incorporated in accordance with
Section VII, Consultation with EPA and the State.

6.2 The Parties recognize that a significant amount of
background information exists, and will be reviewed in
developing the documents required by this Agreement- The
Air Force need not halt currently ongoing work but may be
obligated to modify or supplement work previously done to
produce a final product which meets,the requirements of
this Agreement. It is the intent of the Parties to this
Agreement that work done and data generated prior to the
effective date of this agreement be utilized to the
maximum extent feasible without violating ARARs or
applicable guidance and policy guidelines and without
risking significant technical errors.

6.3 The Air Force agrees to undertake, seek adequate funding
for, fully implement and report on the following tasks,
with participation of the Parties as set forth in this
Agreement:

(a) Remedial Investigations of the Areas of Concern;

(b) Feasibility Studies for the Areas of Concern;

(c) All response actions, including Operable Units,
for the Areas of Concern;

(d) Operation and maintenance of response actions at
the Areas of Concern.

6.4. The Parties agree to:

(a) Make their best efforts to expedite the initiation
of response actions for the Areas of Concern,
particularly for Operable Units;

(b) Carry out all activities under this Agreement so
as to protect the public health; welfare and the
environment.

6.5 Following finalization of an RI/FS pursuant to Section
VII, Consultation with EPA and the State, the Air Force

13



shall prepare and submit to EPA and the State proposed
plans for Remedial Action alternatives and draft Records
of Decision for Areas of Concern in accordance with
Section 7.3. Notwithstanding the provisions of Section
7«9« if there is disagreement upon the final remedy to be
selected, EPA retains authority, at its election, to make
the final selection of the Remedial Actions for the Areas
of Concern and to write the final Record of Decision to
reflect that selection. Any final ROD written by EPA
shall be submitted to the Air Force and the State for
review and comment. Any comments shall be submitted to
EPA within 30 days following receipt of EPA's final ROD-
£PA shall consider such comments and may revise the final
ROD at its sole discretion. Any decision to modify or
not modify a ROD written by EPA shall not be subject to
dispute resolution as set forth in Section XIV, Dispute
Resolution.

6.6 It is understood and agreed by the -Forties that any
location on Pease AFB which is identified by any Party as
an Area of Concern after the effective date of this
Agreement will be added as an additional Area of Concern
to this Agreement. Such Areas of Concern shall be added
by Amendment to this Agreement pursuant to Section
XXXVIII, Amendment or Modification of Agreement.
Disputes relating to the addition of such an Area of
Concern shall be subject to Section XIV, Dispute
Resolution.

6.7 EPA and the State agree to provide the Air Force with
guidance or reasonable assistance in gaining guidance
relevant to the implementation of this Agreement.

14



VXI. COM80LTATI0M WITH ZFA AND THS STATE

Review and Comment process for Draft and Final Docuiaents

7.1 Applicability: The provisions of this Section establish
the procedures that shall be used by the Parties to
provide each other with appropriate technical support,
notice, review, comment, and response to comments
regarding RI/FS and RD/RA documents, specified herein as
either primary or secondary documents. In accordance
with CERCLA Section 120, 42 U.S.C. 9620, and 10 U.S.C.
2705, the Air Force will be responsible for issuing
primary and secondary documents to EPA and the State
unless otherwise agreed to by the Parties in writing. As
of the effective date of this Agreement, all draft, draft
final, and final reports for any deliverable document
identified herein shall be prepared, .distributed and
subject to dispute in accordance with paragraphs 7.2
through 7.10 below. The designation of a document as
"draft" or "final" is solely for purposes of consultation
with EPA and the State in accordance with this Section.
Such designation does not affect the obligation of the
Parties to issue documents, which may be referred to
herein as "final", to the public for review and comment
as appropriate and as required by law.

7.2 General Process for RI/FS and RD/RA Documents:

(a) Primary documents include those reports, as
specified in Section 7.3 below, that are major,
discrete portions of RI/FS and/or RD/RA
activities. Primary documents are initially
issued by the Air Force in draft subject to review
and comment by EPA and the State. Following
receipt of comments on a particular draft primary
document, the Air Force will respond to the
comments received and issue a draft final primary
document which will be subject to dispute
resolution. The draft final primary document will
become the final primary document thirty (30) days
after issuance of a draft final if dispute
resolution is not invoked, or as modified by
decision of the dispute resolution process.

(b) Secondary dociiments include those reports that are
discrete portions of the primary documents and are
typically input or feeder documents. Secondary
documents are issued by the Air Force in draft
subject to review and comment by EPA and the
State. Although the Air Force will respond to
comments received, the draft secondary documents
may be finalized in the context of the

15



corresponding primary documents. A secondary
document nay be disputed at the time the
corresponding draft final document is issued.

7.3 Primary Reports:

(a) The Air Force shall complete and transmit draft
reports for the following primary docximents to EPA
and the State for review and comment for each RA
or 00 (Operable Unit) and final remedy in
accordance with the provisions of this Section:

1} Scope(s) of Work

2) RI/FS Work Plans, including Pilot Testing,
and Sampling and Analysis Plans; and

3) Quality Assurance Project Plans

4j Community Relations Plan (may be amended as
appropriate to address RAs or OUs)

5) RI Reports (including Risk Assessments)

6) FS Reports (including Detailed Analysis of
Alternatives)

7) Proposed Plans

8) Records of Decisions (RODs) (including no-
action decisions)

9) Sixty Percent (60%) Preliminary Remedial
^  Design

10) Final Remedial Designs (RDs)

11) Remedial Action Work Plans (to include
schedules for RA, operation and maintenance
plans. Construction Quality Assurance Plan,
and Contingency Plan)

(b) Only the draft final reports for the primary
documents identified above shall be subject to
dispute resolution. The Air Force shall complete
and transmit draft primary documents in accordance
with the timetable and deadlines established in
Section XV, Deadlines, of this Agreement. Primary
documents may include target dates for subtasks as
provided in Section 7.4. The purpose of target
dates is to assist the Air Force in meeting
deadlines, but target dates do not become

16



their Inclusion in the primary
subject to Section XV,D^lines, Section XVI, Extensions and Section

XXXV, Enforceability.

7-4 Secondary Documents;

(a) The Mr Force shall complete and transmit draft
secondary documents toEPA and the State for review and comment for each

^ or OO (operable unit) and final remedy In
accordance with the provisions of this Section:

Remedial Action/Data Qualitv
Objectives

2) site Characterization Summaries

3) Initial Screening of Alternatives

4) Sampling and Data Results

5) Treatability Studies

6) Thirty Percent (30*) Remedial Design

7) Post Screening Investigation Work Plans

conunent on the

^ f 2 secondary documents listedabove, such documents shall not be subject to
dispute resolution except as provided by Section
7.2 hereof. Target dates shall be established for

^"*^.^""smission of draft secondaryreports ̂ Y^the Pro3ect Managers. The Project
' ay agree upon addit'

are within
primary reports

(b)

additional secondary

7.5

"Iportlf Project Managers on Development of

approximately every
as othervise agreed by the

'-3 and 7?4 above
discuss the report resultsin M effort to reach a common understanding to the

maximum extent practicable, with respect to'^he results
to be prepared in the draft reports.
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7.6 Identification and Determination of Potential ARARs:

(a) For those primary reports or secondary documents
that consist of, or include AKAR determinations,
prior to the issuance of a draft report, the
Project Managers shall meet to identify and
propose, to the best of their ability, all
potential ARARs pertinent to the report being
addressed, including any permitting requirements
which may be a source of ARARs. The State shall
identify all potential state ARARs as early in the
remedial process as possible consistent with the
requirements of CERCLA Section 121, A2 U.S.C.
9621, and the HCP. The Air Force shall consider
any written interpretation of ARARs provided by
the State. Draft ARAR determinations shall be
prepared by the Air Force in'•accordance with
CERCLA Section 121(d)(2), 42 U.S.C. 9621(d)(2),
the NCP and pertinent guidance issued by EPA that
is consistent with CERCLA and the HCP.

(b) In identifying potential ARARs, the parties
recognize that actual ARARS can be identified only
on a site-specific basis and that actual ARARs
depend on the specific hazardous substances,
pollutants and contaminants at an Area of Concern,
the particular actions proposed as a remedy and
characteristics of an Area of Concern. The
Parties recognize that ARAR identification is
necessarily an iterative process and that
potential ARARs must be re-examined throughout the
RI/FS process until a ROD is issued.

7.7 ; Review and Comment on Draft Report:

(a) The Air Force shall complete and transmit each
draft primary report to EPA and the State on or
before the corresponding deadline established for
the issuance of such reports. The Air Force shall
complete and transmit each draft secondary
document in accordance with the target dates
established for the issuance of such reports.

(b) Unless the Parties mutually agree to another time
period, all draft reports shall be subject to a
forty-five (45) day period for review and comment.
Review of any document by EPA and the State may
concern all aspects of the report (including
completeness) and should include, but is not
limited to, technical evaluation of any aspect of
the document, and consistency with CERCLA, the
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HCP, and any pertinent guidance or policy issued
by EPA or the State, and with applicable State
lav. Comments submitted by the State may also
include considerations relating to the reuse of
Pease AFB property. The Parties recognize that
all activities carried out under this Agreement
must be protective of human health, velfare, and
the environment, and be consistent with CERCIA,
the NOP, and any pertinent guidance or policy
issued by EPA or the State, and with applicable
State and Federal lav. Within these limitations
the Air Force will, consider all comnents which may
be relevant, as-provided in section 7.7(e) below.
At the request of any Project Manager, and to
expedite the review process, the Air Force shall
make an oral presentation of the report to the
Parties at the next scheduled meeting of the
Project Managers following transnittal of the
draft report or within fourteen (14) days
following the request, whichever is sooner.
Comments by EPA and the State shall be provided
with adequate specificity so that the Air Force
may respond to the comment and, if appropriate,
make changes to the draft report. Comments shall
refer to any pertinent sources of authority or
references upon which the comments are based, and
upon request of the Air Force, the EPA and the
State shall provide a copy of the cited authority
or reference. EPA or the State may extend the
forty-five (45) day coniment period for an
additional fifteen (15) days by providing written
notice to the Air Force prior to the end of the
forty-five (45) day period. On or before the
close of the comment period; E.PA and the State
shall transmit the written conunents to the Air

Force by next day mail, hand delivery, facsimile,
or certified letter.

(c) Representatives of the Air Force shall make
themselves (and their contractor if appropriate)
readily available to EPA and the State during the
comment period for purposes of informally
responding to questions and comments on draft
reports. Oral comments made during, such
discussions need not be the subject of a written
response by the Air Force on the close of the
comment period.

(d) In commenting on a draft report which contains a
proposed ARAR determination, EPA and the state
shall include a reasoned statement of whether they
object to any portion of the proposed ARAR
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detenaination. To the extent that EPA or the
State does object, it shall explain the basis for
the objection(6} in detail and shall identify any
AKARs which it believes were not properly
addressed in the proposed ARAR determination.

(e) Following the close of the comnent period for a
draft report, the Air Force shall give fiill
consideration to all i/ritten comments on the draft
report submitted during the comment period.
Within fifteen (15) days following the close of
the comment period on a draft secondary report or
draft primary report, the Parties shall hold a
meeting to discuss all comments received. Within
forty-five (45) days of the close of the comment
period on a draft secondary report, the Air Force
shall transmit to EPA and the State its written
response to comments received-^within the comment
period. Within forty-five C450 days of the close
of the comment period on a draft primary report,
the Air Force shall transmit to EPA and the State
a draft final primary report which shall include
the Air Force response to all written comments
received within the comment period. While the
resulting draft final report shall be the
responsibility of the Air Force it shall be the
product of consensus to the maximum extent
possible.

(f) The Air Force may extend the forty-five (45) day
period for either responding to comments on a
draft report or for issuing the draft final
primary report for an additional fifteen (15) days
by providing written notice to EPA and the State.
In appropriate circumstances, this time period may
be further extended in accordance with Section
XVI, Extensions, hereof.

(g) For purposes of this Section 7.7, time limitations
shall commence upon receipt of the documents or
comments.

7.8 Availability of Dispute Resolution for Draft Final
Primary Documents:

(a) Dispute resolution shall be available to the
Parties for draft final primary reports as set
forth in Section XIV, Dispute Resolution.

(b) When dispute resolution is invoked on a draft
final primary report, work may be stopped in
accordance with the procedures set forth in
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Section XIV, Dispute Resolution, regarding dispute
resolution.

7.9 Finalization of Reports; The draft final primary report
shall serve as the final primary report if no party
invokes dispute resolution regarding the document or, if
invoked, at the completion of the dispute resolution
process should the Air Force's position be sustained.

If the Air Force's determination is not sustained in the
dispute resolution process, the Air Force shall prepare,
within not more than forty-five (45) days, a revision of
the draft final report which conforms to the results of
dispute resolution. In appropriate circumstances, the
time period for this revision period may be extended in
accordance with Section XVI, Extensions, hereof.

7.10 Subsequent Modifications of Final Reports and additional
work: Following finalization of any/primary report
pursuant to 7.9 above, any Party to the Agreement may
seek to modify the report, including seeking additional
field work, pilot studies, computer modeling or other
supporting technical work, only as provided in
subparagraphs (a) and (b) below.

(a) Any Party may seek to modify a report after
finalization if it determines, based on new
information (i.e., information that became
available, or conditions that became known, after
the report was finalized) that the requested
modification is necessary. Any party may seek
such a modification by submitting a concise
written request to the Project Managers of the
other Parties. The request shall specify the
nature of the requested modification and how the
request is based on new information.

(b) In the event that a consensus is not reached by
the Project Managers on the need for a
modification, any Party may invoke dispute
resolution to determine if such modification shall
be conducted. Modification of a report shall be
required only upon showing that;

(1) The requested modification is based on
significant new information; and

(2) The requested modification could be of
significant assistance in evaluating impacts
on the public health or the environment, in
evaluating the selection of remedial
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alternatives, or in protecting human health
and the environment.

(c) Nothing in this section shall alter EPA's or the
State's ability to request the performance of
additional work vhich vas not contemplated by this
Agreement. The Air Force's obligation to perform
such work must be established by either a
modification of a report or document or by an
amendment to this Agreement.
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VIIZ. PROJECT KXMXaSRB

8.1 The Parties have each designated a Project Manager. The
Project Managers shall be responsible for assuring
implementation of the RI/FS and RD/RA in accordance with
the terms of this Agreement. Communications among all
Parties on all documents, including reports, comments,
and other correspondence concerning the activities
performed pursuant to this Agreement, to the extent
practicable shall be directed through the Project
Managers, or his/her designee.

8.2 The Project Managers shall meet to discuss progress as
described in Section 7.5 and nay bring such technical
assistants as they deem appropriate. Although the Air
Force has ultimate responsibility for meeting its
respective timetable and deadlines or schedule, the
Project Managers shall endeavor to assist in this effort
by scheduling meetings to address dphuments, reviewing
reports, overseeing the performance of environmental
monitoring at Pease AFB, reviewing RI/FS or RD/RA
progress, and attempting to resolve disputes informally.
At least one week prior to each scheduled meeting, the
Air Force will provide to the other Parties a draft
agenda and summary of the status of the work subject to
this Agreement. The minutes of each meeting, with the
meeting agenda and all documents discussed during the
meeting (which were not previously provided) as
attachments, shall constitute a meeting report, which
will be sent to all Project Managers within ten (10)
business days after the meeting ends. The meeting
reports shall be placed in the public information
repository and made part of the Administrative Record
referred to in Sections 25.3 and 25.4 of this Agreement.
If an extended period occurs between Project Manager
meetings, the Project Managers may agree that the Air
Force shall prepare an interim report and provide it to
the other Parties. The report shall include the
information that would normally be discussed in a meeting
of the Project Managers.

8.3 A Project Manager may also recommend and request minor
field modifications to the work performed pursuant to
this Agreement, which arc necessary to the completion of
the project. The minor field modifications proposed
under this Part must be approved orally by each Project
Manager to be effective. No such work modifications can
be so implemented if an increase in contract cost will
result without the authorization of the Air Force
Contracting Officer. If agreement cannot be reached on
the proposed additional work or modification to work, the
Party proposing such work or modification may request
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such work of modification pursuant to Section 7.10
hereof. Within five (5) business days following a
modification made pursuant to this Section, the Party
revesting the modification shall prepare a memorandum
detailing the modification and the reasons therefore and
shall provide or mail a copy of the memorandum to the
Project Managers.

8.4 Each Project Manager shall be responsible for assuring
that all communications received from the other Project
Managers are appropriately disseminated to and processed
by the Party which each represents.

8.5 When work is being done, the Project Manager for the Air
Force shall be physically present on-site or reasonably
available to supervise work performed at an Area of
Concern. The Parties shall make their Project Manager
reasonably available to the others for the pendency of
this Agreement, The Air Force Projefet Manager shall have
all the authority vested in the on-^cene coordinator and
Remedial Project Manager by the NCP. The absence of the
State or EPA Project Managers from the Areas of Concern
shall not be cause for work stoppage or delay.

8.6 Nothing in this Section shall be construed to interfere
with or alter the internal organization or procedures of
a Party, including, without limitation, signature
authority,

8.7 The Parties shall transmit primary and secondary
documents and all notices required herein by next day
mail, hand delivery, facsimile or certified letter to the
respective Project Managers, Time limitations shall
commence upon receipt. The Air Force shall provide to
EPA ten (10) copies and the State eight (8) copies each
of primary and secondary documents.

8.8 The Project Manager under this Agreement are:

(a) For the Air Force:

Mr. Art Ditto, P.E.
509 CSG/DEEV
Building 149
Pease AFB, NH 03803
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(b) For the EPA:

Ms. Johanne Hunter
U*S. Environmental Protection Agency
Region I, HAN-CANl
J.F. Kennedy Federal Building
Boston, KA 02203-2211

(c) For the State:

Hr, Richard Pease
Waste Management Engineering Bureau
Department of Environmental Services
6 Hazen Drive
Concord, NH 03301

8.9 The Parties may change their respective Project Managers
Such change shall be accomplished by"notifying the other
Parties in writing within five (5) days of the change.
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ZX. QUARTERLY PROGRESS REPORTS

9.1 The Air Force shall provide quarterly written progress
reports to EPA and the State unless otherwise agreed to
by the Parties* At a ainlaum these progress reports
shall:

(a) Describe actions taken pursuant to this Agreement*

(b) Include all results of sampling, tests, and all
other data (or summary thereof) received or
generated and verified by the Air Force during the
reporting period:

(c) Include all activities completed pursuant to this
Agreement during the past quarter as veil as such
actions and plans which are scheduled for the next
quarter; and

(d) Describe any delays, the reasons for such delays,
anticipated delays, concerns over possible
schedule implementation or problems that arise in
the execution of the work plan during the quarter
and any steps that were taken to alleviate the
delays or problems.

9.2 Each previous quarter's report shall be submitted to EPA
and the state on January 20, April 20, July 20, October
20 of each year, and shall be placed in the public
information repository and made part of the
Administrative Record referred to in Sections 25.3 and
25.4 of this Agreement.
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X. ACCBS8

10.1 Without limiting any authority conferred on EPA or the
State by statute or regulation, EPA and the State (and/or
their authorized representatives) shall have authority
upon reasonable notice to enter Pease AEB or any Area of
Concern at all reasonable times for purposes consistent
with the provisions of the Agreement. Such access shall
include, but not be limited to: (1) inspecting records
operating logs, contracts and other documents relevant to
implementation of this Agreement; (2) inspecting field
activities of the Air Force and its contractors relevant
to this Agreement, to assure that the activities of the
Air Force, its contractors and lessees in implementing
this Agreement are carried out in compliance with the
terms of this Agreement; (3) conducting such tests as EPA
and the State Project Managers deem necessary; and (4)
verifying the data submitted to EPA and the state by the
Air Force. EPA and the State shall-^ovide reasonable
notice to the Air Force Project Manager and the Air Force
shall honor all reasonable requests for such access by
EPA and the State; however, such access shall be obtained
in conformance with any statutory or Air Force regulatory
requirements, and in a manner which minimizes
interference with any military operations at Pease AFB.

10.2 Upon denying any aspect of access, the Air Force shall
provide an explanation within seventy-two (72) hours of
the reason for the denial and to the extent possible,
provide a recommendation for accommodating the requested
access in an alternate manner.

10.3 The Parties agree that this Agreement is subject to
CERCLA Section 120{j), 42 U.S.C. 9620(j), regarding the
issuance of Site Specific Presidential Orders as may be
necessary to protect the national security.

If EPA or the State obtains any samples, before leaving
Pease AFB or an Area of Concern, they shall give the Air
Force Project Manager, or his/her designated
representative, a receipt describing the sample obtained,
and, if requested, a portion of each such sample. A copy
of the results, of any analysis made of such samples shall
be provided to all Parties.

10.5 To the extent that access is required to areas presently
owned by or leased to persons or entities other than the
Air Force, including other branches of the Department of
Defense or the State in order to carry out activities
under this Agreement, the Air Force agrees to exercise
its best efforts and authorities to obtain access
pursuant to Section 104(e) of CERCtA, 42 U.S.C. 9604(e),
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from the present owners and/or lessees within a tine
period sufficient to meet any schedules established under
this agreement for such activities, but in any event
within sixty (60) calendar days after identification of
the need for such access. The Air Force shall use its
best efforts to obtain access agreements which shall
provide reasonable access to EPA and the State and/or
their authorized representatives. "Best efforts" for the
purposes of this section shall include, but not be
limited to, taking all reasonable steps to identify and
locate such owners and lessees and making attempts to
obtain access agreements from the owners and lessees of
all areas onto which access is needed under this
Agreement.

10.6- With respect to property referred to in Section 10.5
above, upon which monitoring wells, pumping wells, or
treatment facilities are to be located, or other response
actions are to be taken pursuant to.'this Agreement, any
access obtained shall if practicable' be conditioned upon

V  (i) that no conveyance of title, easement, or other
interest in the property shall be consummated without

(  provisions for the continued operation of such wells,
treatment facilities; or other response actions on the
property, and (ii) that the owners of any such property
shall notify the Air Force, EPA and the State by
certified mail, at least thirty (30) days prior to any
conveyance of an interest in the property, of the
property owner's intent to convey and of the provisions •
made for the continued operation of the monitoring wells,
treatment facilities, or other response actions pursuant "
to this Agreement.

10.7 In the event that access is not obtained within the sixty
(60) day time period set forth in Siection 10.5, within
fifteen (15) days after the expiration of the sixty (60)
day period, the Air Force shall notify EPA and the State
regarding the lack of, and efforts to obtain, such access
agreements. Within fifteen (15) days of such notice, the
Air Force shall propose modifications (pursuant to
Sections 7.10 and 8.3 of this Agreement) which are
appropriate due to its inability to obtain access.

10.8 The Air Force shall take appropriate actions to ensure
that all activities and response or remedial actions to
be undertaken pursuant to this Agreement will not be
impeded or impaired by any transaction involving an
interest or right in real property relating to Pease AFB,
including any fixtures located thereon owned by the^
United States. Such steps shall include but not be

jlimited to providing the following in any deed, lease or
other instrument evidencing such transaction: i
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(i) notification of the existence of this Agreement;

(ii) that the Parties shall have the rights of
access to and over such property which are set forth in
Section 10.1 above;

(iii) provisions for compliance with applicable health
and safety plans, and for the operation of any response
or remedial actions on such property (including, but
not limited to, monitoring veils, pumping wells and
treatment facilities) ;

(iv) that no subsequent transaction relating to such
property shall be made without provisions in the
documents evidencing such transaction'for such rights
of access, for compliance with applicable health and
safety plans, and for the operattoh- of any response or
remedial actions on such property (including, but not
liioited to, monitoring veils, pumping wells and
treatment facilities), and

(V) that those involved in subsec[uent transactions
relating to such property shall provide copies of the
instrument evidencing such transaction to each of the
Parties by certified mail within fourteen (14) days
after the effective date of such transaction. .

The Air Force shall provide to EPA and the State a copy
of the generic form of any deed, lease or other
inistrtiment that it will use in any transaction involving
an interest or right in real property relating to Pease
AFB at least thirty (30) days prior to the first use of
such generic deed, lease or other instrument. In
addition, in cases where the Air Force is a party to, such
transaction, it shall provide to EPA and the State copies
of the executed deed, lease or other instrument
evidencing such transaction within fourteen (14) days
after the effective date of such transaction. Such
generic form and such executed deed, lease, or other
instrument shall include provisions which meet the
requirements of Section 10.8 (i) through (v) above.

Ihe State (including the Pease Developmient Authority)
shall provide to EPA and the Air Force a copy of the
generic form of any deed, lease or other instrument that
it will use in any transaction involving an interest or
right in real property relating to Pease AFB at least
thirty (30) days prior to the first use of such generic
deed, lease or other instrument. In addition, in cases
where the State is a party to such transaction, it shall
provide to EPA and the Air Force copies of the executed
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deed, lease or other instrusent evidencing such
transaction vithin fourteen (14) days after the effective
date of such transaction. Such generic fona and such
executed deed^ lease, or other instrument shall include
provisions which meet the requirements of Section 10.8
(i) through (v) above.

In the event of a dispute as to whether the provisions
included in such generic form of deed, lease or other
instrument meet the requirements of ̂ is Section 10.8,
prior to the effective date of the first transaction
relating to such generic form, the dispute may be
referred directly to the SEC for dispute resolution
pursuant to Section XXV of this Agreement. If dispute
resolution is Invoked in connection with such generic
form of deed, lease or other instrument, the Air Force
and the State will not execute the transaction

instrument to which such generic for^ of deed, lease or
other instrument relates until the -cdmpletion of the
dispute resolution process.

Any rights of access granted or other obligations imposed
pursuant to this Section 10.8 shall expire with the
termination of this Agreement pursuant to Section XX (
hereof.

10.9 All Parties with access to Pease AFB under this section
shall comply with all applicable health and safety plans.
Implementation of health and safety plans during
activities under this Agreement shall be the
responsibility of the Air Force and its contractors.
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ZI. DATA AND DOCnXZNT AVAILABILITY

11.1 All Parties shall naXe available all sampling results,
test results or other data generated through the
implementation of this Agreement avail2d>le to the other
Parties. If data validation is not completed vlthin
sixty (60) days after the last sample is taken in the
field, the Sampling Party shall request raw data or
results and shall forvard such data or results to the

other Parties vithin five (5) working days after receipt
by the Project Manager.

11.2 At the request of any Party, the other Parties shall
allow, to extent practicable, split or duplicate samples
to be taken in connection with any samples collected
pursuant to the implementation of this Agreement •- Each
Party shall notify the other Parties^not less than
fourteen (14) days in advance of any' scheduled sample
collection activity.

11.3 If preliminary analysis indicates a potential imminent
and substantial endangerment to the public health, all
Project Managers shall be immediately notified.
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ZII. PERMITS

12.1 The Air Force shall be responsible for obtaining any
Federal, State and local permits vhich may be necessary
for the performance of work under this Agreement.

12.2 The Parties recognize that under CEKCIA Sections 121(d)
and 121(e)(1), 42 U.S.C. 9621(d) and 9621(e)(1), and the
NCP, portions of the response actions called for by this
Agreement and conducted entirely on Pease AFB are exempt
from the procedural requirement to obtain Federal, State,
or local permits. All activities must, however, comply
with all the applicable or relevant and appropriate
federal and state standards, requirements, criteria, or
limitations vhich vould have been included in any such

I. permit.

12.3 Section 12.2 above is not Intended to relieve the Air
Force from the requirement(s) of obtaining a permit
whenever it proposes a response action involving either
the shipment or movement of a hazardous substance,
pollutants, or contaminants off-site, or the conduct of a
response action off-site.

12.4 The Air Force shall notify EPA and the State in writing
of any permits required for any activities it plans to
undertake off-site as soon as it becomes aware of the
requirement. The Air Force shall apply for any such
permits and upon request provide EPA and the State copies
of any such permits.

12.5 During any appeal by any Party of any permit required to
implement this Agreement or during review of any proposed.
roodification(s), the Air Force shall continue to
implement those portions of this Agreement which can be

u. reasonably implemented independent of final resolution of
the permit issue(s) under appeal. However, as to work
that cannot be so implemented, any corresponding
timetable, deadlines, and schedule will be subject to
Section XVI, Extensions, of this Agreement.
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ZIII. £K£R0ENCXZ8 AKD REMOVALS

13.1 Discovery and Hotificatlon: If any Party discovers or
becomes avare of an emergency or other situation that may
present an imminent and substantial endangerment to
public health, welfare or the environment at or near
Pease APB, which is related to or nay affect the work
performed under this Agreement, that Party shall
immediately orally notify all other Parties. If the
emergency arises from activities conducted pursuant to
this Agreement, the Air Force shall then take immediate
action to notify the appropriate Federal, State and local
agencies and affected members of the public.

13.2 Work Stoppage: In the event any Party determines that
activities conducted pursuant to this Agreement will
cause or otherwise be threatened by a situation described
in Section 13.1, the Party may propose the termination of
such activities. If the Parties mutually agree, the
activities shall be stopped for such'period of time as
required to abate the danger. In the absence of mutual
agreement, the activities shall be stopped in accordance
with the proposal, and the matter shall be immediately
referred to the EPA Region I Hazardous Waste Management
Division Director for a work stoppage determination in
accordance with Section 14.9.

13.3 Removal Actions:

(a) The provisions of this Section shall apply to all
removal actions as defined in CERCLA Section 101(23),
42 U.S.C. 9601(23} including all modifications to, or
extensions of, the ongoing removal actions, and all
new removal actions proposed or commenced following
the effective date of this Agreement.

(b) Any removal actions conducted at Pease AFB shall be
conducted in a manner consistent with this Agreement,
CERCLA, the NOP and E.G. 12580.

(c) Nothing in this Agreement shall alter the Air Force's
authority with respect to removal actions conducted
pursuant to CERCLA Section 104, 42 U.S.C. 9604.

(d) Nothing in this Agreement shall alter any authority
the State or EPA may have with respect to removal
actions conducted at Pease AFB.

(e) All reviews conducted by EPA and the State pursuant
to 10 U.S.C. 2705(b)(2) will be expedited so as not
to unduly jeopardize fiscal resources of the Air
Force for funding the removal actions.
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(f) If a Party determines that there may be an
endangerment to the public health or welfare or the
environment because of an actual or threatened
release of a hazardous substance, pollutant or
contaminant at or from Pease AFB, including but not
limited to discovery of contamination of a drinking
water well at concentrations that exceed any State or
federal drinking water action level or standards, the
Party may request that the Air Force take such
response actions as may be necessary to abate such
danger or threat and to protect the public health or
welfare or the environment. Such actions night
include provision of alternative drinking water
supplies or other removal actions listed in CERCLA
Section 101(23) or (24), 42 U.S.C. 9601(23),(24), or
such other relief as the public interest may require.

13.4 Notice and Opportunity to Comment: "

(a) The Air Force shall provide the other Parties with
timely notice and opportunity to review and comment
upon any proposed removal action for Pease AFB, in
accordance with 10 U.S.C. 2705(a) and (b). The Air
Force agrees to provide the information described
below pursuant to such obligation.

(b) For emergency removal actions, the Air Force shall
provide EPA and the State with notice in accordance
with Section 13.1. Such oral notification shall,
except in the case of extreme emergencies, include
adecjuate information concerning the background of the
location of the proposed removal action, threat to
the public health and welfare or the environment
(including the need for response), proposed actions
and costs (including a comparison of possible
alternatives, means of transportation of any
hazardous substances off-site, and proposed manner of
disposal), expected change in the situation should no
action be taken or should action be delayed
(including associated environmental impacts), any
important policy issues, and the Air Force On-Scene
Coordinator recommendations. Within five (5) days of
completion of the emergency action, the Air Force
will furnish EPA and the state with an Action
Memorandum addressing the information provided in the
oral notification, and any other information required
pursuant to CERCLA and the NCP, and in accordance
with pertinent EPA guidance, for such actions.

(c) For other removal actions, the Air Force will provide
EPA and the State with any information required by
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CERCLA, the NCP, and in accordance vith pertinent EPA
guidance, such as the Action Kenorandum, the
Engineering Evaluation/Cost Analysis (in the case of
non-time-critical removals) and, to the extent It is
not otherwise included, all information required to
be provided in accordance with paragraph (b) of this
Section. Unless otherwise agreed to by the Project
Managers such information shall be furnished at least
forty-five (45) days before the removal action is to
begin.

(d) All activities related to ongoing removal actions
shall be reported by the Air Force in the progress
reports as described in Section VIII, Project
Managers.

13.5 Any dispute among the Parties as to whether a non- -
emergency action proposed under this*.Section is properly
considered a removal action, as defined by CERCLA Section
101(23), 42 U.S.C. 9601(23), or as to the consistency of
such a removal action with final remedial action, shall
be resolved pursuant to Section XIV, Dispute Resolution.
Such dispute may be brought directly to the Dispute
Resolution Committee (DRC) or the Senior Executive
Committee (SEC) at any Party's request.

35



Ziy. DISPUTE &E80LUTZ0H

14.1 Except as specifically set forth elsewhere In this
Agreement, if a dispute arises under this Agreement, the
procedures of this section shall apply. All Parties to
this Agreement shall make reasonable efforts to
informally resolve disputes at the Project Manager or
immediate supervisor level. If resolution cannot be
achieved informally, the procedures of this Section shall
be implemented to resolve a dispute.

14.2 Within thirty (30) days after: (1) the issuance of a
draft final primary document pursuant to Section VII,
Consultation with EPA and the State, or (2) any action
which leads to or generates a dispute, the disputing
Parties shall submit to the other Parties a written
statement of dispute setting forth the nature of the
dispute, the work affected by the dispute, the disputing
Party's position with respect to the dispute and
technical, legal or factual information the disputing
Party is relying upon to support its position.

14.3 Prior to any Party's issuance of a written statement of
dispute, the disputing Party shall engage ̂ e other
Parties in informal dispute resolution between the
Project Managers and/or their immediate supervisors.
During this informal dispute resolution period, the
Parties shall meet as many times as are necessary to
discuss and attempt resolution of the dispute.

14.4 The Dispute Resolution Committee (DRC) will serve as a
forum for resolution of disputes for which agreement has
not been reached through informal dispute resolution.
The Parties shall each designate one individual and an
alternate to serve on the DRC. The individuals

designated to serve on the DRC shall be employed at the
policy level (Senior Executive Service Air Force (SES or
equivalent]) or be delegated the authority to participate
on the DRC for the purposes of dispute resolution under
this Agreement. The EPA representative on the DRC is the
Waste Management Division Director of EPA's Region I (EPA
Division Director)• The State representative on the DRC
is the Director, Division of Waste Management, DES, or
his/her designated representative. The Air Force
representative on the DRC is the Director, Base Closure
and Integration Division, Headquarters, United States Air
Force. Written notice of any delegation of authority
from the Party's designated representative on the DRC
shall be provided to all other Parties pursuant to the
procedures of Section VIII, Project Managers.
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14.5 Following elevation of a dispute to the DRC, the DRC
shall have twenty-one (21) days to unanimously resolve
the dispute and issue a written decision signed by all
Parties. If the DRC is unable to unanimously resolve the
dispute within this twenty-one (21) day period, the
written statement of dispute shall be forwarded to the
Senior Executive Committee (SEC) for resolution.

14.6 The SEC will serve as the forum for resolution of
disputes for which agreement has not been reached by the
DRC. The EPA representative on the SEC is the Regional
Administrator of EPA Region I or his/her designated
representative. The State representative on the SEC is
the Assistant Commissioner, DES, or his/her designated
representative. The Air Force representative on the SEC
is the Deputy Assistant Secretary of the Air Force for
Environment, Safety and Occupational Health or.his/her.
designated representative. The SEC members shall, as
appropriate, confer, meet and exert'their best efforts to
resolve the dispute and issue a written decision signed
by ali Parties. If unanimous resolution of the dispute
is not reached within twenty-one (21) days, the EPA
Regional Administrator shall issue a written position on
the dispute. The Air Force or the State may, within
twenty-one (21) days of the Regional Administrator's
issuance of EPA's position, issue a written notice
elevating the dispute to the Administrator of EPA for
resolution in accordance with all applicable laws and
procedures. In the event that a Party elects not to
elevate the dispute to the Administrator within the
designated twenty-one (21) day escalation period, the
Party shall be deemed to have agreed with the Regional
Administrator's written position with respect to the
dispute.

14.7 A. Upon escalation of a dispute to the Administrator of
EPA pursuant to Section 14.6 above, the Administrator
will review and resolve the dispute within twenty-
one (21) days. Upon request, and prior to resolving
the dispute, the EPA Administrator shall meet and
confer with the Air Force Secretariat Representative

' and the Commissioner of the New Hampshire DES to
discuss the issue(s) under dispute. Upon resolution,
the Administrator shall provide the other parties
with a written final decision setting forth
resolution of the dispute and a statement of the
information upon which the decision is based. The
duties of the Administrator set forth in this section
shall not be delegated,

B. The State reserves its right to maintain an action
under CERCLA Section 121(f)(3)(b), 42 U.S.C,
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9621(f)(3)(B) to challenge the selection of a
remedial action that does not attain a legally
applicable or relevant and appropriate standard,
requirement, criteria or limitation.

14.8 The pendency of any dispute under this section shall not
affect the Air Force responsibility for timely
performance of the vork required by this Agreement,
except thet bhe time period for completion of vor}c
affected by such dispute shall be extended for a period
of time usually not to exceed the actual time ta)cen to
resolve any good faith dispute in accordance with the
procedures specified herein. All elements of the vork
required by this Agreement, which are not affected by the
dispute, shall continue and be completed in accordance
with the applicable schedule.

14.9 When dispute resolution is in progress, work affected by
the dispute will immediately be discontinued if the EPA
Region I Waste Management Division Director requests, in
writing, that work related to the dispute be stopped
because, in EPA^s opinion, such vork is inadequate or
defective, and such inadequacy or defect is likely to
yield an adverse effect on human health or the
environment, or Is likely to have a substantial adverse
effect on the remedy selection or implementation process.
The State may request the EPA Division Director to order
work stopped for the reasons set forth above. To the
extent possible, the Parties seeking a work stoppage
shall consult with the other Parties prior to initiating
a work stoppage request. After stoppage of work, if a
Party believes the work stoppage is inappropriate or may
have potential significant adverse impacts, the Party may
meet with the Party ordering the work stoppage to discuss
the work stoppage. Following this meeting, and further
consideration of the issues, the EPA Division Director
will issue. In writing, a final decision with respect to
the work stoppage. The final written decision of the EPA
Division Director nay immediately be subjected to formal
dispute resolution. Such dispute nay be brought directly
to either the DRC or the SEC, at the discretion of the
Party requesting dispute resolution.

14.10 Within twenty-one (21) days of resolution of a dispute
pursuant to the procedures specified in this part, the
Air Force shall incorporate the resolution and final
determination into the appropriate plan, schedule or
procedures and proceed to implenient this Agreement
according to the amended plan, schedule or procedures.

14.11 Resolution of a dispute pursuant to this section of the
Agreement constitutes a final resolution of any dispute
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arising under this Agreement. The parties shall abide by-
all terms and conditions of any final resolution of
dispute obtained pursuant to this Section of this
Agreement*
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ZV* DEAOLIHSS |
i

15.1 The Parties have agreed to the deadlines set forth In !
Appendix IX of this Agreement for completion of drafts of |
the primary documents listed therein. |

15.2 For any AOC not identified as of the effective date of
this Agreement the Air Force shall propose deadlines for !
completion of the drafts of the following primary !
documents within twenty-one (21) days of agreement by all j
Parties on the addition of the proposed AOC:

I

(a) Scope(6) of Work (as appropriate to address the added i
AOC(s)) I

i

(b) RI/FS Work Plans, including Pilot Testing, Sampling
and Analysis Plans; and

(c) Quality Assurance Project Plans (QAPPs)

(d) RI Reports (including Risk Assessments)

(e) FS Reports (including initial screening of /
alternatives) ^

(f) Proposed Plans

(g) Records of Decisions (RODs) (including no-action
decisions)

15.3 Within fifteen (15) days of receipt, EPA and the State
shall review and provide comments to the Air Force
regarding the proposed deadlines. Within fifteen (15)
days following receipt of comments,' the Air Force shall,
as appropriate, make revisions and reissue the proposal.
The Parties shall meet as necessary to discuss and
finalize.the proposed deadlines. If the Parties agree on
proposed deadlines, the finalized deadlines shall be
incorporated into the appropriate Work Plans. If the
Parties fail to agree within thirty (30) days on the
proposed deadlines, the matter shall immediately be
submitted for dispute resolution pursuant to Section XIV,
Dispute Resolution, of this Agreement. The final
deadlines established pursuant to this paragraph shall be
published by EPA and the State and shall become an
appendix to this agreement.

15.4 Within twenty-one (21) days of Issuance of each Record of -
Decision issued pursuant to this Agreement, the Air Force V
shall propose deadlines for completion of the following
draft primary documents:
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(a) Sixty Percent (60%) PrelliDinary Remedial Design (RD)

(b) Final Remedial Designs (RDs)

(c) Remedial Action Hor)c Plans (to include schedules for
RA, operation and maintenance plans. Construction
Quality Assurance Plan, and Contingency Plan)

These deadlines shall be proposed, finalized and
published utilizing the same procedure set forth in
Section 15.3 above.

15.5 The deadlines set forth in this Pax^, or to be
established as set forth in this Part, may be extended
pursuant to Section XVI, Extensions, of this Agreement.
The Parties recognize that one possible basis for
extension of the deadlines for completion of the RI/FS
Reports is the identification of significant new
conditions during the performance of "rthe remedial
investigation.
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ZVI. SXTZN810NS

16.1 Either a timetable and deadline or a schedule shall be
extended upon receipt of a timely request for extension
and when good cause exists for the requested extension.
Any request for extension by the Air Force shall be
submitted in vriting and shall specify:

(a) The timetable and deadlines or the schedule that is
sought to be extended;

(b) The length of the extension sought;

(c) The good cause(s) for the extension; and

(d) Any related timetable and deadlines or schedule that
would be affected if the extension were granted.

16.2 Good cause exists for an extension when sought in regard
to:

(a) An event of Force Majeure;

(b) A delay caused by another Party's failure to meet any '
requirement of this Agreement;

(c) A delay caused by the good faith invocation of
dispute resolution or the initiation of judicial
action;

(d) A delay caused, or which is likely to be caused, by
the grant of an extension in regard to another
timetable and deadlines or schedule; and

(e) Any other event or series of events mutually agreed
to by the Parties as constituting good cause.

16.3 Absent agreement of the Parties with respect to the
existence of good cause pursuant to Section 16.2 above,
the Air Force may seek and obtain determination through
the dispute resolution process that good cause exists.

16.4 Within seven (7) days of receipt of a request for an
extension of a timetable aind deadlines or a schedule, EPA
and the State shall advise the Air Force in vriting of
their respective positions on the request. Any failure [
by EPA and the State to respond within the seven (7) day |
period shall be deemed to constitute concurrence in the ^ |
request for extension. If EPA or the State does not |
concur in the requested extension, it shall include in j
its statement of nonconcurrence an explanation of the {
basis for its position. 1

!
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16.5 If there is a consensus among the Parties that the
requested extension is warranted, the Air Force shall
extend the affected timetable and deadlines or schedule
accordingly. If there is no consensus among the Parties
as to whether all or part of the requested extension is
warranted, the timetable and deadlines or schedule shall
not be extended except in accordance with the
determination resulting from the dispute resolution
process.

16.6 Within seven (7) days of receipt of a statement of
nonconcurrence with the retjuested extension, the Air
Force may invoXe dispute resolution.

16.7 A timely and good faith request for an extension shall
toll any assessment of stipulated penalties or
application for judicial enforcement of the affected
timetable and deadlines or schedule "^til a decision is
reached on whether the requested extension will be
approved. If dispute resolution is invoked and the
requested extension is denied, stipulated penalties may
be assessed and may accrue from the date of the original
timetable, deadlines or schedule as most recently
extended. Following the grant of an extension, an
assessment of stipulated penalties or an application for
judicial enforcement may be sought only to compel
compliance with the timetable and deadline or schedule as
most recently extended.
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ZVII. rORCE XAJEtTRB

17•! A Force Majeure shall nean any event arising from causes
beyond the control of the Party that causes a delay In or

. prevents the performance of any obligation under this
Agreement, including but not limited to, acts of God;
fire; war; insurrection; civil disturbance; explosion;
unanticipated brea)cage or accident to machinery,
equipment or lines of pipe despite reasonably diligent
maintenance; adverse weather conditions that could not be
reasonably anticipated; unusual delay in transportation;
restraint by court order or order of public authority;
inability to obtain, at reasonable cost and after
exercise of reasonable diligence, any necessary
authorizations, approvals, permits or licenses due to
action or inaction of any governmental agency or
authority other than the Air Force; delays caused by
compliance with applicable statutes or regulations
governing contracting, procurement ;px acquisition
procedures, despite the exercise of reasonable diligence;
and insufficient availability of appropriated funds, if
the Air Force shall have made a timely revest for such
funds as a part of the budgetary process as set forth in
Section XXIV, Funding, of this Agreement. Force Majeure
shall also include any striXe or other labor dispute,
whether or not within control of the parties affected
thereby. Force Majeure shall not include increased costs
or expenses of response actions, whether or not
anticipated at the time such response actions were
initiated.
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ZVXZZ. SZEMPTZON8

18.1 The obligation of the Air Force to comply vith the
provisions of this Agreement may be reliieved by a
Presidential order of exemption issued pursuant to the
provisions of CERCLA Section 120(j)(l), 42 U.S.C.
9620{j)(l), or RCRA Section 6001, 42 U.S.C. 6961; or the
order of an appropriate court.

The State reserves any statutory right it may have to
challenge any Presidential Order relieving the Air Force
of its obligations to comply vith this Agreement.
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SIX. SPA CERTIFICATION

19.1 When the Air Force determines that any final remedial
action, including any groundwater remediation, has been
completed in accordance with the requirements of this
Agreement for an 00 and/or Area(8) of Concern, it shall
so advise EPA and the State in writing in a Project
Closeout Report, and shall request from EPA certification
that the remedial action(s) have been completed in
accordance with the requirements of this Agreement.
Within ninety (90) days of the receipt of the request for
EPA certification, EPA in consultation with the State
shall advise the Air Force in writing that:

(a) EPA certifies that the remedial action has been
completed in accordance with this Agreement based on
conditions known at the time of certification; or

(b) EPA denies the Air Force's request for certification
stating in full the basis of the denial and
describing the additional work needed to bring the
remedial action into compliance with the terms and
requirements of the primary documents relating to
such remedial action.

19.2 If EPA denies the Air Force request for certification
that a remedial action has been completed in accordance
with this Agreement, the Air Force or the State may
invoke dispute resolution to review EPA's determination
on certification and/or the additional work needed. If .
EPA fails to respond within ninety (90) days of the Air
Force's request for certification, such failure shall be
treated as a denial of certification subject to dispute
resolution pursuant to Section XIV of. this Agreement.
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XX. TERMIMATZOM AND 8ATZ87ACTZOH

20.1 The provisions of this Agreement shall be deemed
satisfied upon a consensus of the Parties that the Air
Force has completed its obligations under the terms of
this Agreement. Following EPA Certification of all
remedial actions at Pease AFB pursuant to Section XIX,
EPA Certification, any Party may propose in writing the
termination of this Agreement upon shoving that the
objectives of this Agreement have been satisfied. A
Party opposing termination of this Agreement shall serve
its objections upon the proposing Party within thirty
(30) days of receipt of the proposal and if the Parties
fail to agree within thirty (30) days, the dispute will
be resolved pursuant to the provisions of Section XIV,
Dispute Resolution; at the option of any Party, the
dispute may be sxibmitted directly to. the DRC or the SEC.

2 0.2 Dpon termination of this Agreement, the Party which
proposed termination shall place a public notice
announcing termination in two local newspapers of general
circulation.
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XZI. STATUTORY COKPLIAMCE/RCRA-CERCLA INTEGRATION

21.1 The Fart:les intend to integrate the Air Force's CERCLA
response obligations and RCRA corrective action
obligations which relate to the release(s) of hazardous
substances, hazardous wastes, pollutants or contaainants
covered by this Agreement into this comprehensive
Agreement. Therefore, the Parties intend that activities
covered by this Agreement will achieve compliance with
CERCIA, 42 U.S.C. 9601 et seq.; satisfy the corrective
action requirements of RCRA Section 3004(u) and (v), 42
U.S.C. 6924 (u) and (v), for RCRA permit, and RCRA Section
3008(h), 42 U.S.C. 6928(h) for Interim status facilities;
and to meet or exceed all applicable or relevant and
appropriate Federal and State laws and regulations to the
extent rec[uired by CERCLA Section 121, 42 U.S.C. 9621 and
applicable state lav.

21.2 Based upon the foregoing, the Parties intend that any
remedial action selected, implemented and completed under
this Agreement will be protective of human health and the
environment such that remediation of releases covered by
this Agreement shall obviate the need for further
corrective action under RCRA (i.e., no further corrective
action shall be required) . The Parties agree that, with
respect to releases of hazardous waste covered by this
Agreement that are associated with Pease AFB, RCRA shall
be considered an applicable or relevant and appropriate
requirement pursuant to CERCLA Section 121, 42 U.S.C.
9621. Releases or other hazardous waste activities not

covered by this Agreement remain subject to all
applicable State and Federal environmental requirements.

21.3 The Parties recognize that the requirement to obtain
permits for response actions underta)cen pursuant to this
Agreement shall be as provided for in CERCLA and the NCP.
The Parties further recognize that ongoing hazardous
waste management activities at Pease AFB may require the
issuance of permits under Federal and State law. This
Agreement does not affect the requirements, if any, to
obtain such permits. However, if a permit is issued to
the Air Force for on-going hazardous waste management
activities at Pease AFB, EPA and the State shall
reference and incorporate any appropriate provisions,
including appropriate schedules (and the provision for
extension of such schedules), of this Agreement into such
permit. With respect to those portions of this Agreement
incorporated by reference into permits, the Parties
intend that judicial review of the incorporated portions
shall, to the extent authorized by law, only be reviewed
under the provisions of CERCLA.
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21.4 Hothing in this Agreement shall alter the Air Force
authority vith respact to removal actions conducted
pursuant to CERCLA Section 104, 42 U.S.C. 9604.
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XXII. COVENANT NOT TO SUB AND RESBRVATIOK OP RIGHTS

25-1 In consideration for the Air Force's conpliance with this
Agreement, and based on the information Jcnovn to the
Parties or reasonably available on the effective date of
this Agreement, EPA, the Air Force, and the State agree
that compliance with this Agreement shall stand in lieu
of any administrative, legal and equitable remedies
against the Air Force available to them regarding the
releases or threatened releases of hazardous substances
including hazardous wastes, pollutants or contaminants at
the Site which are the subject of any RI/FS conducted
pursuant to this Agreement and which have been or will be
adequately addressed by the remedial actions provided for
tinder this Agreement.

22.2 This covenant not to sue does not affect any claims for
natural resources damage assessments or for damage to
natural resources.

22.3 Nothing in this Agreement shall restrict the Parties from
taking any action under CERCLA, RCRA, state law, or other
environmental statutes for any matter not covered by this
Agreement.

22.4 Notwithstanding this section, or any other section of
this Agreement, the State shall retain any statutory
right it may have to obtain judicial review of any final
decision of the EPA on selection of remedial actions
pursuant to any authority the state may have under
CERCLA, including Sections 113, 121(e)(2), 121(f)
(including 121(f)(3)(B)(iii)), and 310 , 42 U.S.C. 9613,
9621(e)(2), 9621(f) (including 9621(f)(3)(B)(iii)), and
9659.

22.5(a) Notwithstanding this Section, or any other Section of
this Agreement, the State may withdraw from this
Agreement and terminate its rights and obligations under
this Agreement upon sixty (60) days prior written notice
to the other Parties, if, due to the inadequacy of funds
appropriated to the Department of Defense "Base Closure
Account" for environmental restoration activities. Pub.
L. No. 101-510, S2923, to meet Air Force obligations
under this Agreement, the Air Force either:

(1) requests and Is granted an extension of a deadline of
three hundred and sixty-five (365) days or more
pursuant to Section XVI, Extensions, or

(2) fails to meet a deadline which had previously been
extended on at least one occasion, pursuant to
Section XVI, Extensions, due to the inadequacy of
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funds appropriated to the Base Closure Account for
environmental restoration activities.

(b) If, after the effective date of this Agreement, Acts of
Congress expressly authorize the use of funds other than
the Base Closure Account to fulfill Air Force obligations
under this Agreement, then the State will be precluded
from exercising its right under this Section 22.5 to
withdraw from this Agreement unless such alternate source
of funds, in combination with funds from the Base Closure
Account, is insufficient to meet Air Force obligations
under this Agreement and either of the conditions in
Section 22.5(a)(1) or (2) occurs.
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XZIIZ* OTHER CIAZK8

23.1 Nothing In this Agreement shall constitute or be
construed as a bar-or release from any claim, cause of
action or demand in lav or equity against any person,
firm, partnership, or corporation, or any municipality,
county. State or Agency or authority thereof not a
signatory to this Agreement for any liability it may have
arising out of or relating to the generation, storage,
treatment, handling, transportation, release, or disposal
of any hazardous substances, hazardous wastes, pollutants
or contaminants found at, taken to, or taken from the
Pease AFB. Unless specifically agreed to in writing by
the Party to be bound, EPA and the State shall not be
held as a party to any contract entered into by the Air
Force to implement the requirements of this Agreement.

23.2 This Agreement does not constitute any decision or pre-
authorization by EPA of funds under "CERCLA Section
111(a)(2), 42 U.S.C. 9611(a) for any'person, agent,
contractor or consultant acting for the Air Force.
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XZIV. 7UNDIHG

24.1 It is the expectation of Parties to this Agreement that
all obligations of the Air Force arising under this
Agreement will be fully funded. The Air Force agrees to
seek sufficient funding through the DOD budgetary process
to fulfill its obligation under this Agreement.

24.2 In accordance vith CERCLA 120(e)(5)(B), 42 D-S.C.
9620(e)(5)(B), the Air Force shall include in its annual
report to Congress the specific cost estimates and
budgetary proposals associated with the implementation of
this Agreement.

24.3 The source of funds for activities required by this
Agreement will be the Department of Defense '*Base Closure
Account,** Pub. L. No, 100-526, pursuant to Pub. L. No.
101-510, §2923, or other accounts subsequently authorized
and appropriated by Congress to be iised for these
purposes, and allocated by the Department of Defense to
the Air Force according to standards then pertaining.
Should the Base Closure Account appropriation for these
activities be inadequate in any year to meet the total
Air Force Base Closure Account environmental restoration
requirements, the Department of Defense shall employ a
standardized prioritization process which allocates that
year's appropriations in a manner which maximizes the
protection of human health and the environment at the
military facilities which are then scheduled for closure.
The standardized prioritization model shall be developed
and utilized with the assistance of EPA and the States,
based on the example of the prioritization model which is
utilized for the "Environmental Restoration, Defense"
("DERA") appropriation for CERCLA activities at other,
non-closing military facilities. In the event that the
DERA is ever an authorized and appropriated source of
funds for activities required by this Agreement, its
standardized prioritization model shall be followed in
allocating funding for these activities.

24.4 Any requirement for the payment or obligation of funds,
including stipulated penalties, by the Air Force
established by the tenns of this Agreement shall be
subject to the availability of appropriated funds, and no
provision herein shall be interpreted to require
obligation or payment of funds in violation of the Anti-
Deficiency Act, 31 U.S.C. 1341. In cases where payment
or obligation of funds would constitute, a violation of
the Anti-Deficiency Act, the dates established requiring
the payment or obligation of such funds shall be
appropriately adjusted.
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24.5 If appropriated funds are not available to fulfill the
Air Force obligations under this Agreement, EPA and the
State reserve the right to initiate an action against any
other person, or to take any response action, which would
be appropriate absent this Agreement. If the State
incurs response costs pursuant to this Section because of
the unavailability of appropriated funds necessary to
fulfill Air Force obligations under this Agreement, the
State retains any rights it may have to recover such
costs from the Air Force.
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XXV. COMMUKITY RXLATI0H8

25.1 The Parties agree to comply with all EPA and State public
participation requirements in accordance with CERCZA, and
consistent with the NCP and other applicable guidance.
Community relations activities shall be conducted by the
Air Force in consultation with EPA and the State during
activities conducted at Pease AFB, as outlined in Section
VII, Consultation with EPA and the State.

25.2 The Air Force shall develop a community relations plan
(CRP) pursuant to Section VII, Consultation with EPA and
the state. The Air Force shall have primary
responsibility for implementation of the CRP, subject to
oversight by EPA and the State.

25.3 In accordance with requirements of CERCIA Section 117(d),
42 U.S.C. 9617(d), a public information repository shall
be established at or near Pease AF& "Jbr public
inspection. The Air Force shall place all primary
documents as listed in Section XV, Deadlines, in the
information reposito^ upon finalization and release for
conunent. This repository nay be maintained at the same
location as the Administrative Record which will be
located at or near Pease AFB pursuant to Section 25.4.

25.4 The Air Force shall establish and maintain an
Administrative Record at two locations. The first
location shall be at or near Pease AFB and the second
location shall be at the EPA Records Center, 90 Canal
Street, Boston, MA,

The Administrative Record developed by the Air Force
shall be updated and supplied to EPA and the State, and
an index of documents shall accompany each update to the
Administrative Record. EPA may furnish documents to the
Air Force which the Air Force shall place in the
Administrative Record file to ensure that the
Administrative Record includes all documents that form
the basis for the selection of the response action.

25.5 Except in cases of an emergency requiring the release of
public information and except in cases of enforcement
actions, any Party issuing any form of written public
information with reference to any of the work
required by this Agreement shall ensure that the other
Parties have the opportunity to review and comment on the
contents thereof, at least seventy-two (72) hours prior
to finalization for issuance.
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ZXVI. PUBLIC COKKSMT CM THIS AGRBBK2KT

26.1 Within 15 days after the date that all Parties have
executed this Agreement, the Air Force shall announce the
availability of this Agreement to the public for a forty-
five (45) day period to review and couunent. Including
publication in two (2) local newspapers of general
circulation. The procedures of 40 CFR Part 124.10(c) and
Part 124,10(d) shall apply. Comments received shall be
transmitted promptly to the other Parties after the end
of the comment period. The Parties shall review such
comments within thirty (30) days after the end of the
comment period to determine whether or not modifications
should be made in the Agreement.

26.2 If the Parties agree that the Agreement shall be made
effective without any modifications, within fifteen (15)
days after the end of the thirty (30) day comment review
period EPA shall transmit a copy of the signed Agreement
to the Air Force and the State and shall notify the Air
Force and the State in writing that the Agreement is
effective as of the date of the notification.

26.3 If the Parties agree that modifications are needed, they
shall, within thirty (30) days after the end of the
thirty (30) day comment review period, modify the
Agreement and determine whether the modified Agreement
requires additional public notice and comment. If the
Parties determine that no additional notice and comment

are required, EPA shall transmit a copy of the amendments
or the modified Agreement to the Air Force and the State,
and shall notify them in writing that the modified
Agreement is effective as of the date of the
notification. If the Parties determine that additional
notice and comment are required, such additional notice
and comment and review of any new comments shall be
provided consistent with the provisions of this Section.

26.4 If, the Parties do not reach agreement on:

(a) whether modifications to the Agreement are needed;
or

(b) what modifications are needed; or

(c) whether additional public notice and comment are
required,

the matters which are in dispute shall be resolved by the
dispute resolution procedures of Section XIV, Dispute
Resolution, except as otherwise provided in this Section
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26.4." For the purpose of this Section, the SEC shall be
the final level of the dispute resolution process. The
Agreement shall not be effective while the dispute
resolution proceedings are underway. Each Party reserves
the right to withdraw from the Agreement by providing
written notice to the other Parties within twenty (20)
days after receiving notice of the results of the dispute
resolution proceedings. Failure by a Party to provide
such a written notice of withdrawal within this twenty
(20) day period shall act as a waiver of the right of the
Party to withdraw from the Agreement. If no Party
withdraws from the Agreement within this twenty (20) day
period, EPA shall thereafter send a copy of the final
Agreement to the Air Force and the State and notify them
that the Agreement is effective as of the date of the
notification.

26.5 This Section shall apply to amendments or ffiodifications
to this Agreement which are deemed significant pursuant
to Section 38.3 hereof. *

26.6 After finalizatioh of the Agreement pursuant to this
Section, EPA shall publish notice thereof in two (2)
local newspapers of general circulation.
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ZZVZZ* PR282R7ATZ0N OF R2CORD8

27.1 Not withstanding any docvment retention policy to the
contrary, the Parties shall preserve, during the pendency
of this Agreenent and for a nininua of ten (10) years
after its temination, all records and documents in the
Administrative Record and any additional records and i
documents retained in the ordinary course of business
which relate to the actions carried out pursuant to this
Agreement. After this ten (10) year period, each Party
shall notify the other Party at least sixty (60) days j
prior to destruction of any such documents. Upon request ;
by any Party, the requested Party shall make availzdsle |
such records or copies of such records, unless I
withholding is authorized and determined appropriate by |
law..

27-2 All such records and documents 6hal£rbe preserved for a |
period of ten (10) years following the termination of any
judicial action regarding the work performed under this \
Agreement.
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XXVIII. FIVE YEAR REVIEW

28.1 Consistent with CERCIA Section 121(c), 42 U.S.C. 9621(c)
and in accordance with this Agreement, If a selected
remedial action(s) results in any hazardous substance,
pollutants or contaminants remaining at Pease AFB, the
Parties shall review the remedial action program for
Pease AFB at least every five (5) years after the
initiation of the final remedial action to assure that
human health and the environment are being protected by
the remedial action being implemented.

28.2 If, upon such review, it is the conclusion of the Parties
that additional action or modification of remedial action
is appropriate at an Operable Unit and/or an Area of
Concern in accordance with CERCLA Section 104 or 106, 42
U.S.C. 9604 or 9606, the Air Force shall implement such
additional or modified action as agreed upon by the
Parties.

28.3 Any dispute by the Parties regarding need for or the
scope of additional action or modification to a remedial
action shall be resolved under Section XIV, Dispute
Resolution, of this Agreement.

28.4 Any additional action or modification agreed upon
pursuant to this section shall be made a part of this
Agreement.
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XXIX. RE8ER7XTI0N 07 RIGHTS TOR RECOVERY OF EPA EXPENSES

29.1 The Parties agree, to amend this Agreement at a later date
in accordance with any subsequent national resolution of
the issue of EPA cost reimbursement. Pending such
resolution, EPA reserves any rights it nay have with
respect to cost reimbursement.
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ZZX. RECOVERY OF 0TATE OVERSIGHT COSTS OR STATE SUFPORT SERVICES

30.1 . The Air Force agrees to request funding and reimburse the
State, subject to the conditions and limitations set
forth in this Section, and subject to Section XXIV,
Funding, for all reasonable costs it incurs in providing
services in direct support of the Air Force's
environmental restoration activities pursuant to this
Agreement at the Site. For purposes of this Section,
"State** shall include any agency of New Hampshire state
government, including but not limited to the Depaztment
of Environmental Services, the Attorney General's Office,
the Pease Development Authority, and the Division of
Public Health Services.

30.2 Reimbursable expenses shall consist only of actual
expenditures required to be made and*.Actually nade by the
State in providing the following assistance to Pease AFB:

(a) Timely technical review and substantive comment on
reports or studies which the Air Force prepares in
support of its response actions and sxibmits to the
State.

(b) Identification and explanation of unique State
requirements applicable to military installations
in performing response actions, especially State
applicable or relevant and appropriate
requirements (ARARs).

(c) Field visits to ensure investigations and cleanup
activities are implemented in accordance with
appropriate State requirements, or in accordance
with agreed upon conditions between the State and
the Air Force that are established in the

framework of this Agreement.

(d) Support and assistance to the Air Force in the
conduct of public participation activities in
accordance with federal and State requirements for
public involvement.

(e) Participation in the review and comment functions
of Air Force Technical Review Committees.

(f) Other services specified in this Agreement.

30.3 Within ninety (90) days after the end of each quarter of
the Federal fiscal year, the State Project Manager shall
submit to the Air Force an accounting of all State costs
actually incurred during that quarter in providing direct
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support Bcrvices under this Section. Such accounting
shall be accompanied by cost summaries and be supported
by documentation which meets federal auditing
requirements. The summaries will set forth employee-
hours and other expenses by major type of support
service.- All costs submitted must be for work directly
related to implementation of this Agreement and not
inconsistent with either the National Contingency Plan
(NOP) or the requir^ents described in OMB Circulars A-
87 (Cost Principles for State and Local Governments} and
^7^^® (Audits for State and Local Cooperative Agreementswith State and Local Governments) and Standard Forms 424
and 270. The Air Force has the right to audit cost
reports used by the State to develop the cost summaries.
Before the beginning of each fiscal year, the State shall
supply a budget estimate of what it plans to do in the
next year in the same level of detail as the billing
documents.

30.4 Except as allowed pursuant to Sections 30.5 or 30.6
below, within ninety (90) days of receipt of the
accounting provided pursuaint to Section 30.3 above, the
Air Force shall reimburse the State in the amount set
forth in the accounting,

30-5 In the event the Air Force contends that any of the costs
set forth in the accounting provided pursuant to Section
30.3 above are not properly payable, the matter shall be
resolved through a bilateral dispute resolution process
set forth at Section 30.9 below.

30.6 The Air Force shall not be responsible for reimbursing
the State for any costs actually incurred in the
implementation of this Agreement in excess of one percent
(1%) of the Air Force total lifetime, project costs
incurred through construction of the remedial action(s).
This total reimbursement limit is currently estimated to
be a sum of $800,000.00 over the life of the Agreement.
Circumstances could arise whereby fluctuations in the Air
Force estimates or actual final costs through the
construction of the final remedial action creates a
situation where the State receives reimbursement in
excess of one percent of these costs. Under these
circumstances, the State remains entitled to payment for
services rendered prior to the completion of a new
estimate if the services are within the ceiling
applicable under the previous estimate.

(a) Funding of support services must be constrained so {
as to avoid unnecessary diversion of the limited
Department of Defense funds available for the
overall cleanup, and
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(b) Support services should not be disproportionate to
overall project costs and budget.

30.7 Either the Air Force or the State may request, on the
basis of significant upward or downward revisions in the
Air Force's estimate of its total lifetime costs through
'construction used in Section 30.6 above, a renegotiation
of the cap. Failing an agreement, either the Air Force
or the state may initiate dispute resolution in
accordance with Section 30.9 below.

30.6 Except as provided in Section 30.11, the state agrees to
seek reimbursement for its expenses solely through the
mechanism esteiblished in this Section, and reimbursement
provided under this Section shall be in settlement of any
claims for State response costs relative to- the Air
Force's environmental restoration activities at the Site.

30.9 Section XIV Dispute Resolution notwithstanding, this
Subsection shall govern any dispute between the Air Force
and the State regarding the application of this Section
or any matter controlled by this Section including, but
not limited to, allowability of expenses and limits on
reimbursement. While it is the intent of. the Air Force
and the State that these procedures shall govern
resolution of disputes concerning State reimbursement,
informal dispute resolution is encouraged.

(a) The Air Force and State Project Managers shall be
the initial points of contact for coordination of
dispute resolution under this Section.

(b) If the Air Force and State Project Managers are
unable to resolve a dispute, the matter shall be
referred to the Director of Engineering and
Services, Headquarters, U.S. Air Force, or his/her
designated representative, and the Director, Waste
Management Division, DES, as soon as practicable,
but in any event within five (5) working days
after the dispute is elevated by the Project
Managers.

(c) If the Director of Engineering and Services and
the Division Director are unable to resolve the
dispute within ten (10) working days, the matter
shall be elevated to the Commissioner, DES, and
the Deputy Assistant Secretary of the Air Force
for Environment, Safety, and Occupational Health.

(d) In the event the Commissioner and the Deputy
Assistant Secretary of the Air Force are unable to
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resolve a dispute, the state retains any legal and
equitable reioedies it may have to recover its
ejcpenses. In addition, the State may withdraw
from this Agreement by giving sixty (60) days
notice to the other Parties.

30.10 nothing herein shall be construed to limit the ability of
the Air Force to contract with the State for technical
services that could otherwise be provided by a private
contractor including, but not limited to:

(a) Identification, investigation, and cleanup of any
contamination beyond the boundaries of Pease AFB;

(b) Laboratory analysis; or

(c) Data collection for field studies.

30.11 Nothing in this Agreement shall be construed to
constitute a waiver of any claims by the State for any
e)^enses incurred prior to the effective date of this
Agreement.

30.12 The Air Force and the State agree that the terms and
conditions of this Section shall become null and void
when the State enters into a Defense/State Memorandum of
Agreement (DSMOA) with the Department of Defense (DOD)
which addresses State reimbursement.
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XXXI. 8TATB PAATICIPAT20M CONTIHOENCY

31.1 Xf^e State falls to sign this Agreement vlthln thirty
(30) days of notification of the signature by both £PA
and the Air Force, this Agreement will be Interpreted as
if the State were not a Party and any references to the
State In this Agreement will have no effect. In
addition, all other provisions of this Agreement
notwithstanding. If the Stete does not sign this
Agreement vlthln the said thirty (30) days. Air Force
shall only have to comply with any State requirements,
conditions, or standards. Including those specifically
listed In this Agre^ent, with which the Air Force would
otherwise have to comply absent this Agreement.

31.2 In the event that the State does not\sign this Agreement,
(a) the Air Force agrees to transmit all primary and
secondary documents to the State at the same time such
documents are transmitted to EPA; and (b) EPA Intends to
consult with the State with respect to the above
documents and during implementation of this Agreement.
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XXXII, QUALXTT X88t7XAKC8

32.1 In order to provide quality assurance and naintain
quality control regarding all field work and sasple
collection perforiaed pursuant to this Agreesent, the Air
Force agrees to designate a Quality Assurance Officer
(QAO) Who will ensure that all work is performed In
accordance with approved work plans, sampling plans and
QAFPs, The QAO shall maintain for inspection a log of
quality assurance field activities and provide a copy to
the Parties upon request.

32.2 To ensure compliance with the QAPP, the Air Force shall
arrange for access, upon request by EPA or the State to
all laboratories performing analysis on behalf of the Air
Force pursuant to this Agreement.

r
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XXZZII. RZLZA5E 07 RZCOSU36

33.1 The Parties may request of one another access to or a
copy of any record or document. If the Party that is the
cxib^ect of th^ request (the originating Party) has the
record or document, that Party shall provide access to or
a copy of the record or document? provided, however, that
no access to or copies of records or doctiments need be
provided if they are subject to claims of attorney-
client privilege, attorney work product, or properly
classified for national security imder law or Executive
Order.

33.2 Records or documents identified by the originating Party
as confidential pursuant to other non-disclosure
provisions of the Freedom of Information Act, 5 U.S.C.,
552, shall be released to the requesting Party, provided
the requesting Party states in writing that it will not
release the record or document to the public without
P^ior approval of the originating Party or order of
court. Records or documents which are provided to the
requesting Party and which are not identified as
confidential may be made available to the public without
further notice to the originating Party.

33.3 The Parties will not assert one of the above exemptions,
including any available under the Freedom of Information
Act, if no governmental interest would be jeopardized by
access or release as determined solely by that Party.

33.4 Subject to Section 120(j)(2) of CERCIA, 42 U.S.C.
9620(j)(2), any documents required to be provided by
Section VII, Consultation with EPA and State, and
analytical data showing test results will always be
releasable and no exemption shall be asserted by any
Party other than reasons of national security under law
or Executive Order.

33.5 A determination not to release a document for one of the
reasons specified above shall not be subject to Section
5CIV, Dispute Resolution. Any Party objecting to another
Party's determination may pursue the objection through
the determining Party's appeal procedures.
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ZXZZV. TRXK6FER 07 REAL PROPERTY

34.1 It Is understood that the Air Force is required to close
Pease AFB under the ̂ se Closure and Realignment Act,
Pub.L. 100-526, Section 201(3), and in connection
therewith will be transferring real property at the Base.

34.2 (a) The Air Force shall not enter into any contract
for the sale or other transfer of real property
owned by the United States at Pease AFB unless:

I
•  (i) such transaction is completed in accordance

with the requirements of Section 120(h) of
CERCLA, 42 U.S.C. 9620(h), and regulations
thereunder, to the extent applicable, and

(ii) the Air Force complies.with the requirements
of Section 10.8 in cdh^ection with such
transaction.

(b) In cases where the Air Force enters into a
contract for the sale of real property owned by
the United States at Pease AFB, the Air Force
recognizes and acknowledges a continuing
obligation under CERCLA and this Agreement to
ensure that all remedial action necessary to
protect human health and the environment due to
past or future releases of hazardous substances,
contaminants, or pollutants resulting from Air
Force activities on Pease AFB will be taken on
such property at Air Force expense. Such
obligations exist where:

(i) the transaction involves" a sale of real
property completed in accordance with CERCLA
Section 120(h), 42 U.S.C. 9620(h), where such
property includes all or a portion of an Area
of Concern; or

(ii) the transaction involves a sale of real
property which does not include an Area of
Concern at the time of the transaction, if
such property or any portion of It later
becomes an Area of Concern under this
Agreement.

(c) The Air Force recognizes and acknowledges that
where it has the obligation to take remedial
action pursuant to its obligations under CERCLA
and this Agreement, as provided in Section 34.2(b)
above, the party to whom the Air Force transfers
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an interest, including successors in interest and
lessees and sublessees, will not assume, as
between the parties to such transfer, any
liability or responsibility for remedial actions
which are necessary due to releases of hazardous
sxibstances, pollutants, or contaminants resulting
from.Air Force activities at Pease AFB,
Furthermore, the Air Force reco^izes and
ac)cnovledges its obligation to indemnify such
transferees, successors in interest, lessees and
sublessees to the extent required by the
provisions of Public Lav Ho. 101-519, Section
8056.
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XZZV. ZK70RCEABILXTT

35.1 The Parties agree that:

(a) Upon the effective date of this Agreement, any
standard, regulation, condition, requirement or
order vhich has become effective under CERCIA and
is incorporated into this Agreement is enforceable
by any person (including the State) pursuant to
CERCIA Section 310, 42 U-S.C. 9659, and any
violation of such standard, regulation, condition,
req[uirement or order will be subject to civil
penalties under CERCIA Section 310 (c) and 109, 42
U.S.C. 9659(c) and 9609, and

(b) All timetables and deadlines associated with the
RI/FS shall be enforceable by any person pursuant
to CERCIA Section 310, 42 Uv3-.C- 9659, and any
violation of such timetable and deadlines will be
subject to civil penalties under CERCIA Section
310(c) and 109, 42 U.S.C, 9659(c) and 9609,

(c) All terms and conditions of this Agreement vhich (
relate to interim or final remedial actions,
including corresponding timetables, deadlines or
schedules, and all work associated with the
interim or final remedial actions, shall be
enforceable by any person pursuant to CERCIA
Section 310(a), 42 U.S.C. 9659(a), and any
violation of such terms or conditions will be
subject to civil penalties under CERCIA Section
310(c) and 109, 42 U.S.C. 9659(c) and 9609, and

(d) Any final resolution of a dispute pursuant to
Section XIV, Dispute Resolution, of this Agreement
which establishes a term, condition, timetable,
deadline or schedule shall be enforceable by any
person pursuant to CERCIA Section 310(a), and any
violation of such term, condition, timetable,
deadline or schedule will be subject to civil
penalties under CERCIA Section 310(c) and 109, 42
U.S.C, 9659(c) and 9609.

35.2 Nothing in this Agreement shall be construed as
authorizing any person to seek judicial review of any
action or work where review is barred by any provision of
CERCIA, including CERCIA Section 113(h), 42 U.S.C. /
9613(h). V

35.3 Nothing in this agreement shall be construed as a
restriction or waiver of any rights EPA or the State may
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have \mder CEKCLA, including but not Halted to any
rights under Sections 113 and 310, 42 U.S.C. 9613 and
9659. The Air Force does not valve any rights it aay
have under CERCIA Section 120, 42 U.S.C. 9620, DERP, 10
OSC 2701 et seq. and E.G. 12580.

35.4 The Parties agree to exhaust their rights under Section
XIV, Dispute Resolution, prior to exercising any rights
to judicial review that they aay have.

35.5 The Parties agree that all Parties shall have the right
to enforce the terms of this Agreement.
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ZXZ7I. STIPULATED PENALTIES

36.1 In the event that the Air Force fails to siibmit a prioary
document set forth in Section VII, Consultation with EPA
and the State, in this Agreement to EPA and the State
pursuant to the appropriate tinetsible or deadlines in
accordance with the requirements of this Agreement or
fails to comply vith a term or condition of this
Agreement vhich relates to an OU or final remedial
action, EPA may assess and the State may demand the
assessment of a stipulated penalty against the Air Force.
A stipulated penalty may be assessed in an amount not to
exceed $5,000 for the first veek (or part thereof), and
$10,000 for each additional veek (or part thereof) for
vhich a failure set forth in this paragraph occurs. In
the event EPA does not assess a stipulated penalty
pursuant to a State demand, the matter may be referred to
Dispute Resolution, pursuant to Section XIV, Dispute
Resolution.

36.2 Upon determining that the Air Force has failed in a
manner set forth in Section 36.1, EPA shall so notify the
Air Force in writing. If the failure in question is not
already subject to dispute resolution at the time such
notice is received, the Air Force shall have fifteen (15)
days after receipt of the notice to invoke dispute
resolution on the question of whether the failure did in
fact occur. The Air Force shall not be liable for the

stipulated penalty assessed by the EPA if the failure is
determined, through the dispute resolution process, not
to have occurred. Ho assessment of a stipulated penalty
shall be final until the conclusion of dispute resolution
procedures related to the assessment of the stipulated
penalty.

36.3 The annual report required by CERCIA section 120(e)(5),
42 U.S.C. 9620(e)(5), shall include, with respect to each
final assessment of a stipulated penalty against the Air
Force under this Agreement, each of the following:

(a) The Federal facility responsible for the failure;

(b) A statement of the facts and circumstances giving
rise to the failure;

(c) A statement of any administrative or other
corrective action ta)cen at the relevant Federal
facility, or a statement of why such measures were
determined to be inappropriate;
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(d) A Gtatement of any additional action taken by or
at the facility to prevent recurrence of the same
type of failure; and

(e) The total dollar amount of the stipulated penalty
assessed for the particular failure.

36.4 Stipulated penalties assessed pursuant to this Section
shall be payable only in the manner and to the extent
expressly provided for in Acts of Congress authorizing
fxinds for, and appropriations to, the DOD. • EPA and the
State agree to share equally any stipulated penalties
paid by the Air Force to the extent permitted by law.

36.5 In no event shall this Section give rise to a stipulated
penalty in excess of the amount set forth in CERCIA
Section 109, 42 U.S.C. 9609. |

j
36.6 This section shall npt affect the Air Force ability to |

obtain an extension of a timetable, deadline or schedule j
pursuant to Section XVI, Extensions, of this Agreement. j

I

36.7 Nothing in this Agreement shall be construed to render
any officer or employee of the Air Force personally 1
liable for the payment of any stipulated penalty assessed
pursuant to this section. |

I
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XXXVII. BXSI CLOSURS

37.1 Closure of Pease APB vlll not affect the Air Force's
obligation to comply with the terms of this Agreement and
specifically to ensure the following:

(a) Continuing rights of access for EPA and the State
in accordance with the terms and conditions of
Section Xf Access;

(b) Availability of a Project Hanager to fulfill the
terms and conditions of this Agreement;

(c) Designation of alternate DRC members as
appropriate for the purposes of implementing
Section XIV, Dispute Resolution; and

(d) Adequate resolution of any other problems
identified by the Project Managers regarding the
effect of base closure on the implementation of
this Agreement.

37.2 Closure of Pease AFB will not constitute a Force Majeure
under Section XVII Force Majeure, nor will it constitute
good cause for extensions under Section XVI Extensions,
unless mutually agreed by the Parties, or decided
pursuant to Section XIV, Dispute Resolution, of this
Agreement.
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XXX7T1Z, XMZKDM2NT OR KODZ7ICRTION 07 AaR£EKBHT

38.1 Except as provided in Sections 7.10 and 8.3, this
Agreement can be amended or modified solely, upon written
consent of the Parties. Such amendments or modifications
shall be signed by the signatories to this Agreement or
their successors or their designees, and shall have as '
the effective date that date on which they are signed by
all Parties. Notice thereof shall be provided by the
last signatory pursuant to Section VIII, Project
Managers.

38.2 The Party initiating the amendment or modification of
this Agreement shall propose in writing the amendment or
modification for distribution and signature of the other
Parties.

38.3 Any amendments or modifications after the effective date
of this Agreement which the Parties mutually agree are
minor changes in this Agreement shall be published in a
local newspaper of general circulation. Any such
amendments or modifications which the parties mutually
agree are significant changes in this Agreement shall be
published in a newspaper and the public shall be given an
opportunity to comment in a manner consistent with
Section XXVI, Public Comment on this Agreement, of this
Agreement. In the event that the Parties cannot mutually
agree, the changes shall be treated as significant
changes.

75



XZZIZ. Z77ZCTZVE DATZ

39.1 This Agreement chell become effective in accordance with
Section XXVI, Public Comment on this Agreement.

39.2 Any timetable and deadlines, schedules, cir PODs required
by this Agreement are effective upon finalization and
incorporation into this Agreement.
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APPZNDZZ Z

SITE LOCATOR TWDRX

SITS WMBER yWS^AgPPSVTftTTQW PIATE wrn^fp
Site 1, landfill a, LF-1 ^
Site 2, Landfill 2, LF-2 T
Site 3, Landfill 3, Lr-3 t
Site 4, Landfill 4, LF-4 7
Site 5, Landfill 5, LT-S ,
Site 6, Landfill 6, LF-S g
Site 7, Fire Department Training Area 1, FDTA-1 2

®r Fire Department Training Area 2, FDTA-2 2
Site 9, Construction Rubble Dump 1, CRD-l ^ 2
Site 10, Leaded Fuel TanJc Sludge Disposal Site, LFTS 2
Site 11, fmS Equipment Cleaning Site, FMS 2
^}^® Munitions Storage Site Solvent Disposal Site, MSA 3
Site 13, Bulk Fuel Storage Area, BFSA 1
Site 14, Fuel Line Spill Site, FLS 2
'^te 15, Industrial Shop/Parking Apron, IS/PA 4

te 16, PCB Spill Site 5
te 17, Construction Rubble Dump 2, CRD-2 6
-te 18, Munitions Residue Burial Site 3

Site 19, Newfields Ditch 4
Site 20, Grafton Ditch g
site 21, Mclntyre Brook 5
Site 22, Suspected Fire Training Area(Bum Area-1), BA-1 3
Site 23, Pauls Brook 3^
Site 24, Peverly Ponds/Brook 2
Site 26, Flagstone Brook 1
Site 31, Building 244 4
Site 32, Building 113 4
Site 33, Building 229 4
Site 34, Building 222 4
^ite 35, Building 226 4
Site 36, Building 119 4
Site 37, Burn Area 2, BA-2 5
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Each undersigned representative of a Party certifies that he/she
is fully authorized to enter into the terms and conditions of
this Agreement and to legally bind such Party to this Agreement.

UNITED STATES AIR FORCE

BY: /2 Qtk
DATseph A. Aheam

ajor General, USAF
Director of Engineering and Services
Headquarters, United States Air Force

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

BY:

[lie Belaga
Regional Administrator

DAl^ 'f
(

STATE or NEW HAMPSHIRE

BY: \ t-l—A tO vl'

BY:

"Robert Varney
Conynissioner, Department of

firoQinentaL^ervicesiSm

John Arnold
Attorney General

DATE

DATE
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APPENDIX T. STTB nyqCRIPTTONS^

Lapdfill 1, LF-l ;>

^ndfill 1, the original base landfill, was operated from 1953 to
ihf approximately eeven acres in sire.The landfill originally received construction rubble and debris
during base construction. Types of materials received durino

operation Included domestic solid waste and shop
wastes wl^ some sporadic disposal of waste oils and solvents
paint strippers, outdated paints, paint thinners, pesticide '
containers, and various empty cans and drums.

Landfill 2. LF-2 2)

Landfill 2 was a minor landfill operated from I960 to 1962. This
acres in size. Typical use of the

i? k5 i involved cutting of long trenches vto a depth of six toeight feet (or to bedrock) and covering disposed material with
fill. Materials received at Landfill 2 were similar to those
reported for Landfill 1.

Landfill 3. LF-3 fsite

report indicated Landfill 3 to be a small
approxim^ely two acres. The site, located southeast
^ and northwest of the bulk fuel storage area, wasoperated from 1962 to 1963 following the closing of Landfill 2.

Mode of operation and materials received were essentially the
same as forLandfill 2. Subsequent field work, i.e., excavation

indicated no evidence of source area.

Landfill 4. LF-4 fsite

Initial investigation report Indicated Landfill 4 was operated
subsequent to ̂ ndfill 3, from 1963 to 1964. However, the
results of aerial photograph review show the landfill was in use
prior to 1960 and at least to 1976. The site is approximately
seven acres in size. Mode of operation and materials received
were essentially the same as for Landfills 2 and 3-

' Information source is CH2M Hill Installation Restoration
Program Records Search Report dated January, 1984 and Roy F.
Weston, Inc. Stage 2 Draft Final Report dated December, 1989.
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landfill 5. -LF-S rsit.A

Landfill 5 was the najor base landfill used from 1964 to 1972 and
1974 to 1975. It is approximately 23 acres In size. Its mode of
operation was cut and fill. Materials received during the
earlier years were similar to Landfills 1 through 4« In
addition, the landfill received an estimated 20,000--gallons of
sludge from the industrial waste treatment plant (Building 226).
An Interim Remedial Measure (IRM) was initiated in the fall of
1989 to excavate, remove, and dispose of buried drums at this
site. Excavation and drum removal work was completed in
December, 1989.

Landfill 6. LF-6 fsite 6)

While in use LF-6 was operated as the main repository for all
base solid waste including construction rubble and domestic
refuse. Some spent thinners and solvents also have been disposed
at this location. Refuse was buried using trench and fill
methods. The landfill was reported to have.^een in operation
between 1972 and 1974. However, a review of historical aerial
photographs showed that the landfill area was cleared in 1952 and
was an active landfill in 1960.

Fire Department Training Area 1. FDTA-1 fsite 7)

This was the original fire department training area and was
operated from 1955 to 1961. Its present state includes a
circular gravel area marked by a large patch of charred sand and
gravel, surrounded by a large cleared area with sparse vegetation
with no indication of oil residues. No evidence of recent use
was found. Waste oils, waste fuels, and spent solvents were
burned at this site, with waste fuels accounting for the bulk of
the material burned. The volume of material burned over the 6-
year life of the training area is estimated to be between 120,000
and 200,000 gallons.

Fire-;Department Training Area 2. FDTA-2 fsite

Use of this fire department training area followed the
discontinued use of the original training area. Operation began
in 1961 and continued through late 1988. Prior to 1975, the site
was similar to Fire Department Training Area 1, with no
improvements except clearing of vegetation and installation of a
gravel bed bum pit area. In 1975, the site was refurbished by
construction of a clay-lined burn area and installation of a
drainage system. However, subsequent subsurface investigations
have not confirmed evidence of a clay liner. From 1961 to 1971,
burning exercises conducted at this fire training area were the
main method of disposal for various Petroleum, Oil and lubricant

1-3
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(POL) wastes generated on base. Products burned included
recovered fuels, waste oils, and spent solvents. Since about
1971, only recovered JP-4 has been used for fire training
exercises at this site. An Interim Penedial Measure (IRM) was
initiated in the fall of 1989 to remove contaminated soil from a
drainage ditch and install, operate, and maintain a pilot
groundwater treatment system.

Construction Rubble Dump 1. CRD-1 fslte 9^

Construction Rubble Dump 1 was operated from the late 1950s until
1989. This site was used primarily for disposal of inert
construction rubble such as concrete, bituminous pavement, tree
stumps, brush, and similar materials. One interviewee stated
that waste solvents containing TCE were disposed of at this site
during 1958 and 1959. The Waste solvent was reportedly disposed
of in 5~gallon cans at a rate of approximately 20-gallons per
month.

Leaded Fuel TanV Sludoe Disposal Site. LFTS fstte 10>

The leaded fuel disposal site was used from the late 50s to 1978
for disposal of sludges cleaned from the Aviation Gasoline
(AVGAS) tan}cs located in the bul)c fuels storage area. Except for
a small area of reduced vegetative cover (approximately 50 square
feet), no evidence of the site's former use was found. The
leaded. AVGAS tan)cs were routinely inspected every three years and
cleaned as necessary until the use of AVGAS was discontinued in
1978. Sludge cleaned from tan)cs consisted of rust, water,
residual fuel sludge, and material from sandblasting tanX
interiors.

Field Maintenance Scuadron fTMS) Equipment Cleaning Site. FMS
fsite 11^

his site was used intermittently prior to 1971 for disposal of
waste solvent used to clean new equipment of their protective
cosmolene coating. Except for a 100—square foot area with sparse
vegetative cover, there is no evidence of the site's former use-

Munitions Storage Site Solvent Disposal Site. MSA fsite 12^

This site was used as a dumping point for small quantities of
waste thinners and solvents used in servicing and maintaining
munitions at Building 46.6. The site was used for an undetermined
number of years prior to 1980. Waste solvents were dumped at an
estimated rate of 6 gallons/year onto the ground surface,
resulting in the elimination of vegetative growth in a lOrfoot
square area.
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Bulk Fuel Stcraoe Area. BFSA (site

The Bulk Fuel Storage Area is the nain fuel storage area at the
base. Minor spills have probably occurred throughout the life of
the facility with only a few major spills having been reported.
In 1963, a ruptured drain line resulted in the loss of thousands
of gallons of fuel from bulk storage Tank 3 into the diked area
surrounding the tank. Most of the spilled fuel was rec'bVercd.
This same tank sxibsequently developed a small pinhole leak in
1980. Some minor fuel loss occurred (estimated at less than
1,000 gallons) before the leak was found and repaired. Also at
the bulk storage area, a corroded vent on the fuel transfer line
at Building 160 resulted in an estimated loss of several thousand
gallons of fuel in 1975.

Fuel Line Spill Site. FIS fslte 14^

In 1959 snow removal equipment ruptured a protruding vent line
from the main underground fuel line, near the northern perimeter
of the aircraft parking apron. This fuel io~ss was estimated to
be at least 10,000 gallons. Most of the fuel either evaporated
or was flushed with water into the storm drainage system.

Industrial Shop/Parkina Aoron. IS/PA fslte 15^

This area contains the flightline shops, hangars, and aircraft
parking apron refueling areas. As a result of initial
investigation work, this site was subdivided into six specific
areas for further investigations. These areas were designated
sites 31, 32, 33, 34, 35, and 36. Description of these sites is
provided further on in this Appendix.

PCS Spill Site fsite 16)

In 1983, a blown transformer at Building 410 resulted in the
release of approximately 35 gallons of transformer oil containing
500,000 ppm PCB. Most of the spill was contained indoors on the
concrete floor, although some oil did reach the ground outside of
the ibuilding. The contaminated soil, as well as the transformer
oil cleanup material were collected in 18 55 gallon drums. The
remaining soil was analyzed and found not to contain residual
PCBs.

Construction Rubble Dump 2. CRD-2 (site 171

Construction Rubble Dump 2 recelvSd construction debris
consisting of asphalt, concrete; and gravel borrow. During the
Stage 2 presurvey site visit, drums were visible in the debris.
No reports of hazardous waste disposal at CRD-2 have been
identified. A review of aerial photographs shows that the area
has been cleared since at least 1952, and CRD-2 probably received
debris from construction of the runway.
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Munitions Residue Burial Site fsite ie>

This site has received the inert residue from deactivated small
arms ammunition, egress items, smoke grenades, and starter
cartridges. Initial investigations found no evidence of
hazardous vaste disposal or contamination.

Nevfields Ditch (nitet 19^

Kevfields Ditch is an intermittent storm vater drainage channel.
It drains the IS/PA (site 15) and eventually runs into the
Piscataqua River. Kevfields Ditch is not known to support a
sport fishery and is not authorized for recreational use.

Grafton Ditch fslte 20>

Grafton Ditch, also referred to as Harveys Creek, receives stoim
drainage from the IS/PA (site 15) and surface runoff from LF-6
(site 6) and CRD-2 (site 17). Although it exhibits perennial
flow, no sport fishing has been documented. Grafton Ditch flows
into Harveys Creek which then flows northward to North Mill Pond
and eventually to the Piscataqua River.

Mclntvre Brook rsite 21>

Mclntyre Brook originates within the IS/PA (site IS) and receives
storm water runoff from the runway, flightline, shop, and parking
apron. Water flowing into Mclntyre Brook passes through an
oil/water separator before flowing off base and into Great Bay.
During dry periods flow is intermittent. Although no biological
data are available, the New Hampshire Fish Division speculates
that Mclntyre Brook may serve as a spawning ground for rainbow
smelt (Rogers, 1989).

Suspected Fire Training Area fBurn Area l^ . BA-1 fsite 22)

Initially, site 22 was designated as "Suspected Fire Training
Area", in later documents the designation was changed to "Burn
Area 1." Burn Area 1 was identified in aerial photographs as an
area of stressed vegetation and stained soil. Historical aerial
photograph review places the period of use between 1960 and 1976.

Pauls Brook fsite 23>

Pauls Brook collects irunoff from BFSA (site 13) and possibly some
runoff from LF-3 (site 3). This brook eventually flows to the
Piscataqua River, after crossing under the Spaulding Turnpike
north of the main entrance to the base. It exhibits perennial
flow and is not known to support a sport fishery.
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Peverlv Ponds/Broolc

Peverly Brook receives surface runoff and potential ground water
discharge from CPI>**X(6ite 8) and then flows to Upper Peverly
Pond. Upper Peverly Pond receives additional rtinoff and
potential groundwater discharge from LF-l (site 1) and FDTA-l
(site 7). The water in upper Peverly Pond drains Into Lower
Peverly Pond and from there to Bass Pond before entering Great
Bay. Both Upper and Lower Peverly Ponds are designated by the
State of New Hampshire as sport fisheries. Pease APB annually
stocks these ponds with rainbow, brook, and brown trout. Bass
Pond, although not a state-designated fishery, does support
recreational fishing activity. In addition to providing a
recreational warm water fishery. Lover Peverly Pond Is also
authorized for swimming.

riaostone Brook fsite 26^

Flagstone Brook receives surface water from-.the north ramp
portion of the parking apron, from FDTA No'V (site 8) via
Pickering Brook and runoff from Landfills 2, 3, 4, 5 and the BFSA
(site 13) before entering Little Bay. Flow in Flagstone Brook is
intermittent in its upper reaches and does not support a sport
fishery. ^

Building 244 fsite 3l>

An Underground Storage Tank (UST) beside Building 244 was used
from 1955 to 1965 to store waste Trichloroethene (TCE) generated
from degreasing aircraft parts. This tank has been suspected as
a contamination source.

Building 113 fsite 3?)

Building 113 is the Munitions Maintenance Squadron (MSS)
building. An underground storage tank adjacent to the building
had been used from 1955 to 1965 to store waste TCE generated from
degreasing aircraft parts. The tank was removed in 1988.

Building 229 fsite 33)

Building 229 was investigated because of possible fuel/oil spills
and reported past TCE use. Waste fuel and oil were pumped from
this building by a large pump located behind the building.

Building 222 fsite 34^

Building 222 is the Jet Engine Test Cell (JETC) . Drainage from
the building went to a swale located southeast of the building (
until the fall of 1989, when it was piped to holding tanks.
Potential contaminants are JP-4 fuel, exhaust residues, and to a
lesser extent, TCE.
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Building 226. fstte

The former Industrial Waste Treatment Plant (IWTP) operated for
at least 10 years (until the 19606) in Building 226. The exact
nature of wastes and treatment processes are not Jcnovn. An
oil/water separator is located west of the building.

Building 119 fsite

Building 119 is the Jet Engine Maintenance building. The drum
storage and oil rac)c are of concern at this site because soil is
visibly stained on the slope behind the drum storage area and
around the oil rac)c. Wastes generated from this building,
including fuel and waste TCE, were disposed at the fire
department training areas in the past. They are currently
contained in drums, stored behind Building 119, and removed by a
contractor.

Bum Area 2. BA-2 ^slte 37>

This area was discovered during the early part of investigative
work conducted between September, 1987 and December, 1989. BA-2
was identified in review of 1960 aerial photographs, which showed
stained soil and about 3.4 acres of cleared land. Initial
investigations of this area were conducted in conjunction with
work done at UTS, site 10. In December of 1989 it was
recommended to treat BA-2 as a separate site.
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APPEKDIX II

TIXETABLE

The follovlng deadlines have been established for the draft
primary documents pursuant to this Agreement.

A. Landfill 5, (site 5);

RI Report 15 Dec 1991
rs Report 15 Mar 1992
Proposed Plan 15 Nov 1992
Record of Decision 1 Oct 1993

Fire Department Training Area 2, (site 8);

RI Report 30 Jul 1992
FS Report " 30 Oct 1992
Proposed Plan 30 Jun 1993
Record of Decision 15 May 1994

C. Jet Engine Test Cell, (site 34) ;

RI Report 15 Jan 1992
FS Report 15 Apr 1992
Proposed Plan 15 Dec 1992
Record of Decision 30 Oct 1993

D. Buildings 113 £ 119, (sites 32 & 36);

RI Report 16 Feb 1992
FS Report 16 May 1992
Proposed Plan 16 Jan 1993
Record of Decision 30 Nov 1993

E. Stage 4 Work Effort, (sites 1,2,4,6,9,10,13,17,
22,31,33,35,37, and ditch sites 19 and 20)

RX/FS Work Plan * 1 Sep 1990
Quality Assurance Project Plan 1 Sep 1990
RI Report ** 1 Feb 1993
FS Report ** 1 May 1993
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APPENDIX II cont.

Proposed Plan •* 3, r>ec
Record of Decision ** 35 kov 1994

conduct additional sampling at site
,l 244), site 33 (Building 229), and site as(Building 226), and conduct a health assessment in

potential health threat posed by
conditions. The Air Force shall submit a

Sampling and Analysis Plan to EPA and the state for
approval prior to the initiation of field work All
analyses and health assessments shall be undertaken in

provisions of this Agreement
(including Section 6.4) and shall be submitted for
Manaoer^° September 1, 1991. The ProjectManagep shall subsequently meet to-discuss and
mutually agree upon appropriate response actions. Anv
disagreement by the Project Managers shall be subiect
to Section XIV, Dispute Resolution. suoiect

** These dates will be adjusted on a day for day basis for

and finalization of the RI/FS Work Planand Quality Assurance Project Plan exceeds the time
period established in Section VII of this Agreement for
review comment and finalization, including any delays
in finalization of the RI/fs Work Plan and QuLity
Assurance Project Plan due to Dispute Resolution
invocation.

No Action Decisions (sites 3,7, and 11)

•  IS Oct 1990Record of Decision 30 Aug 1991

G. scope of Work 30 oct 1990

H. Community Relations Plan 25 Oct 1990
(May be amended at later dates
to address new AOCs, RAs, or OUs)

These Deadlines are based upon the following parameters:

I. In many respects the lAG process is sequential.

th^^dead?? Specifically, as tothe deadlines for the primary documents established in
A through F above, the Air Force must prepare and
transmit documents to the EPA and the state for their
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APPENDIX II cont.

review of the document to Insure consistency with
CERCIA, the NCP, pertinent EPA and State guidance, and
applicable state lav. It is not possible to complete
preparation of subsequent doctinents until this process
is complete for earlier documents.

2. Draft RI report date is predicated on the following
assumptions: a) the apparent acceptance by EPA and the
State of the Site Characterization Stimmary Report (a
secondary document) and b) only single tier sampling
for Ecological Risk Assessment data.

3- Draft ROD date is predicated on the following
assumption: the Proposed Plan, Having been finalized
pursuant to Section VII, will not require a change of
selected remedy as a result of comments received during
the public comment period.

If these parameters are not met with respect to a particular
deadline, the Air Force may seek an extension pursuant to Section
XVI of this Agreement; the appropriateness of any such extension
request shall be determined in accordance with requirements and
procedures set forth in Section XVI.
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Hpdification 1
to

Federal Facilities Agreement, dated April 24, 1991, under
CERCLA Section 120 for Pease Air Force Base

The United States Envirorabental Protection Agency, the United
States Air Force and the State of New Hanpshire, as parties to
the above agreeaent, hereby n^ify the agreeaent as follovs.
These aodifications shall becoae effective in accordance with
Section XXVI of the Agreenent* All other provisions of this
agreeaent continue to reaain effective as of April 24, 1991.

1. Insert a new Section 5.9(A) to read as follovs:

The Air Force conducted a further review of locations
indicated in paragraph 5.9 above and a survey of the
entire Pease AFB, to deteraine if those locations or
other areas should be designated as Areas of Concerns
under this Agreeaent. This review was conducted under
the 1990 Preliminary Assessaeht/Site Inspection (PA/SI)
investigation. The PA portion was performed between
May 30 and June 20, 1990 and the SI portion was
performed from August 1 through 7, 1990. The PA/SI
report was issued in February 1991. In addition to the
PA/SI investigation, property transfer site assessments
were also conducted in connection with property
transfers pursuant to section 34.2 and 10.6 of this
Agreement. As a result of these additional
Investigations, the following "sites" or "areas" have
been added to the Pease IRP:

site 36a Pipeline BreaX 9 Building 119
site 38 Building 120
site 39 Building 227
site 40 Auto Hobby Shop, Building 103
site 4i Golf Course Maintenance Area, Building

399

site 42 Portsmouth Refuse to Energy Plant,
Building 123

site 43 Mclntyre Road Drum Disposal Area
site 44 Paint Can Disposal Area
site 45 Old Jet Engine Test Stand
site 46 Railroad Trades Herbicides
site 47 Golf Course Pesticide Storage and Mixing

Area, Building 398
site 48 EOD Burn Detonation Area :

2. Insert a new Section 5.9(B) to read as follows:

Locations 39, 40, and 44 are designated Areas of
Concerns as defined in Section III, Definitions, within
Pease AFB. These site additions arc based upon the
results of the additional investigations and are added
to this Agreement pursuant to Section 6.6 hereof.



Additionally, the Parties have detezioined that site 14
did not warrant (designation as an Area of Concern under
this Agreeaent and, therefore is deleted from .^e terms
of this Agreement. Since site 13 (BulA Fuel Storage
Area) has been determined to be strictly a petroleum
release, it is excluded from the terms of this
agreement since petroleum releases are exempted from
the jurisdiction of CERCLA. Further: investigation and
remediation at site 13 will be governed by the state of
New Hampshire Department of Environmental Services and
regulations governing release and cleanup of petroleum
products. Locations 12, 16, 18, 3i6a, 38, 41-43, and
45-48 will undergo further review to determine if they
should be designated as additional Areas of Concern.
The brooks and ponds, sites 21, 23-24, and 26, will be
evaluated in conjunction with their respective Zones.
Zones are groupings of sites identified by geographical
proximity, similarity of contamination, etc:. Reference
Appendices I and IX for Zone layouts and site grouping
by Zones.

3. Revise Section 5.10 accordingly:

In line 2 insert 5.9(A), and 5.9(B)" between the
phrase "Section 5.8" and the word "above".

4. Revise Section 14.4 accordingly:

On line 14 change the title of the Air Force
representative oii the Dispute Resolution Committee
(DRC) from "Director, Base closure and Integration
Division, Headquarters, United States Air Force" to
"Director, Air Force Base Disposal Agency".

5. Revise Section 38.3 accordingly:

Insert "A notice of" at the beginning of paragraph
38.3. Insert "A notice of" at the beginning of the
second sentence of paragraph 38.3.

6. Revise Appendix I accordingly:

a. Remove existing page I-l entitled "Site Locator Index"
and insert new page I-l entitled "Installation
Restoration Program Master List of Sites". Remove
"Site Locator Map" and associated plates and replace
with new page I-la, "IRP site and Zone Map".

b. Add the following to the end of the site description
for the Bulk Fuel Storage Area, BFSA (site. 13), page
1-5;



The Bulk ̂ el storage area has been removed from the
jurisdiction of this Agreement. The basis for this

separate from otherZone 1 IRP sites and consists totally of petroleum
product releases which are CERCLA exempt products, it
is noted the site investigation and remediation will be
governed by the state of New Hampshire Department of
Environmental Services and regulations governing the
release and clean up of petroleum products.
Justification for this action is provided in an Air
Force report entitled "Proposal to Remove IRP Site 13
Bulk Fuel storage Area from CERCIA", June 1992, which'
is contained in the public information repository
located on Pease APB. The following is a brief summary
of the report. The overburden hydrogeology for the
BFSA shows that there, is a groundvater divide in the
center of the BFSA. The water originating from LF-5
and the Paint Can Disposal Area (PCDA) does not flow
into the BFSA due to this divide, thus making the BFSA
distinct from its adjacent sites. The bedrock
hydrogeolo^ for the BFSA indicates that the site is
also separate from LF-5 and the PCDA. The source areas
at the BFSA are coincident with the above ground tanks
and.areas around the fill stands at the BFSA. The
groundwater contamination distribution in Zone i,
focusing on the LF-S and BFSA wells, indicates a
distinct boundary between the different types of
contamination at these sites.

c. Add the following to the end of the site description
for Fuel Line Spill Site, FLS (site 14), page i-5;

This site was further evaluated under the 1990 PA/SI
investigation. In this investigation it was determined
that the only fuel line component in the area that
could have caused the spill was a low point drain (LPD-
3) located in the corner of the intersection of Apron A
and Taxiway D. The 1990 PA interviews confirmed that
the break occurred in winter and snow removal eguipment
and water flushing was used,to divert the majority of
the spilled fuel into the storm drain. The storm
drainage plans were reviewed for this portion of the
drainage system and it was determined that the majority
of the spilled fuel was most likely discharged to the
storm drain through the catch basin immediately
adjacent to the low-point drain. Overburden monitor
well 544, installed during the .Stage 2 work effort, is
located within 50 feet of the low-point drain. No
organic vapors were detected in the soils,or water
during drilling. Well 544 was sampled twice during
the Stags 2 work effort with no fuel related compounds
being detected during either sampling round. The facts



compiled during the 1990 PA/SI investigation showed
that inaediate action vas taken at .the tine of the
spill; the presence of snow and frozen soil is believed
to have limited the amount of fuel infiltrating into
the ground; no evidence of fuel contamination vas
detected in groundwater from well 544, and the spill
was a one-tire incident that occ\irred over 30 years
ago. Therefore, the Parties concluded that Site 14 did
not warrant designation as an AOC under/the Pease FFA.

d. Add the following new site descriptions to the end of
Appendix 1;

Pipeline Break at Building 119 fsite

Building 119 vas the Jet Engine Maintenance Building.
Wastevater from the floor drainage system was conveyed
from: a sump in building 119 through a burled, pipeline
to the Industrial Waste Treatment Plant (IWTP) at
Building 226. During the period 1981 to 1982 a
construction contractor was in the process of
converting buried hot water heat lines to above ground
lines. While excavating the heat line to the northwest
of Building 119, the backhoe ruptured a 6-inch diameter
force main that carried the wastevater from Building
119 to the IWTP. As a result of the force- main
rupture, an estimated S,000 to 10,000 gallons of
untreated wastevater drained into the excavation.

Building 120 fsite 38^

Building 120 was the general repair shop and is located
northwest of Building 119 along Dover Avenue. Stained
soils outside the paint room were identified during the
IRP Phase I record search indicating a spill of unknown
origin or date.

Building 227 fsite 391

Building 227 houses the largest hanger on Pease AFB and
served as a major industrial maintenance area for
aircraft. TCE was reported as the common solvent used
at Building 227 during the late 1950s and 1960s.
Activities within Building 227 most likely resulted in
releases of petroleum and solvent products to the
environment. Release pathways would have been spills
on floors, spills outside the building, leaks from
underground tanks, and discharges to the building
drainage system, site 39 is made up of Building 227
and the surrounding parking apron area and consists of
approximately 11 acres.



Auto Hobby Shop. Building 103 rsitP aq)

The Auto Hobby Shop was built between 1956 and i960 and
has since been used continuously for light maintenance
and repair of privately owned vehicles belonging to Air
Force personnel. Operations at the facility were
performed in a self-service format under the control of
a full-time on-site supervisor. Specific operations
performed at this site were oil changes, tune ups,
light engine repair, exhaust system repair, vehicle
washing, and auto body vorJc and painting. Several
types of liquid wastes were generated by the shop,
including waste oil, solvents, and washdown from a
washing bay used for painting and washing vehicles.

Golf Course Maintenance Area. Bulldlno 399

The golf course maintenance facility was constructed
about 1981. Operations performed at the maintenance
facility include oil changes general repair of golf
carts, sprayers, and maintenance equipment. A number
of petroleum products, paints, thinners, and other
liquids were stored at the facility. Waste oil from
equipment oil changes was reportedly collected in 5-
gallon containers and periodically emptied in the Auto
Hobby Shop Oil Storage Bowser.

Portsmouth Refuse to Energy fRTE^ Plant. Building
(site A2)

The RTE Plant was constructed in 1981 by the City of
Portsmouth on approximately four acres of land located
on Pease AFB. The facility is located along the south
side of Exeter Street. The building houses the refuse
incinerators and ancillary equipment, as well as a
control room and offices. The RTE Plant operated from
July 1982 until April 1987. Refuse from the City of
Portsmouth, Pease AFB, Portsmouth Naval Shipyard, and
several other communities, and companies located in the
greater Portsmouth area and southern Maine was burned
at the RTE Plant. Heat from the incinerators was used
to generate steam for the base's heating system.

McTntvre Road Drum Disposal Area fsite

This site was initially identified during the Stage 2
IRP investigations. A cluster of drums was observed at
the land surface that appeared to be unrelated to any
)cnovn IRP area. Information inquiries during Stage 2
did not provide any additional information regarding
the history of this site. However, a few possible
sources of the drums were suspected: drums may have



contained leaded fuel tank sludge representing the
southwestern: border of the LFTS area, the drums may
have been related to a 0.25 mile recreation vehicle
racetrack located in the general area during the 1960s
or drums nay have been moved to the site from another '
area. The area of this site is approximately 250 feet
long and 50 feet vide. The visible drums were
generally rusted, unmarked, and generally dented and
lying on their side. An intensive test pitting
operation ii^as conducted at this site in the fall of

Results of the action shoved that no drums were
actually burled at this location.

Paint Can Disposal Area rsite 4^)

This location was initially identified during several
intex-vievs with Air Force personnel during the 1990
PA/SI investigation. It is located between the access
road that starts behind the Civil Engineering (CE)
complex and the main road to LF-Si These-dirt roads
join near the extreme southern end of LP-5. The road
from the CE complex was used over a 30-year period to
provide access for storage and disposal of drums
containing paint and paint residues by both Air Force
and contractor painters, additionally, it was reported
that CE also used this area to stage and store curbing
and other roadway maintenance materials. Also, it was
reported that the area at or near the junction of the
two acciess roads was a common location for the burial
of waste floe generated at the IWTP (Building 226) .
Since this area received relatively casual use for many
years, there is poor correlation between interviews
concerning the years of operation and type, character,
and volume of waste material that may have been
disposed at this site.

Old Jet Engine Test Stand fsite 451

The old jet engine test stand (OJETS) is located
approximately 1,000 feet from the southwestern edge of .
the runway adjacent to the golf course maintenance shed
area. The test stand was constructed in approximately
1958 and consisted of a partially enclosed engine test
stand (roof and sidewalls) and an engine control room
structure. The engine exhaust was directed out of the
northern end of the containment structure, as evidenced
by exhaust residue on the ground visible in aerial
photographs from i960 through 1965. This exhaust area
appears to be unpaved in these early photographs, but
is currently asphalt covered except for a rock-filled
crib immediately north of the test stand. According to
interview sources, the test stand received heavy use,



particularly in the inid-1960s, when the Baxinuia number
of aircraft (B*47s) were assigned to Pease AFB. Use of
this facility was discontinued in the »id-l970s.

Railroad Tracks Herbicides fslte 46<

Herbicides were historically used along Pease AFB
railroad lines to control unwanted vegetation growth
during the summer months. According to the base
entomologist, tJreabor was the prima^ herbicide used
along the railroad lines on base. Ureabor is a
commercial product manufactured by Occidental Chemical
Company. Zt contains eibout 66.5 percent, sodium
metaborate tetrahydrate as an active ingredient
(granular form), idiich acts as a soil sterilant.
Typical mixture rates of Ureabor are. on the order of
one 100-pound bag per 100 to ;l20 gallons of water. If
applied properly in this concentration, vegetative
regrovth would be effectively controlled for about 2
years.

Golf Course Pesticide Storage and Mixing Area. Blda 398
fsite 47^

The pesticide storage and mixing area fefers to a small
(approximately 0.5 acre) area located near. Building
398, about 1000 feet south of the golf course
clubhouse. Building 398 is a pumphouse adjacent to a
shallow dug veil, no longer in use, that formerly
served the clubhouse. It was; reported by several
civilian employees of Pease AFB that this area was
formerly used for mixing and storing pesticides used on
the golf course. It was ftirther suggested that this
location was chosen due to the proximity of the well
(about 150 feet) as a water source. Reportedly,
personnel mixed pesticides, fertilizers, and topsoil in
this area for use at the golf course in the 1960s. No
visible evidence of residual environmental
contamination associated with past: activities was found
during a field reconnaissance survey conducted in 1990.
The area was largely covered with healthy vegetation,
with no indication of surface staining or stressed
vegetation.

Explosive Ordnance Disposal fEODl Burn Detonation Area
^site AB)

This site is located to the southwest of the base
proper near the Weapons Storage Area'. Activities
within this site included excavating trenches for
burning or detonating unusable ordnance. The EOp range
was established during initial base construction and



was active \intil September 1990. Information on this
site was obtained from several interviews with base
personnel, particularly Civil Engineering personnel.
The EOD range was the subject of a separate closure
plan conducted by the Air Force. The £00 range closure
plan was completed in early September 1990 by a task
force from Hill Air Force Base and has been certified
clear of any residual ordnance. The closure work
included an ordnance sweep and fragmentation search to
ensure that no unexploded ordnance remained.
Soil was sifted to remove fragmentation particles from
the EOD range, burn, and burial pit areas. No site
stirvey was conducted as part of early XPJP
investigations and the 1990 PA/SI due to restricted
access at the time. It is known that initial burn pits
were excavated around 1958 to 1960> and three to four
major huxn piits were excavated for. the Munitions
Maintenance Squadron (MMS) over the past 30 years.
Ordnance was either detonated or burned after being
placed in the pits under the supervision of the MMS
group.

7- Revise Appendix II as follows:

a- In Section IIA, change the Record of Decision date to
"15 May 1993". In Section IIB, change the Record of
Decision date to "15 Oct 1993". In Section IIC, change
the Proposed Plan date to "31 Dec 1992" and the Record
of Decision date to "15 Jun 1993". In Section IID,
change the Proposed Plan date to "31 Dec 1992" and the
Record of Decision date to "15 Jun 1993".

b. Add the following language between Sections IID and
Section HE:

The documents for the sites contained in Sections
IIA-^IID above will focused on site specific actions
(such as source control, source elimination, or
containment of groundwater) . The general groundwater
issues and overall contamination issues, (e.g.,
overlapping plumes), will be addressed in the IRP Zone
documents detailed in Section HE below.

c. Make the following changes to Section IIE:

(1) Delete the following items from Section IIE on page
II-l.

"RI Report ** 1 Feb 1993"
"FS Report 1 hay 1993"
"Proposed Plan ** 31 Dec 1993"
"Rod of Decision ** 15 Nov 1994"



(2) Delete the second asterisk footnote from Section
HE on page II-2.

(3) Insert the following to Section HE after "Quality
Assurance Project Plan 1 Sep 1990" on page Ilrl;

The Stage 4 work effort has been divided into IRP
Zones, refer to page I-la of Appendix I for location
nap. Listed below are the deadlines for the draft
prifiiary documents for each of ̂ e Zones. Also included
are the individual IRP sites that make up each Zone.**

zone 1 (sites 2,3,4,5,13,23,26> and 44)

Rl Report
FS Report
Proposed Plan
Record of Decision

27 Apr 1993
29 Sep 1993
12 Jan 1994

14 Jun 1994

Zone 2 (sites 1,7,10,16,22,24,37, and 43)

RI Report
FS Report
Proposed Plan
Record of Decision

18 May 1993
20 Oct 1993

10 Feb 1994

12 Jul 1994

Zone 3  (sites 19,21,31,32,33,34,35,36,36a,
38,39,42, and 15)

RI Repoirt

FS Report
Proposed Plan
Record of Decision

Zone 4 (sites 6,17,20, and 40)

RI Report
FS Report
Proposed Flan

■  Record of Decision

Zone 5 (sites 8,9, and 11)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 6 (sites 12,18, and 48)

Zone 7 (sites 41,45, and 47)

6 Apr 1993
8 Sep 1993
7 Jan 1994

7 Jun 1994

2 Mar 1993

4 Aug 1993
18 Nov 1993
19 Apr 1994

9 Feb 1993
1.4 Jul 199 3
26 Oct 1993
29 Mar 1994



Work at Zones 6 and 7 is being conducted to
determine if sites within Zones should be
designated AOCs, reference Section V, Paragraph
5.9b. Deadlines are not applicable for these two
Zones as no primary documents are required at this
time.

Zone 8 (site 24)

Zone e is where sampling is targeted to evaluate
impact from adjacent sites on the Peverly Brook
and Pond Waterway system. Deadlines are not
applicable.

(4) Add the following to the end of the first asterisk
footnote on page II-2.

Note: Health Assessment Report was completed and
submitted by September 1 1991 arid rip concerns relative
to the scope of the Health Assessment Report was
identified at these three sites.

(5) Add the following second asterisk footnote after
the first asterisk foot note on page II-2:

** Adjustments in Zone boundaries, as warranted by
field data or other relevant information, may be .
made by agreement of the Project Managers without
amendment to this agreement.

d. Make the following changes to Section IIF:

(1) Delete the following item from Section IIF on page
II-2:

"Record of Decision 30 Aug 1991" on page II-2.

(2) Insert the following to Section IIF after "Proposed
Plan 15 Oct 1990" on page II-2:

These three sites are now Included in their appropriate
Zone reports.

V
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The undersigned representative of each Party hereby
agr^e to the foregoing modification to the above
Agreement, and Certify that he/she is fully authorized
to do iso and to legally bind such Party.

CFKITEb STATES AIR FORCE

W-
Davxd M. Cannan, Colonel, USAF
Director, Air Force Base Disposal
Agency

DATE )

UKITED STATES ENVIRONMENTAL PROTECTION AGENCY

BY;  ̂cy^X.
Paul G. Keou<

Acting Regional Administrator
DATE

STAT

BY

ATB-OF NEW HAMPSHIRE

Robert Varney
Commissioner, Departm<
Environmental Services

Jeffrfeyl'p. ^ward
Attoimey General

DATE

?/?■?
DATE

11



APPEKDIZ Z

IHSTALLATZON RESTORATXOK PROGIU^
MASTER LIST OF SITES .

2QNE DESCRIPTION

1 2 LANDFILL 1
. 2 1 LANDFILL 2
3 1 AREA 3
4 1 LANDFILL 4
5 1 LANDFILL 5

6 4 LANDFILL 6
7 2 FIRE DEPARTMENT TRAINING AREA 1
8 5 FIRE DEPARTMENT TRAINING AREA 2
9 5 CONSTRUCTION RUBBLE DUMP 1
10 2 LEADED.FUEL TANK SLUDGE DISPOSAL SITE
11 5 FIELD MAINTENANCE SQUADRON CLEANING SITE
12 6 MUNITIONS MAINTENANCE AREA
13 1 BULK FU^ STORAGE AREA
14 FLIGHTLINE SPILL SITE
15 INDUSTRIAL SHOP/PARKING APRON
16 2 BUILDING 410 PCB SPILL SITE
17 4 CONSTRUCTION RUBBLE DUMP 2
18 6 MUNITIONS RESIDUAL BURIAL AREA
••.9

.'o
3 NEWFIELDS DITCH

4 GRAFTON DITCH
21 3 MCINTYRE BROOK
22 2 BURN AREA 1
23 1 PAUL'S BROOK

24 8 PEVERLY BROOK AND POND WATERWAY
25, 27 TO 30 NOT USED
26 1 FLAGSTONE BROOK
31 3 BUILDING 244

32 3 BUILDING 113

33 3 BUILDING 229

34 3 BUILDING 222

35 3 BUILDING 226

36 3 BUILDING 119

37 2 BURN AREA 2

38 3 BUILDING 120

39 3 BUILDING 227
40 4 AUTO HOBBY SHOP

41 7 GOLF COURSE MAINTENANCE AREA
42 3 REFUSE TO ENERGY PLANT .

43 2 MCINTYRE ROAD DRUM DISPOSAL AREA

44 1 PAINT CAN DISPOSAL AREA

45 7 OLD JET ENGINE TEST STAND

46 RAILROAD TRACK HERBICIDE AREA

47 7 GOLF COURSE PESTICIDE MIXING/STORAGE AREA
48 6 EOD DETONATION AREA .

i-i

12
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Pease AFB Federal Faclllcles Agrees

Hodlflcacioo 1

lopleaenCatlon Package



DEPi^TMENT OF THE AIR FORGE
air PORCB babe DlflPOSXt AGENCY

^  OPERATING LOCATION APEABB AIR HATIONAL GUARD BASE, HEW HAMPSHIRE 03801-0157

SUBJECT: P^se Air Force Base Federal Facilities Agreement
Modification. 1,: Implementation Package.

1.

2.

Kodification 1 to the Pease Air Force Base FederalFacilities Agreenent (FFA), nake the follpying substitutiohl:
a- Section 5, Finding of Fact

attached revisedpage 12 and new pages I2a and I2b,

b. Section 14, Dispute Resolution

Insert the attached revised
page.

c. Section 38, Amendment or Modification of Agreement

Insert the attached revised

d- Appendix I, site Descriptions

Remove existing page l-i and associated maps and
plates. Insert revised page I-i and new map, page
' ̂ Remove fisting page 1-5. Insert revised page1-5 and new page I-5a. Add new. pages 1-9 through 1-12.

e. Appendix II, Timetables

Remove existing Appendix li in its entirety (pages II-l

through II~3) * Insert revised Appendix II (pages II-l

PPA 1391 and Modification 1 to the
.. ® Pease Administrative Record andlocated at Building 43, Pease Air

National Guard Base, NH.



* site 15 was further divided into the following sites

site 31
site 32
site 33

site 34
site 35

site 36

Building 244
Building 113
Building 229
Building; 22:2
Building 226
Building 119

There are no locations nu&bers 25 or 27-30

5.9 Locations 1-11, 13, 15, 17, 19-20, 22, and 31-37, are
Areas of Concern as definedi in Section III,
Definitions, within Pease AFB. The Air Force will be
conducting a further review of locations 12, 14, 16,
18, 21, 23-24, and 26, and a survey of the entire Pease
AFB, to deteziDine if these or other areas should be
designated as additional Areas of concern which require
remedial wor)c under this agreement. Key Areas of
Concerns may be added to this agreement pursuant to
Section 6.6 hereof.

5.9 (A) The Air Force conducted a further review of locations
indicated in paragraph 5.9 above and a survey of the
entire Pease AFB, to determine if those locations or
other areas should be designated as Areas of Concerns
under this Agreement. This review was conducted under
the 1990 Preliminary Assessment/Site Inspection (PA/SI)
investigation. The PA portion was performed between
May 30 and June 20, 1990 and the SI portion was
performed from August 1 through 7, 1990v The PA/SI
report was issued in February 1991. In addition to the
PA/SI investigation, property transfer site assessments
were also conducted in connection with property
transfers pursuant to section 34.2 and 10.8 of this
Agreement. As a result of these additional
investigations, the following "sites" or "areas" have
been added to the Pease IRP:

site

site

site

site

site

36a

38

39

40

41

site 42

site 43

site 44

site 45

Pipeline Break € Building 119
Building 120
Building 227
Auto Hobby Shop# Building 103
Golf Course Maintenance Area, Building
399

Portsmouth Refuse to Energy Plant,
Building 123
Kclntyre Road Drum Disposal Area
Paint Can Disposal Area
Old Jet Engine Test Stand

MOO 1, Dec 1992 12



site 4 6 Railroad Tracks Hierbicides
site 47 Golf Course Pesticide Storage and Mixing

Area, Building 398
site 48 EOD Burn Detonation Area

5,9 (B) Tocations 39, 40^ and 44 are designated Areas of
Conceirns as defined in Section JII, Definitions, vithin
Pease AFB. These site additions are ̂ sed upon the
results of the additional investigations and are added
to this Agreement pursuant to Section 6.6 hereof.
Additionally, the Parties have detensined that site 14
did not warrant designation as an Area of Concern under
this Agreement and, therefore is deleted from the terms
of this Agreement. Since site 13 (Bulk Fuel Storage
Area) has been determined to be strictly a petroleum
release, it is excluded from the terms of this
agreement since petroleum releases are exempted from
the jurisdiction of CERCLA. Further investigation and
remediation at site 13 will be governed by the State of
New Hampshire Department of Environmental Services and
regulations governing release and cleanup of petroleum
products. Locations 12, 16, 18; 36a, 38, 41-43, and
45-48 will undergo further review to determine if they
should be designated as additional Areas of Concern.
The brooks and ponds, sites 21, 23-24, and 26, will be
evaluated in conjunction with their respective Zones,
Zones arc groupings of sites identified by geographical
proximity, similarity of contamination, etc. Reference
Appendices I and II for Zone layouts and site grouping
by Zones.

5.10 Appendix I of this Agreement includes a map and brief
description pf each location referred to in sections
5.8 and 5.9(A) and 5.9(B) abpve.

5.11 The Air Force is the authorized delegate of the
President under E.G. 12580 for receipt of notification
of ARARs required by CERCLA Section 121(dj(2)(A)
(ii), 42 UiS.C. sec. 9621(d) (2) (A) (ii).

5.12 The authority of the Air Force to exercise the
delegated removal authority of the President pursuant
to CERCLA Section 104, 42 U.S.c. Sec. 9604, is not
altered by this Agreement.

5.13 The actions to: be taken pursuant to this Agreement are
reasonable and necessary to protect public health,
welfare or the environment.

MOD 1, Dec 1992 12a



5.14 For the purposes of this A^ednent, the foregoing
constitutes a suioaary of the findings upon which this
Agreement is based. None of the facts related herein
shall be considered admissions by any party, this
Section V contains findings of Fact, determined solely
by the Parties: and shall hbt be used by any
person related or unrelated to this Agreement for
purposes o^er than determining the basis and enforcing
terms, of this Agreement.

MOD 1, Dec 1992 12b



Xiy DISPUTE RESOLUTION

14.1 Except as specifically set forth elsewhere in this
Agreenent, if a dispute arises under this agreeaent, the
procedures of this Section shall apply. All Parties to
thiai Agfeeaent S4iall mahe reasonable efforts to inforaallv
resolve disputes at the Project Manager or iaaediate •
supervisor level, if resolution cannot be achieved
inforaally, the procedures of this Section shall be
raplenented to resolve a dispute.

14.2 Within thirty (30) days after: (l) the issuance of a draft
final primary document pursuant to Section Vli, Consultation
with EPA and the State, or (2) any action which leads to or
generates a disj^te, the disputing Parties shall submit to
the other Parties a written statement of dispute setting
forth the nature of the dispute, the work affected by the
dispute, the disputing Party's position with respect to the
dispute and technical, legal, or factual information the
disputing Party is relying upon to support its position.

Prior to any Party's issuance of a written statement of
dispute, the disputing Party shall engage the other Parties
in informal dispute resolution between the Project Managers
and/or their immediate supervisors. During this informal
dispute resolution period, the Parties shall meet as
many times as are necessary to discuss and attempt
resolution of the dispute.

14.4 The Dispute Resolution Committee (DRC) will serve as a
forum for resolution of disputes for which agreement has not
been reached through informal dispute resolution. The
Parties shall each designate one individual and an alternate
to serve on the DRC. The individuals designated to serve on
the DRC shall be employed at the policy level (Senior
Executive Service Air Force (SES or equivalent]) or be
delegated the authority to participate on the DRC for the
purposes of dispute resolution under this Agreement. The
EPA representative on the DRC is the Waste Management
Division Director of EPA's Region I (EPA Division Director).
The State representative on the DRC is the Director,
Division of Waste Management, DES, of his/her designated
representative. The Air Force representative on the DRC is
the Director, Air Force Base Disposal Agency. Written
notice of any delegation of authority from the Party's
designated representative on the DRC shall be provided to
all other Parties pursuant to the procedures of Section
VIII, Project Managers.

MOD 1, Dec 1992 • 36



ZXX7XZZ. MXmHZXrS or HODZRICATZOV of AGR££3f£HT

38.1 Except as provided in Section 7.10 and 8.3, this ;
Agreeoient can be amended of modified solely upon
%n:itteh consent of the Parties. Such amendments or
modifications shall be si^^ by the signatories to
this agreement or their successors: or their designees,
and shall have as the effective date that date on which
they are signed by all Parties. Kotice thereof shall
be provided by the last signatory pursuant to Section
VZXZ. Project Managers.

38.2 The party initiating the amendment or modification of
this Agreement shall propose in writing the amendment
or modification for distribution and signature of the
other Parties.

38.3 A notice of any amendments or modifications after the
effective date of this Agreement which the Parties
mutually agree are minor changes in this Agreement
shall be published in a Ipcal newspaper of general
circulation.- A. notice of any such amendments or
modifications which the. Parties mutually a^ee are
significant changes in this Agreement shall be
published in a newspaper and the public shall be given
an opportunity to comment in a manner cQxlsistent with
Section XXVZ, Public Comment on this Agreement, of ijiis
Agreement. Zn the event that the. Paz:;ties cannot
mutually .agree, the changes shall be treated as
significant chemges.

75
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BuDc Fuf^ Storage Area. BFSA 13)

The BuDc Fuel Storage Area is the main fuel storage area at the
base. Minor spills have probably occurred throughout the life of
the facility With only a few najor spills having been reported.
In 1963, a ruptured drain line resulted in the loss of ̂ pusands
of gallons of fuel from the buDc storage Tanh 3 into the dike
area surrounding the tank. Host of the spilled fuel vas
recovered. This same tank subsequently developed a small pinhole
leak in 1980. Some minor fuel loss occurred (estimated at less
than 1,000 gallons) before the leak vas found and repaired. Also
at the bulk storage area, a corroded vent on the fuel transfer
line at Building 160 resulted in an estimated loss of several
thousand gallons of fuel in 1975.

The Bulk Fuel Storage area has been removed from the jurisdiction
of this Agreement. The basis for this action is the fact that
the BFSA is separate from other Zone 1 XRP sites and consists
totally of petroleum product releases i^ich are CERCIA exempt
products. It is noted the site investigation and remediation
will be governed by the State of New Hampshire Department of
Environment! Services and reflations governing the release and
clean up of petroleum products. Justification for this action is
provided in an Air Force report titled "Proposal to Remove IRp
site 13, Bulk Fuel Storage Area from CERCLA", June 1992, which is
contained in the public information repository located on Pease
AFB. The following is a brief summary of the report. The
overburden hydrogeology for the BFSA shows that there is a
groundwater divide in the center of the BFSA. The water
originating from LF-5 and the Paint Can Disposal Area (PCpA) do
not flow into the BFSA due to this divide, thus making the BFSA
distinct from its adjacent sites. The bedrock hydrogeology for
the BFSA indicates that the site is also separate from LF-5 and
the PCDA. The source areas at the BFSA are coincident with the
ahove ground tanks and areas around the fill stands at the BFSA.
The groundwater contamination distribution in Zone 1, focusing on
the U'-S and BFSA wells, indicates a distinct boundary between
the different types of contamination at these sites.

Fuel Line Spill Site. FLS (site 14)

In 1959 snow removal equipment ruptured a protruding vent line
from the main underground fuel line, near the northern perimeter
of the aircraft parking apron. This fuel loss, was estimated to
be at least 10,000 gallons. Most of the fuel either evaporated
or vas flushed with water into the storm drainage system.

This site was further evaluated under the 1990 PA/SI
investigation. In this investigation it was determined that the
only fuel line component in the area that could have caused the
spill was a low point drain (LPD-3) located in the corner of the
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1-K^ k" Taxiway D. The 1990 PA interviews
2  occurred in winter and snow renovile^lpment and water flushing was used to.divert the oajoritv of

po spilled fuel into the stem drain. The storm drainage pla^^
Vere reviewed for this portion of the drainage system and it Was
detopined that the majority of the spilled fuel was most likelv

drain through the catch basin immediatelypjacpt tp the low-point drain. Overburden monitor well 544
insplled during the Stage 2 work effort, is located within so
fpt of, the low-point drain. No organic vapors w^e deleted in
tte. soils or water during drilling. Well 544 was sampled twice

2 work effort with no/fuel related compounds -
ping dpected during either sampling round. The facts comniled
durip, the 1990 PA/SI investigation showed that immediate action
wp taken p pe time of the spill; the presence of snow and
ppen soil which is believed to have limited the anotint of fuel
infippting into the ground; no evidence of fuel contamination
was dpected in grpundwater from well 544; and the spill was a
onetime incidpt that occurred over 30 years ago. Therefore, the

2  that Site 14 did not warrant designation as anAOC under the Pease FFA.

Industrial Shop/Parklno Apron. IS/PA Ysite 15^

This area contains the Flightline shops, hangers, and aircraft
parking apron refueling areas. As a result of initial
investigation work, this site was suWivided into six specific
areas for further investigations. These areas were deslonated

32, 33, 34, 35, and 36. Description of these sites is
provided further on in this appendix.

PCB Spill Site rsitP ifi>

In 1983, a blown transformer at .Building 410 resulted in the
release of approximately 3 5 gallons of transformer oil containina
500,000 ppm PCB. Most of the spill was contained indoors on the
concrete floor, although some oil did reach the ground outside of
the building. The contaminated soil, as well as the transformer
oil cleanup material were collected in 18 55 gallon drums. The
remaining soil was analyzed and found not to contain residual
PCBs.

Construction Rubble bump 2. CRD-2 fsltP M]

Construction Rubble Dump 2, received construction debris
consisting of asphalt, concrete, and gravel borrow. During the
Stage; 2 presurvey site visit, drums were visible in the debris.
No reports of hazardous waste disposal at CRD-2 have been
identified. A review of aerial photographs shows that the area
has been cleared since at least 1952, and CRD:-2 probably received
debris from construction of the runway.
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Pipeline Break at: Building 119 fslfce 36a)

Building 119 was the Jet Engine Maintenance Building. Vastewater
from the floor drainage system was conveyed from a sump in
building 119 through a buried pipeline to the Industrial Waste
Treatment Plant (IWTP) at Building 226. During the period 1981
to 1982 a constinjction contractor was in the process of
converting, buried hot water heat lines to above ground lines.
While excavaiting the heat line to the northwest of Building 119,
the backhoe ruptured a 6-inch diameter force main that carried
the wasteirater from Building 119 to the IWTP. As a result of the
force main, rupture, an estimated 5,000 to 10,000 gallons of
untreated vastewater drained into the excavation.

Building 120 fsite 38^

Building 120 was the general repair shop and is located northwest
of Building 119 along Dover Avenue. Stained soils outside the
paint room were identified dxiring the IRP Phase X record search
indicating a spill of unknown origin or date.

Building 227 fsite 39^

Building 227 houses the largest hanger on Pease APE and served as
a major industrial maintenance area for aircraft. TCE was
reported as the common solvent used at Building 227 during the
late 1950s and 1960s. Activities within Building 227 most likely
resulted in releases of petroleum and solvent products to the
environment. Release pathways would have been spills, on floors,
spills outside the building, leaks from underground tanks, and
discharges to the building drainage system. Site 39 is made up
of Building 227 and the surrounding parking apron area and
consists of approximately 11 acres.

Auto Hobby Shop. Building 103 fsite 40^

The Auto Bobby Shop was built between 1956 and 1960 and has since
been used continuously for light maintenance and repair of
privately owned vehicles belonging to Air Force personnel.
Operations at the facility were performed in a self-service
format under the control of a full-time on-site supervisor.
Specific operations performed at this site were oil changes, tune
ups, light engine repair, exhaust system repair, vehicle washing,
and auto body work and painting. Several types pf liquid wastes,
were generated by the shop, including waste oil, solvents, and
washdovn from a washing bay used for painting and washing
vehicles.

Golf Course Maintenance Area. Building 399 fsite 41V

The golf course maintenance facility was constructed about 1981.
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Operations performed at the maintenance facility include oil

changes and general repair of golf carts^ sprayers, and
maintenance egulpfflent. A number of petroleum products, paints,
thinners, and other liquids were stored at the facility. Waste
oil from equipment oil changes Was reportedly collected in 5-
gallon containers and periodically emptied iri the Auto Hobby shop
Oil storage Bovser.

Pprtsmouth Refuse to Energy fRTEl Plant. Bulldtng 123 rslte

The RTE Plant was constructed in 1981 by the City of Portsmouth
on approximately four acres of land located on Pease AFB. ihe
facility is located along the south side of Exeter Street. The
building houses the refuse incinerators and ancillary equipment,
as. veil as a control room and offices. The RTE Plant operated
from July 1982 until April 1987. Refuse from the City of
Portsmouth, Pease AFB, Portsmouth Kaval Shipyard, and several
other communities, and.companies located in the greater
Portsmouth area and southern Maine was burned at the.RTE Plant.
Heat from Uie incinerators was used to generate stei^m for the
base's heating system-

Mclntvre Road Drum Disposal Area fsite 43^

This site was initially identified during the Stage 2 IRP
investigations. A cluster of drums was observed at the land
surface that appeared to be unrelated to any }cnown IRP area.
Information inquiries during Stage 2 did not provide any
additional information regarding the history of this site.
However, a fev possible sources of the drums were suspected:
drums may have contained leaded fuel tank sludge representing the
southwestern border of the LFTS area, the drums may have been
related to a 0.25 mile recreation Vehicle racetrack located in
the general area during the 1960s, or drums may have been moved
to the site another area. The area of this site is approximately
250 feet long arid 50 feet wide. The visible drums were: generally
rusted, urunarked> and generally dented and lying on their side.
An intensive test pitting operation was conducted at this site in
the fall of 1991- Results of the 'action showed that no drums
were actually buried at this location.

Paint Can Disposal Area fsite 44i

This location was initially identified during several interviews
with Air: Force personnel during the 1990 PA/SI investigation. It
is located between; the access road that starts behind the Civil
Engineering (CE) complex and the main road to tF-S. These dirt,
roads join near the extreme southern end of LF-5. the road from
the CE complex was used over a jp^year period to provide access
for storage and disposal of drums containing paint and paint
residues by both Air Force and contractor painters, additionally,
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it was reported that CE also used this area to stage and .store
curbing and other roadway maintenance materials. Also, it was
reported that the area at or near , the junction of the two access
roads vas a cominon location for the burial of waste floe
generated at the IWTP (Building 226}. Since this area received
relatively casual use for many years, there is poor correlation
between interviews concerning the years of operation and type,
character, and volume of waste material that may have been
disposed at this site.

Old Jet Engine Test Stand fslte 45^

The old ;jet engine test stand (GJCTS) is located approximately
1,000 feet from the southwestern edge of the runway adjacent to
the golf course maintenance shed area. The test stand was
constructed in approximately 1958 and consisted of a partially
enclosed engine test stand (roof and sidevalls) and an engine
control room structure. The engine exhaust vas directed out of
the northern end of the containment structure, as evidenced by
exhaust residue on the ground visible in aerial photographs from
1960 through 1965. This exhaust area appears to be unpaved in
these early photographs, but is currently asphalt covered except
for a fock-filled crib immediately north of the test stand.
According to interview sources, the test st<md received heavy
use, particularly in the mid-1960s, when the maximum number of
aircraft (B-47s) were assigned to Pease AFB. Use of this
facility vas discontinued in the mid-1970s.

Railroad Tracks Herbicides fsite A6)

Herbicides were historically used along Pease AFB railroad lines
to conteol unwanted vegetation growth during the summer months.
According to base entomologist Ureabor vas the primary
herbicide used along the railroad lines on base. Ureabor is a
commercial product manufactured by Occidental Chemical Company.
It contains about 66.5 percent sodium metaborate tetrahydrate as
an active ingredient (granular form), which acts as a soil
sterilant. Typical mixture rates of Ureabor are on the order of
one 100-pound bag per 100 to 120 gallons of water. If applied
properly in this concentration, vegetative regrowth would be
effectively controlled for about 2 years.

Golf Course Pesticide Storage and Mixing Area. Blda 398 ^site 47^

The pesticide storage and mixing area refers to a small
(approximately 0.5 acre) area located near Building 398, about
1000 feet south of the golf coxirse clubhouse. Building 398 is a
pumphouse adjacent to a shallow dug well, no longer in use, that
formerly served the clubhouse. It was reported by several
civilian employees of Pease AFB that this area was formerly used
for mixing and storing pesticides used on the. golf course, it
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was further suggested that this location was chosen due to the
proximity of the well (about iSO feet) aS a water sourle

nixed pesticides, fertilizers, and topsbil
90lf course in the 1960s, Based upon

reconnaissance, there was no visible evidence of residual
environmental contamination associated with past activities Th«
area was largely covered with healthy vegetation, with no
indication of surficial staining or stressed vegetation.

EXPlo?Ave Prdn^nce Disposal fEOD> Bum Detonation Area /site an]
^is site is located to the southwest of the base proper near the
Weapons Storage Area. Activities within this site included

^ trenches for burning or detonating unusable ordnance.The EOD range was established during initial base construction
and was active until September 1990. Information on this site

several interviews with base personnel.
Civil Engineering personnel. The EOD range was the

5k ̂  of a separate closure plan conducted by the Air Force.The EOD range closure plan was completed in early September 1990
by a task force from Hill Air Force Base and has been certified
Clear of any residual ordnance. The closure worh included an
ordnance sweep and fragmentation search to ensure that no
unexplodcd ordnance remained. Soil was sifted to remove
fragmentation particles from the EOD range, burn, and burial
pits. No site survey was conducted as part of early IRP
investigations and the 1990 PA/SI due to restricted access at the

Jcnpwn that initial burn pits were excavated around
i  kk ^^^9' three to four major burn pits were excavatedror the Munitions Maintenance Squadron (MMS) over the past 30
years. Ordnance was either detonated or burned after being
placed in the pits under the supervision of the MMS group.
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APPENDIX II

TIMETABLES

The following deadlines have been established for the draft
primary documents pursuant to this agreement

A. Landfill S, (Site 5):

^ Report 15 Dec I99i
FS Report 7 Apr 1992
Proposed Plan 15 Hov 1992
Record of Diecision 15 Kay 1993

B. Fire Department Training Area 2, (site 8):

RI Report 30 Jul 1992
FS Report 30 Oct 1992
Proposed Plan 30 Apr 1993
Record of Decision 15 Oct 1993

C. Jet Engine Test Cell, (site 34):

RI Report 15 Jan 1992
FS Report 4 May 1992
Proposed Plan 31 Dec 1992
Record of Decision 15 Jun 1993

D. Buildings 113 & 119, (sites 32 £ 36):

RI Report 16 Feb 1992
FS Report 16 May 1992
Proposed Plan 31 pec 1992
Record of Decision 15 Jun 1993

The documents for the sites contained in Sections' IIA-IIA above
will be focused on site specific actions (such as source control,
source, elimination, or containment of contaminated groundvater) . '
The general; groundwater issues and overall contamination issues,,
(e.g., overlapping plumes), will be addressed in the IRP Zone
documents detailed in Section IIE below.

E. Stage 4 Work Effort:

RI/FS Work Plan * 1 Sep 1990
Quality Assurance Project Plan l Sep 1990

MOO 1, Dec 1992 II-l



effort has been divided into IRP Zones, refer to
5 'fi?" ° Appendix I for location map. Listed below are t:h«»eadllnes for the draft primary documents for each of the Zones
Zone." individual IRP sites that mate up each

Zone 1 (sites 2,3,4,5,13,23,26, and 44)

R1 Report
FS Report
Proposed Plan
Record of Decision

Zone 2 (sites 1,7,10,16,22,24,37, and 43)

27 Apr 1993
29 Sep 1993
12 Jan 1994
14 Jun 1994

RI Report
FS Report
Proposed Plan
Record of Decision

18 May 1993
20 Oct 1993
10 Feb 1994

12 Jul 1994

Zone 3 (sites 19,21,31,32,33,34,35,36,36a,
38,39,42, and 15)

RI Report
FS Report
^oposed Plan
Record of Decision

Zone 4 (sites 6,17,20, and 40)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 5 (sites 8,9, and 11)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 6 (sites 12,18, and 48)

Zone 7 (sites 41,45, and 47)

Wort at Zones 6 and 7 is being conducted to
determine if sites within Zones should be
designated AOCs, reference Section V, Paragraph
5.9b* Deadlines are not applicable for these two
Zones as no primary documents are required at this
time.

6 Apr 1993
8 Sep 1993
7 Jan 1994

7 Jun 1994

2 Mar 1993
4 Aug 1993
18 Nov 1993

19 Apr 1994

9 Feb 1993
14 Jul 1993

26 Oct 1993

29 Mar 1994
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effort has been divided into IRP Zones, refer to
°  Appendix I for location nap. Listed below are

Alsf 5°J draft primary documents for each of the Zones
Zone individual IRP sites that make up each

Zone 1 (sites 2,3,4,5,13,23,26, and 44)

RI Report
FS Report
Proposed Plan
Record of Decision

27 Apr 1993
29 Sep 1993
12 Jan 1994

14 Jun 1994

Zone 2 (sites 1,7,10,16,22,24,37, and 43)

RI Report
FS Report
Proposed Plan
Record of Decision

18 May 1993
20 Oct 1993
10 Feb 1994
12 Jul 1994

Zone 3 (sites 19,21,31,32,33,34,35,36,36a,
38,39,42, and 15)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 4 (sites 6,17,20, and 40)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 5 (sites 8,9, and 11)

RI Report
FS Report
Proposed Plan
Record of Decision

Zone 6 (sites 12,18, and 48)

Zone 7 (sites 41,45, and 47)

WorK at Zones 6 and 7 is bein^ conducted tO'
determine if sites within Zones should be
designated AOCs, reference Section V, Paragraph
5.9b. Deadlines are not applicable for these two
Zones as no primary documents are required at this
time.

6 Apr 1993
8 Sep 1993
7 Jari 1994

7 Jun 1994

2 Mar 1993
4 Aug 1993
18 Nov 1993

19 Apr 1994

9 Feb 1993

14 Jul 1993

26 Oct 1993

29 Mar 1994
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Zone 8 (site 24)

Zone 8 is where sampling is targeted to evaluate
impact frdai adjacent sites on the Peverly Broo)c
and Pond Waterway system. Deadlines are not
applicable.

the Air Porce shall conduct additional sampling at site
31 (Building 244), site 33 (Building 229), and cite 35
building 226}, and conduct a health assessment in order
to evaluate ̂ e potential health threat posed by
existing conditions. The Air Force shall submit a
Sampling and Analysis Plan to EPA and the state for
approval prior to the initiation of field vork. All
analysis and health assessment shall be undertaken in
accordance with the prpvislohs of this agreement
(including Section 6.4) and shall be submitted for
review no later than September 1, 1991. The Ffoject
Managers shall subsequently meet to discuss and
mutually agree upon appropriate actions. Any
disagreement by the Project Managers shall be subject
to Section XIV, Dispute Resolution.

Note: Health Assessment Report was completed and
submitted by Septemiser 1 1991 and no concerns relative
to the scope of the Health Assessment Report was
identified at these three sites.

Adjustments In Zone boxindaries, as warranted by field
data or other relevant information, may be made by
agreement of the Project Managers without amendment to
this agreement.

F. No Action Decisions (sites 3,7, and 11)

These three sites are now included in their appropriate
Zone reports.

G. Scope of Work 30 Oct 1990

H. Community Relations Plan 24 Oct 1990
(May be amended at later dates
to address new AOCs, RAs, or OUs)
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affidavit

The undersigned, Albert F. Lowas, Jr., being duly sworn under oath, states as follows;

1.

2.

I am the Director of the Air Force Real Property Agency.

In said capacity, I have full power and authority to execute and deliver on behalf
of the United States of America, a certain Quitclaim Deed to the Pease
Development Authority conveying certain property located in Portsmouth,
Newington and Greenland, New Hampshire, said property being a portion of the
former Pease Air Force Base.

Executed this /vf^day of 2003.

Albert F. Lowas, Jr.

COMMONWEALTH OF VIRGINIA
COUNTY OF ARLINGTON

On this /$ uay ui .> —•'--•j - / —

personally appeared Albert F. Lowas, Jr. who, being duly sworn, acknowledged that the
foregoing statements were true to the best of his knowledge and belief.

nf 0/'t/>kph , 2003, before me, the undersigned officer,
*  — - - . ,— tViot thp

fniiossedHffmbMjr
CoovawKaltfi ol Viighila Ncttiy PiWcW
My Cormbsion Eipites Mntf» 31, aW

SONIA M. SOTO

(Seal)

A.3 "S
» o

... X

5  ' I

Notary Public (JiL L 3f
My Conimission Expires: /
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fs Pease Development Authority

O  Pease International Tradeport
O  360 Corporate Drive

Portsmouth, New Hanpshire 03801

^  I. PARTIES

QUITCLAIM DEED

THIS DEED is made and entered into this 15th day of October, 2003, by and between the
UNITED STATES OF AMERICA, acting by and through the Secretary of the Air Force, under

^  and pursuant to the powers and authority contained in 49 U.S.C. § 47151 - 47153 (formerly
g  known as the Surplus Property Act of 1944 (58 Stat.765), as amended), (the "Grantor"), and the
"  Pease Development Autborit}', a body politic and corporate established under New Hampshire

s  RSA 12-G, with a mailing address of 360 Corporate Drive, Portsmouth, New Hampshire 03801
(the "Grantee"). When used in this Deed, unless the context specifies otherwise, "Grantor" shall
include the successors and assigns of the Grantor, and "Grantee" shall include the successors and
assigns of the Grantee.

Is n. CONSIDERATION AND CONVEYANCE
3 Ui
o y

WITNESSETH, THAT the Grantor, of Arlington County, Virginia, for consideration paid,
< ̂  grants to the Grantee land and improvements located in the City of Portsmouth, Town of
0 fE Newin^on and Town of Greenland, County of Rockingham, and State of New Hampshire,
2 ̂ which is set fortl} on the Exhibit A attached to this Deed.
01

ni. APPURTENANCES

TOGETHER WITH all the buildings, bridges, dams, improvements, easements, rights-of-
way, licenses, operating agreements, strips and gores of land, roads, streets, ways, alleys,
passages, sewer rights, wells and aquifers associated therewith (subject to the limitations
contained in this deed), waters, water courses, water rights and powers, oil, gas and other
minerals, trees, timber and other emblements now or hereafter located on, ser\'icing or benefiting
the land or under or above the same, and all estates, rights, titles, interests, privileges, liberties,
tenements, hereditaments, prescriptive rights, and appuitenances whatsoever, in any way
belonging, relating to or appertaining to said tracts or parcels of land or any part thereof, or which

S i
CD i
CD j
CD !
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shall m any way belong, relate or be appurtenant thereto, including all roads and utilities located
on or under the so-called excluded parcels which service the included parcels and the reversion
and reversions, remainder and remainders, and all the estate, right, title, interest, property
possession, claim and demand whatsoever at law, as well as in equity, of Grantor of, in arid to the
same; whether or not the same may be more particularly described on Exhibit A, Section II
attached hereto (said land and appurtenant rights are sometimes hereinafter collectively called the
Property" in this Deed).

rv. RESERVATIONS

^SERVING unto the Grantor a right of access to any and all portions of the herein described
land for purposes of environmental investigation, response or other corrective action. This
reservation includes the right of access to and use of, to the extent permitted by law available
utilities at reasonable cost to the Grantor. These rights shall be exercisable in any case in which a
response action or corrective action to be performed by the Grantor is found to be necessary after
the date of conveyance of the herem described land, or such access is necessary for the Grantor to
carry out a response action or corrective action on adjoining property. Pursuant to this
reservation, the United States, (including but not limited to. Region 1, United States
Environmental Protection Agency (EPA), and the State of New Hampshire Department of
Enviro^ental Services (NHDES) and their respective officers, agents, employees, contractors
and subcontractors shall have the right (upon reasonable notice to Grantee or the then owner and
any authonzed occupant of the aforedescribed property) to enter upon the herein described land
and conduct investigations and surveys, to include drillings, testpitting, borings, data and/or
record compilation and other activities related to environmental investigation, and to cany out
response or corrective actions as required or necessary under applicable authorities, including but
not limited to moratonng wells, pumping wells, and treatment faciUties. In exercising such
nghts, the Grantor will use its best efforts to coordinate such activities with the lawful
occupant(s) of the land on which the activities are to be conducted, so that such activities to the
extent technically and economically practicable, do not interfere with such occupant's beneficial
use md enjoyment of the land. This reservation shall run with the land and shaU be binding on
the Grantee, its successors, and assigns.

V. CONDITION

A. The Grantee agrees to accept conveyance of the Property subject to all covenants
conditions, restrictions, easements, rights-of-way, reservations, rights, agreements and
encumbrances, whether or not of record.

B. The Grantee acknowledges that, except as set forth herein, with respect to certain
environmental conditions, it has inspected, is aware of, and accepts the condition and state of
repair of the Property, and that the Property is conveyed, "as is," "where is," without any
representauon, promise, agreement, or warranty on the part of the Grantor regarding such
condition and «ate of repair, or regarding the making of any alterations, improvements, repairs,
or additions. The Grantee further acknowledges that, except as set forth herein, with respect to
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certain environmental conditions, the Grantor shall not be liable for any latent or patent defects in
the Property, except to the extent required by applicable law.

VI. NOTICES AND COVENANTS RELATED TO SECTION 120(h)(3) OF THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND LIABILITY
ACT (CERCLA), AS AMENDED, (42 U.S.C. §9620(h)(3)).

A. Pursuant to section 120(h)(3)(A)(i) of CERCLA, the following is notice of hazardous
substances on the Property, and a description of remedial action taken by the Grantor concerning
the Property.

1. The Grantor has made a complete search of its files and records. Exhibit B
contains a table with the name of hazardous substances stored for one year or more, or known to
have been released or disposed of, on the Property; the quantity in kilograms and pounds of the
hazardous substance stored for one year or more, or known to have been released, or disposed of,
on the Property; and the dale(s) on which such storage, release, or disposal took place.

2. A description of the remedial action(s) taken by the Grantor on the Propert}'
regarding hazardous substances is contained in Exhibit B.

3. Pursuant to section 120(h)(3)(A)(ii) of CERCLA, the United States covenants
and warrants;

(a) that all remedial action necessary to protect human health and the
environment with respect to hazardous substances remaining on the Property has been taken
before the date of this Deed; and

(b) any additional remedial action found to be necessary after the date of
this Deed for contamination on the Property existing prior to the date of this Deed will be
conducted by the United States.

This warranty will not apply in any case in which any grantee of the Property, or .any
part thereof, is a potentially responsible party under CERCLA with respect to the Property before the
date on which such grantee acquired its interest in the Property, or is a potentially responsible party
as a result of an act or omission affecting the Property. For the purposes of this warranty, the phrase
"remedial action necessary" does not include any performance by the United States, or payment to
the Grantee from the United States, for additional remedial action that is required to facilitate use of
the Property for uses and activities prohibited by those environmental use restrictive covenants set
forth in section VLB. below, as may be modified or released pursuant to section VI.C.

4. The United States has reseiwed a no-cost right of access to the Property in the
Reservation section of this Deed in order to perform any remedial or corrective action as required by
CERCLA section 120(h)(3)(A)(iii).
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NOTICE

BREACH OF ANY ENVIRONMENTAL USE RESTRICTIVE COVENANT IN SECTION

VI.B. BELOW, MAY AFFECT THE FOREGOING WARRANTY

B. Environmental Use Restrictive Covenants

1. For purposes of the environmental use restrictive covenants in this section, the
term "Property" includes any part of the Property specifically described on Exhibit A to this Deed to
which one or more of these environmental restrictive covenants may apply.

2. The foliovring environmental use restrictive covenants are being created to protect
human health and the environment with regard to residual contamination remaining on the property
and are a component of the remedial action referred to in Section A.2 above:

(a) The groundwater within the areas described in Exhibit C as "Groundwaler
Management Zones" (hereafter GMZs) is contaminated with chlorinated volatile organic
compotmds, petroleum related hydrocarbons, or other substances deemed potentially harmful to
human health. In order to protect the public and site personnel (from exposure to the contaminants),
and to protect the integrity of the Grantor's remedial activities and systems, and to prevent
interference with such remedial activities, subject to paragraph VI.C. below, the Grantee is
prohibited from installing a well within a GMZ except for the purpose of determining or monitoring
groundwater quality or quantity.. In addition, subject to paragraph VI.C. below and subparagraphs
(b) and (c) below, in those areas on the Property located outside the GMZs described in Exhibit C,
the Grantee is prohibited from extracting any groundwater, injecting water into the ground or
applying surface water in a manner that causes the migration of any contaminated groundwater in
excess of ambient groundwater quality standards to a point beyond the applicable GMZ. Nothing
contained in this section shall prohibit the Grantee from creating new drinking water supply wells to
replace in kind drinking water supply wells existing on the Property on or before the date hereof,
namely, the Smith Well, the Harrison Well, and the Haven Well.

(b) The Grantee may extract groundwater from the Smith and Harrison wells, and any
replacement thereof, up to the sustainable yield for each well. With respect to the so-called Haven
Well, or any replacement thereof, the Grantee shall not exceed the water consumption rates through
the year 2010, which are described in Exhibit D hereto. Notwithstanding the foregoing limitations,
the Grantor may grant exceptions to the pumping limits referred to in Exhibit D upon the written
request of the Grantee. The Grantee shall bear all costs whatsoever in obtaining approval to exceed
these pumping limitations.

(1). The Grantor shall release the pumping restrictions on the so-called Haven Well,
or any replacement thereof, if at any time the Grantor determines such restriction is no longer
needed. If at the end of the period described in Exhibit D, the Grantor determines a limitation on
use of the Haven Well or any replacement is still required, the Grantee shall be limited to use of the
Haven Well and'or replacement up to the limits authorized in the year 2010.
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(2). During the period of the restriction described in paragraph 2(b) above, the
Grantee shall consult with the Grantor at least annually regarding the usage of the Haven Well, or
any such replacement well, and its potential to move contamination from various plumes within the
well's zone of influence. The foregoing consultation shall occur during March, prior to the
Grantee's peak water demand season. This requirement to consult ̂^^th the Grantor may be waived
upon the Grantee obtaining the written approval of the Grantor.

(3). As long as the Grantee is operating within the limits authorized under either
Exhibit D or paragraph VIB2(b)(l) of the deed, the Grantor shall operate a treatment plant to address
any contaminated groundwater extracted from the Haven Well. Notwithstanding the foregoing, the
Grantor will not be responsible for the cost of operating the treatment plant if the Grantee extracts
water in excess of the pumping restrictions contained in this deed and such excess withdrawal is the
sole reason that operation of the treatment plant is required.

(c) The surface and subsurface soils within the areas described in Exhibit C as "Use
Restriction Zones" (hereafter URZs) are contaminated with chlorinated volatile organic compounds,
petroleum related hydrocarbons, or other substances deemed potentially harmful to human health, in
order to prevent direct exposure to and protect the public and site personnel (from exposure to the
contaminants), and to protect the integrity of the Grantor's remedial activities, and to prevent
interference with such remedial activities, subject to paragraph VI.C. below, the Grantee is
prohibited from using any portion of the Property within the URZs for residential use, childcare
centers, playgrounds, athletic fields, or elementary or secondary schools. The Grantee is also
prohibited from any digging, excavation, or construction within the URZs unless the Grantee obtains
approval from the Grantor as provided in the Memorandum of Understanding between the Pease
Development Authority and the U.S. Air Force attached hereto as Exhibit E or paragraph V.C. below
in the event this restriction may be released.

(d) In order to protect the integrity of the Grantor's remedies with respect to the
URZs described as Construction Rubble Dump 1 (CRD-1 Site 9) Construction Rubble Dump 2
(CRD — 2 Site 17), and Landfill 5 (Site 5), as described in Exhibit C, the Grantee shall take no action
that impacts the integrity of the landfill cover system at these URZs. Such prohibited activities
include but are not limited to use of ATV or other similar vehicles, excavation or other activities that
lead to erosion or damage of the landfill cover system.

(e) The Grantee covenants not to disturb, move, damage, mar, tamper with, interfere
with, obstruct, or impede any monitoring wells, treatment facilities, piping, and other facilities
associated with any environmental investigation, response action or other coirective action on the
Property. The Grantee covenants not to disturb buried asbestos-containing material (ACM) or
associated cover material in the ACM Zones described on Exhibit C without the prior written
approval of the NHDES Waste Management Division.

3. It is the intent of the Grantor and the Grantee that the Environmental Use
Restrictive Covenants in this section bind the Grantee and shall run with the land. It is also the
intent of the Grantor and the Grantee that the Grantor will retain the right to enforce any restrictive
covenant in this section through the chain of title, in addition to any State law that requires the State
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to enforce any restrictive covenant in this section. The Grantee covenants to insert all of this section
in any deed to the Property that it delivers.

C. Release of Environmental Use Restrictive Covenants.

1. The Grantee may request from the United States a modification or release of one or
more of the environmental use restrictive covenants in whole or in part in this section, subject to
the notification and concurrence or approval of the NHDES and EPA Region 1. In the event the
request of the Grantee for modification or release is approved by the United States, NHDES, and
EPA Region 1, the United States agrees to modiiy or release the covenant (the "Covenant
Release") giving rise to such environmental use restriction in whole or in part. The Grantee
understands and agrees that all costs associated with the Covenant Release shall be the sole
responsibility of the Grantee, without any cost whatsoever to the United States. The United
States shall deliver to the Grantee in recordable form the Covenant Release. The execution of
the Covenant Release by the United States shall modify or release the environmental use
restrictive covenant with respect to the Property in the Covenant Release.

2. In the event that the environmental use restrictive covenants contained in this section

are no longer necessary, the United States will record any appropriate document modifying or
removing such use restrictions, as appropriate.

Vn. OTHER COVENANTS

A. Airport Obligations. By the acceptance of this Deed or any rights hereunder, the
Grantee, for itself, its successors and assigns, agrees that the transfer of all the Property
transferred by this Deed, is accepted subject to the following terms, restrictions, reservations,
covenants, and conditions set forth in subparagraphs 1 and 2 of this paragraph, which shall run
with the land, provided that the Property transferred hereby may be successively transferred only
with the proviso that, unless otherwise approved by the Federal Aviation Administration (FAA),
any such subsequent transferee assumes all of the obligations upon the Grantee by the provisions
of this Deed:

1. That, except as provided in subparagraph 1 of the below paragraph B, the property
transferred by this instrument shall be used for public airport purposes for the use and benefit of
the public, on fair and reasonable terms and without unjust discrimination and without grant or
exercise for any exclusive right for use of the airport within the meaning of the term "exclusive
right" as used in subparagraph 3 of the below paragraph B. As used in this instrument, the term
"airport" shall be deemed to include all land, buildings, structures, improvements and equipment
used for public airport purposes.

2. That, except as provided in subparagraph 1 of the below paragraph B, the entire landing area,
as defined in 49 U.S.C. 40102(28) and Federal Aviation Regulations pertaining thereto, and all
structures, improvements, facilities and equipment in which this Deed transfers any interest shall
be maintained for the use and benefit of the public at all times in safe and serviceable condition,
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to assure its efficient operation and use, provided, however, that such maintenance shall be
required as to structures, itriprovements, and equipment only during the useful life thereof, as
determined by the FAA or its successor in function. In the event materials are required to
rehabilitate or repair certain of the aforementioned structures, improvements, facilities or
equipment, they may be procured by demolition of other structures, improvements, facilities or
equipment transferred hereby and located on the above land which have outlived their use as
airport property in the opinion of the Administrator of the FAA. Nothing in this deed shall be
interpreted as proNdding the general public with a right of access to either the so-called "secured
portions" of the Aeronautical Property or other portions of the Property under lease, license,
easement or other occupancy agreement with third parties.

B. FURTHER, by the acceptance of this Deed or any rights hereunder, the Grantee for
itself, its successors and assigns, also assumes the obligation of, covenants to abide by and agree
to, and this transfer is made subject to, the following terms, conditions, covenants, reservations
and restrictions set forth in subparagraphs 1 to 19, inclusive, of this paragraph, which shall run
with the land: Provided, that the fee interest in the property transferred hereby may be
successively transferred only with the proviso that, unless otherwise approved by the FAA, any
such subsequent transferee assumes all the obligations imposed upon the Grantee by the
provisions of this Deed.

1. No property transferred by this instrument shall be used, leased, sold, salvaged, or
disposed of by the Grantee for other than the public airport purposes without the written consent
of the Administrator of the FAA or his successor in function which consent shall be granted only
if the FAA determines that the Property can be leased, sold, salvaged, or disposed offer other
than public airport purposes without materially and adversely affecting the development,
improvement, operation, or maintenance of the Airport at which the property is located pursuant
to 49 U.S.C. 47151-47153. The "Property" as used herein is deemed to include revenues or
proceeds derived therefrom.

2. Property transferred for the development, improvement, operation or maintenance
of the Arport shall be used and maintained for the use and benefit of the public on fair and
reasonable terms, without unjust discrimination and without grant or exercise of any exclusive
right for use of the Airport within the meaning of the term "exclusive right" as used in •
subparagraph B of this paragraph. In furtherance of this covenant (but without limiting its
general applicability and effect) the GRANTEE specifically agrees (1) That it will keep the
Airport available as an airport for public use on fair and reasonable terras and without unjust
discrimination, to all types, kinds, and classes of aeronautical uses. Provided, that the
GRANTEE may establish such fair, equal, and not unjustly discriminatory conditions to be met
by all users of the Arport as may be necessary for the safe and efficient operation of the Airport;
and provided, further, that the GRANTEE may prohibit or limit any given type, kind, or class of
aeronautical use of the Airport if such action is necessary for the safe operation of the Airport to
serve the civil aviation needs of the public. (2) That in its operation and the operation of
facilities on the Airport, neither it nor any person or organization occupying space or facilities
thereupon will discriminate against any person or class of persons by reason of race, color, creed,
age, religion, sex, handicap, ornational origin in the use of any of the facilities provided for the
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public on the Airport. (3) That in any agreement, contract, lease, or other arrangement under
which a right or priN'ilege at the Airport is granted to any person, firm or corporation to conduct
or engage in any aeronautical activity for furnishing services to the public at the Airport, the
GRANTEE will insert and enforce provisions requiring the contractor: (a) to furnish said service
on a fair, equal, and not unjustly discriminatory basis to all users thereof, and (b) to charge fair,
reasonable, and not unjustly discriminatory prices for each unit or service, provided, that the
contractor may be allowed to make reasonable and nondiscriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers. (4) That the GRANTEE will not exercise
or grant any right or privilege which would operate to prevent any person, firm, or corporation
operating aircraft on the Airport from performing any services on its own aircraft with its own
employees (including, but not limited to maintenance, repair, and fueling) that it may choose to
perform. (5) That in the event the GRANTEE itself exercises any of the rights and privileges
referred to in subsection (3) above, the services involved will be provided on the same conditions
as would apply to the furnishing of such services by contractors or concessionaires of the
GRANTEE under the provisions of such subsection (3) of this paragraph VH.B.

3. The Grantee will not grant or permit any exclusive right for the use of the airport
at which the property described herein is located which is forbidden by 49 U.S.C. § 40103(e), by
any person or persons to the exclusion of others in the same class and will otherwise comply with
all applicable laws. In furtherance of this covenant (but without hmiting its general applicability
and effect), the Grantee specifically agrees that, unless authorized by the Administrator, it will
not, either directly or indirectly, grant or permit any person, firm or corporation the exclusive
right to conduct any aeronautical activity on the airport including but not limited to, charter
flights, pilot training, aircraft rental and sightseeing, aerial photography, crop dusting, aerial
advertising and surveying, air carrier operations, aircraft sales and services, sale of aviation
petroleum products whether or not conducted in conjunction with other aeronautical activity,
repair and maintenance of aircraft, sale of aircraft parts, and any other activities which, because
of their direct relationship to the operation of aircraft, can be regarded as an aeronautical activity.
The Grantee further agrees that it will terminate as soon as possible and no later than the earliest
renewal, cancellation, or expiration dale applicable thereto, any exclusive right existing at any
airport owned or controlled by the Grantee or hereafter acquired and that, thereafter, no such
right shall be granted. However, nothing contained herein shall be construed to prohibit the
granting or exercise of or exclusive right for the furnishing of nonaviation products and supplies
or any services of a nonaeronautical nature or to obligate the Grantee to furnish any particular
nonaeronautical service at the airport.

4. The Grantee shall insofar as it is within its powers and to the extent reasonable,
adequately clear and protect the aerial approach to the airport by removing, lowering, relocating,
marking, lighting, or otherwise mitigating existing Airport hazards and by preventing the
establishment or creation of future Airport hazards. The Grantee will, either by the acquisition and
retention of easements or other interests in or rights for the use of land airspace or by the
adoption and enforcement of zoning regulations, or by any other reasonable means, prevent the
construction, erection, alteration, or growth of any structure, tree, or other object in the approach
areas of the runways of the airport which would constitute an obstruction to air navigation
according to the criteria or standards prescribed in Parr 77 of the Federal Aviation Regulations
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[14 C.F.R. Part 77] and, as applicable, according to the currently approved Airport Layout Plan.
In addition, the Grantee will not erect or permit the erection of any permanent structure or facility
which would interfere materially with the use, operation, or future development of the Airport, in
any portion of a runway approach area in which the Grantee has control over, or has acquired, or
hereafter acquires, property interests permitting the Grantee to so control, the use made of the
surface of the land. Insofar as is within its power and to the extent reasonable, the Grantee will
either by the acquisition and retention of easements or other interests in or rights for the use of land
or airspace or by the adoption and enforcement of zoning regulations or by any other reasonable
means take action to restrict the use of the land adjacent to or in the immediate vicinity of the
airport to activities and purposes compatible with normal airport operations including landing
and takeoff at the airport.

5. The Grantee will operate and maintain in a safe and serviceable condition, as
deemed reasonably necessary by the Administrator of the FAA, the airport and all facilities
thereon and connected therewith which are necessary to service the aeronautical users of the
airport other than facilities owned or controlled by the United States and will not permit any
activity thereon which would interfere with its use for public airport purposes; provided that
nothing contained herein shall be construed to require that the airport be operated for
aeronautical uses during temporary periods when snow, flood, or other climatic conditions
interfere with such operation and maintenance, repair, restoration or replacement of any structure
or facility which is substantially damaged or destroyed due to an act of God or other condition or
circumstance beyond the control of the Grantee.

6. The Grantee will make available all facibties of the airport at which the Property
described herein is located or developed and all those usable for the landing and taking off of
aircraft to the United States at all times, without charge, for use by Government aircraft in
common with other aircraft, except that if the use by Government aircraft in common with other
aircraft, is substantial, a reasonable share, proportional to such use, of the cost of operating and
maintaining facilities so used, may be charged. Unless otherwise determined by the FAA, or
otherwise agreed to by the Grantee and the Government, substantial use of the Airport by
Government aircraft will be considered to exist (1) when the operations of such aircraft are in
excess of those which, in the opinion of the FAA, would unduly interfere with use of the landing
area by other authorized aircraft or (2) during any calendar month that (a) either five (5) or more
Government aircraft are regularly based at the Airport or on land adjacent thereto, or (b) the total
number of movements (counting each landing as a movement and each take-off as a movement)
of Government aircraft of any agency of the United States is 300 or more, or (c) the gross
accumulative weight of Government aircraft using the airport (the total improvements of such
Government aircraft multiplied by the gross certified weights of such Government aircraft) is in
excess of five million pounds.

7. During any national emergency declared by the President of the United States of
.Anerica or the Congress thereof, including any existing national emergency,"the United States
shall have the right to make exclusive or nonexclusive use and have exclusive or nonexclusive
control and possession without charge, of the airport, or of such portion thereof as it may desire;
provided, however, that the United States shall be responsible for the entire cost of maintaining
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such part of the airport as it may use exclusively, or over which it may have exclusive possession
or control, during the period of such use, possession, and control, and shall be obligated to
contribute a reasonable share, commensurate with the use made by it, of the cost of maintenance
of such property as it may use nonexclusively or over which it may have nonexclusive control
and possession; provided further, that the United Stateis shall pay a fair rental for its use, control,
or possession, exclusively or nonexclusively, of any improvement to the airport made without
United States aid and never owned by the United States.

8. Except for environmental clauses contained in this deed, the Grantee does hereby
release the Govenunent from any and all liability the Government may be under for restoration or
other damages under any lease or other agreement covering the use by the United States of the
Airport, or any part thereof, owned, controlled, or operated by the Grantee upon which, adjacent
to which, or in connection with which, the Property was located or used.

9. Grantee will fumish without cost to the Federal Government for use in connection

with any air traffic control or air navigation activities, or weather-reporting and communication
activities related to air traffic control, any areas of land or water, or estate therein, or rights in
buildings of the sponsor as the Secretary considers necessary or desirable for construction, operation,
and maintenance at Federal expense of space or facilities for such purposes. Such areas or any
portion thereof will be made available as provided herein within four months after receipt of a
written request firom the Secretary.

10. The Grantee will: (a) fumish the FAA with annual or special airport financial
and operational reports as may be reasonably requested using either forms furnished by the FAA
or in such manner as it elects so long as the essential data are furnished; and (b) upon reasonable
request of the FAA, make available for inspection by any duly authorized representative of the
FAA the airport at which the property described herein is located, and all airport records and
documents affecting the airport, including deeds, leases, operation and use agreements,
regulations, and other instruments and will famish to the FAA a true copy of any such document
which may be reasonably requested.

11. The Grantee will not enter into any transaction which would operate to deprive it
of any of the rights and powers necessary to perform or comply with any or all of the covenants
terms, restrictions, reservations and conditions set forth herein unless, by such transaction, the
obligation to perform or comply with all such covenants and conditions is assumed by another
public agency found by the FAA to be eligible as a public agency as defined in 49 U.S.C. §
47102 (15), to assume such obligation and have the power, authority, and financial resources to
carry out all such obligations and, if an arrangement is made for management or operation of the
airport by any agency or person other than the Grantee, it will reserve sufBcienl rights and
authority to ensure that such airport will be operated and maintained in accordance with these
terms, covenants, restrictions, reservations, and conditions, any applicable Federal statute, and
the Federal Aviation Regulations.

12. The Grantee maintain at the Property and will keep up to date at all limes an
Airport Layout Plan of the airport at which the property described herein is located showing: (a)
the boundaries of the airport and all proposed additions thereto, together with the boundaries of

10
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aU off-site areas owned or controlled by the Grantee for public airport purposes and proposed
additions thereto; (b) the location and nature of all existing and proposed airport facilities and
structures (such as runways, taxiways, aprons, terminal buildings, hangars and roads), including
all proposed extensions and reductions of existing airport facilities; and (c) the location of all
existing and proposed nonaviation areas and of all existing improvements thereon and uses made
thereof. Such Airport Layout Plan and each amendment, revision, or modification thereof, shall
be subject to the approval of the FAA, which approval shall be evidenced by the signature of a
duly authorized representative of the FAA on the face of the Airport Layout Map, and the
Grantee will not make or permit the making of any changes or alterations in the airport or any of
its facilities other than in conformity with the Airport Layout Plan as so approved by the FAA, if
such changes or alterations might in the opinion of the FAA adversely affect the safety, utility, or
efficiency of the airport.

13. If at any time it is determined by the FAA that there is any outstanding right
or claim of right in or to the airport property, described herein, the existence of which creates an
undue risk of interference with the operation of the airport or the performance of compliance
with covenants and conditions set forth herein, the Grantee wall acquire, extinguish, or modify
such right or claim of right in a manner acceptable to the FAA.

14. The operation of the Airport shall be subject to such regulations as may be
prescribed by the FAA fi-om time to time, and the Grantee, its successors and assigns, shall
comply with all pertinent laws, ordinances, rules, orders, guidelines or other applicable
regulations and shall hold the United States harmless from any and all liabilities or penalties
which may be imposed by reason of any asserted violation thereof by the Grantee. All rights and
powers reserved to the Grantor or the FAA, and all references in this Deed to Grantor or FAA
shall include successors in function. The Grantor may agree in writing, after obtaining the
concurrence of the FAA, to waive, eliminate, or reduce the obligations contained in this Deed.

15. In the event that any of the aforesaid terms, conditions, reservations, or
restrictions are not met, observed, or complied with by the Grantee or any subsequent transferee,
successors or assigns whether caused by the legal inability of said Grantee or subsequent
transferee to perform any of the obligations herein set out, or otherwise, aU title, right of
possession and all other rights transferred by this instrument to the Grantee, of the property, or
any portion thereof, shall, at the option of the Grantor, by and through the FAA, revert to the
Grantor in its then existing condition sixty (60) days following the date upon which demand to
this effect is made in writing by the Administrator of the FAA, unless within said sixty (60) days
such default or violation shall have been cured and all such terms, conditions, reservations and
restrictions shall have been met, observed, or complied with, or if within sixty (60) days the
Grantee shall have commenced the actions necessary to bring the Grantee into compliance with
all such terms, conditions, covenants, resen'ations and restrictions of this Deed in accordance

with a compliance schedule approved by FAA said reversion shall not occur and title, right of
possession, and all other rights transferred hereby, except such, if any, as shah have previously
terminated or reverted, shall remain vested in the Grantee, its transferees, successors and assigns.
This option of reversion shall be a continuing one, and may be exercised by the United States any
time the FAA determines the aforesaid terms, covenants, conditions, reservations, or restrictions

11
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are riot met, observed or complied with by the Grantee or any subsequent transferee, successor or
assignee. Any reversion will be subject to leases of record unless that lease is a cause for non
compliance with the deed terms.

16. It is agreed and understood by and between the parties hereto and the Grantee,
by its acceptance of this Deed, acknowledges its understanding of the agreement, and agrees that, as
part of the consideration for this Deed, the Grantee covenants and agrees for itself, its successors and
assigns, that: (1) The program for or in connection with which this Deed is made will be
conducted in compliance with, and the Grantee, its successors and assigns, will comply with all
requirements imposed by or pursuant to the regulations of the U.S. Department of
Transportation, the FAA, and 49 CFR Part 21, and any subsequent amendments thereto, issued
under the provisions of Title VI of the Civil Rights Act of 1964, as amended; (2) This covenant
shall be subject in all respects to the provision of said regulations; (3) The Grantee, its successors
and assigns, will promptly take and continue to take such action as may be necessary to
effectuate this covenant; (4) The United States, acting by and through the FAA, shall have the
right to seek judicial enforcement of this covenant; (5) The Grantee, its successors and assigns,
will (a) obtain from any person (including any legal entity) who, through contractual or other
arrangements with the Grantee, its successors and assigns, is authorized to provide services or
benefits under said program, a written agreement pursuant to which such other person shall, with
respect to the services or benefits which he is authorized to provide, undertake for himself the
same obligations as those imposed upon the Grantee, its successors and assigns, by this covenant,
and (b) furnish the original of such agreement to the FAA, upon FAA request therefore, and (6)
This covenant shall run with the land hereby conveyed, and shall in any event, without regard to
technical classification or designation, legal or otherwise, be binding to the fullest extent
permitted by law and equity for the benefit of, and in favor of the United States and enforceable
by the United States, acting by and through the FAA against the Grantee, its successors, and
assigns.

17. Ail local taxes on aviation fuel generated at the airport (except taxes in effect
on December 30,1987,) and all the revenues generated by the airport shall be used exclusively
for the capital or operating costs of the airport; the local airport system; or any other local facility
that is owned or operated by the Grantee and that is directly and substantially related to the air ,
transportation of passengers or property: PROVIDED that the aforesaid limitations on the use of
airport revenue shall not apply if a provision enacted not later than September 2,1982, in a law
controlling financing by the Grantee, or a covenant or assurance in a debt obligation issued not
later than September 2, 1982, by the Grantee, provides that the revenues, including local taxes on
aviation fuel at the airport, from any of the facilities of the Grantee, including the airport, be used
to support not only the airport but also the general debt obligations or other facilities of the
Grantee: PROVIDED FURTHER that, the aforesaid limitation shall not be construed to prevent
the use of a State tax on aviation fuel to support a State aviation program or the use of airport
revenue on or off the airport for a noise mitigation program.

18. That if the construction as covenants of any of the reservations and
restrictions recited in this Deed as covenants or the application of the same as covenants in any
particular instance is held invalid, or the particular reservations and restrictions recited in this

12
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Deed as covenants or the application of the same as covenants in any particular instance is held
invalid, then the particular reservations or restrictions in question shall be construed instead
merely as conditions upon the breach of which the United States, acting by and through the FAA,
may pursuant to, and in accordance with, the provisions of paragraph 15 above, exercise its
option to cause the title, interest, right of possession, and all other rights transferred to the
Grantee, or any portion thereof, to revert to it, and the application of such reservations or
restrictions as covenants in any other instance and the construction of the remainder of such
reservations and restrictions as covenants shall not be affected thereby.

19. The failure of the United States to insist in any one or more instances upon
complete performance of any of the terms, covenants, conditions, reservations, or restrictions in
this Deed shall not be construed as a waiver or relinquishment of the future performance of any
such terms, covenants, conditions, reservations, or restrictions, and the obligations of the
Grantee, its successors and assigns, with respect to such future performance shall continue in full
force and effect.

C. Asbestos-Containing Materials ("ACM'T. The Grantee is warned that portions the
Property described on Exhibit C as "ACM Zones") may contain current and former
improvements, such as buildings, facilities, equipment and pipelines, above and below the
ground that may contain ACM. The Grantee covenants and agrees that in its use and occupancy
of the Property, it will comply with all applicable Federal, State, and local laws relating to
asbestos. The Grantee acknowledges that the Grantor assumes no liability for damages for
personal injury, illness, disability, or death to the Grantee, or to any other person, including
members of the general public, arising from or incident to the purchase, transportation, removal,
handling, use, disposition, or other activity causing or leading to contact of any kind whatsoever
with asbestos on the Property, whether the Grantee has properly warned, or failed to properly
warn, the persons injured

D. Lead-Based Paint ("LBP").

1. The Grantee hereby acknowledges that it received the required disclosure in
accordance with the Residential Lead-Based Paint Hazard Reduction Act of 1992, 42 U.S.C.
Section 4852d (Title X), of the presence of any known lead-based paint and/or lead-based paint
hazards in target housing constructed prior to 1978; the receipt of available records and reports;
receipt of the lead hazard information pamphlet; and inclusion of the 24 C.F.R. Part 35 Subpart
H and 40 C.F.R. Part 745 Subpart F disclosure and lead warning language.

2. Target housing means any housing constructed prior to 1978, except housing for
the elderly or persons with disabilities (unless any child who is less than six (6) years of age
resides or is expected to reside in such housing) or any zero-bedroom dwelling.

3. By acceptance of this Deed, Grantee certifies to Grantor that, with respect to any
target housing remaining on the Property, it will either be demolished or used for non-residential
purposes.

13
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4. The Grantee further agrees that in its use and occupancy of any target housing
remaining on the Property, it will comply with Title X and all applicable Federal, State, and local
laws relating to lead-based paint; and that the Grantor assumes no liability for damages for
personal injury, illness, disability, or death, to the Grantee, its successors or assigns, or to any
other person, including members of the general public', arising from or incident to the purchase,
transportation, removal, handling use, disposition, or other activity causing or leading to contact
of any kind whatsoever with lead-based paint on the Property described herein, whether the
Grantee, its successors or assigns have properly warned or failed to properly warn the
individual(s) injured.

E. Wetlands. The Property contains wetlands protected under Federal and State laws and
regulations which, among other things, restrict activities that involve the discharge of fill
materials into wetlands, including, without limitation, the placement of fill materials; the
building of any structure; site-development fills for recreational, industrial, commercial,
residential, and other uses; causeways or road fills; and dams and dikes. The Grantee covenants
and agrees that in its use of the Property, it will comply with all Federal, State, and local laws
minimizing the destruction, loss, or degradation of wetlands. The Grantee, its successors and
assigns, further covenants and agrees that any development of any portion of the Property
containing wetlands will be subject to Section 404 of the Clean Water Act of 1977 as amended,
the State of New Hampshire Fill and Dredge in Wetlands Act as amended, and the Pease
Development Authority Wetlands Management Plan (adopted June 25, 1998) as amended. For
purposes of this provision, development includes new structures, facilities, draining, dredging,
channelizing, filling, diking, impounding, and related activities.

The wetlands within the parcel identified as the Landfill 6 Groundwater Management
Zone in Exhibit C have been used as a wetlands mitigation site and no alterations in, on or over
these wetlands are to be undertaken without written approval of the Air Force, the EPA and the
NHDES.

F. Federal Facilities Agreement. The Grantee acknowledges that the Property is subject
to the terms and conditions of the Federal Facilities Agreement entered into by the U.S. Air
Force, EPA, and NHDES, dated April 24, 1991, attached hereto as Exhibit F, and all
amendments and supplements thereto (collectively, FFA), and agrees that, until the FFA is
terminated in accordance with Section XX of the FFA, the FFA shall be binding on the Grantee,
its successors and assigns, and any subsequent transferees of the fee interest. Further, the
Grantee recognizes that activities under the FFA must not be impeded or impaired and agrees
that should any conflict between the terms of the FFA and the provisions of this Deed arise, the
terms of the FFA will take precedence.

1. The Grantee, its successors and assigns of the fee interest, shall comply with the
provisions of any health or safety plan in effect under tlie FFA or the Grantor's Installation
Restoration Program (fRP) for the Property during the course of any response or corrective
actions undertaken on the Property. The term IRP as used herein refers to the broad Department
of Defense-wide program to identify, investigate, and clean up contaminated areas on military
installations as described in the Department of Defense Instruction Number 4715.7.
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2. The Grantor assumes no liability to the Grantee, its successors and assigns, should
implementation of the FFA interfere with the use of the Property, and the Grantee, or any
successor or assign, shall have no claim on account of any such interference against the Grantor
or any officer, agent, employee or contractor thereof.

G. Non-D i scrim in atio n. The Grantee covenants not to discriminate upon the basis of race,
color, religion, national origin, sex, age, or handicap in the use, occupancy, sale, or lease of the
Property, or in its employment practices conducted thereon. This covenant shall not apply,
however, to the lease or rental of a room or rooms within a family dwelling unit, nor shall it
apply with respect to religion if the Property is on premises used primarily for religious purposes.
The United States of America shall be deemed a beneficiary of this covenant without regard to
whether it remains the owner of any land or interest therein in the locality of the Property.

Vm. fflSTORIC PRESERVATION

A. The Grantee hereby covenants on behalf of itself, its successors and assigns of the
Newington Town Forest, to preserve and maintain the Newington Town Forest located in the
County of Rockingham, State of New Hampshire, as more particularly set forth in the
Memorandum of Agreement Among the Department of the Air Force, the New Hampshire State
Historic Preservation Officer, and the Advisory Council on Historic Preservation Regarding
Disposal of Pease Air Force Base, New Hampshire attached hereto as Exhibit G, and in
accordance with the recommended approaches in The Secretary of the Interior's Standards for
Rehabilitation and the Guidelines for Rehabilitating Historic Buildings (National Park Service,
1990) in order to preserve and enhance those qualities that make the Newington Town Forest
eligible for inclusion in the National Register of Historic Places. This covenant shall be a
binding servitude upon the Newington Town Forest and shall be deemed to run with the land.
The description of the Newington Town Forest is found in the Warranty Deed from the Town of
Newington to the United States of America dated June 16, 1957 and recorded in the Rockingham
County Registry of Deeds Book 1271, Page 397.

1. No construction, alteration, remodeling, demolition, disturbance of the ground
surface, or other action shall be undertaken or permitted to be undertaken on the Newington
Town Forest that would materially affect the integrity or appearance of the attributes described
above without the prior written permission of the New Hampshire State Historic Preservation
Officer ("New Hampshire SHPO"). Should the New Hampshire SHPO object to the proposed
treatment within thirty (30) days of receipt of the request and cannot resolve the differences,
Grantee shall request the Advisory Council on Historic Preservation ("Council") to resolve the
dispute. The Council will provide comments within fifteen (15) days of receiving the request
from the Grantee. The Grantee shall consider the Council's comments in reaching its decision on
the treatment. The Grantee will report its decision to the Council, and if practicable, it will do so
prior to initiating the treatment.

2. Upon acquisition of any standing historic structure, the Grantee will take prompt
action to secure all of them from the elements, vandalism, or arson and will make any emergency
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Stabilization. The Grantee will make every effort to retain or reuse, to the extent practicable, the
historic structures.

3. Should any archaeological site be discovered during any project activities, the
Grantee will stop work promptly and obtain the comments of the New Hampshire SHPO
regarding appropriate treatment of the site. The final mitigation plan shall be approved by the
New Hampshire SHPO.

4. The Grantee'will allow the New Hampshire SHPO or his or her designee, at all
reasonable times and upon reasonable advance notice to the Grantee, to inspect the Newington
Town Forest in order to ascertain whether the Grantee is compljdng with the conditions of this
preservation covenant.

5. The Grantee, or party acceptable to the New Hampshire SHPO, will provide the
New Hampshire SHPO and the Council with a written summary of actions taken to implement
the provisions of this preservation covenant within one (1) year after the effective date of the
transfer of the Newington Town Forest. Similar reports will be submitted to the New Hampshire
SHPO and the Council each January thereafter until the reuse plan has been complete.

6. Failure of the New Hampshire SHPO to exercise any right or remedy granted under
this covenant shall not have the effect of waiving or limiting the exercise by the New Hampshire
SHPO of any other right or remedy or the invocation of such right or remedy at any other time.

7. The Grantee may, with the prior written approval of the New Hampshire SHPO,
modify for good cause any or all of the foregoing restrictions. Prior to such action, the Grantee
will notify the Council of the proposed modification and allow them thirty (30) days to comment.

B. This covenant is binding on the Grantee, its successors and assigns of the Newington
Town Forest, in perpetuity. The restrictions, stipulations and covenants contained herein shall be
inserted by the Grantee, its successors and assigns, verbatim or by express reference in any deed
or other legal instrument by which it divests itself of either the fee simple title or any lesser state
in the Newington Town Forest, or any part hereof.

VIII. MISCELLANBOUS

A. Each covenant of this Deed shall be deemed to "touch and concem the land" and shall

"run with the land."

B. References to federal or state laws or regulations contained herein shall be construed to
be the applicable provisions thereof.

C. This transfer is made pursuant to Title D of the Defense Authorization Amendments and
Base Closure and Realignment Act (Public Law 100-526).
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D. For authority of the Director of the Air Force Real Property Agency to execute and
deliver this deed, see the following as well as the Affidavit of Albert F. Lowas, Jr. recorded
herewith.

1. Letter dated August 2, 2001 from the Administrator of the General Services
Administration ("GSA") to Donald H. Rumsfeld, Secretary of Department of Defense ("DOD"),
pursuant to which GSA extended its delegation of authority ("DOA") to dispose of military
installations. Said delegation includes the right to redelegate."

2. Redelegation of Authority Letter dated August 31, 2001 from the Deputy Secretary
of Defense to the Secretary of the Air Force, with the right to redelegate further.

3. Paragraph 4(a) of Secretary of Air Force Order (SAFO) 715.3 dated September 9,
2002, which provides, inter aha, that "[t]he authority to utilize and dispose of excess and surplus
real and related personal property and to grant approvals and make certain determinations with
respect to such property located at military installations identified for closure or realignment as
set forth in ...(Public Law 100-526) delegated to the Secretary of Defense by the Administrator
of the General Services Administration by Delegation of Authority, August 2, 2001, and re-
delegated to the Secretary of the Air Force pursuant to Deputy Secretary of Defense
Memorandum, August 31, 2001, Re-delegation of Authority and 32 CFR Part 91, B hereby
further re-delegated to the Assistant Secretary of the Air Force.. Section 4c includes the
authority to re-delegate. Sections 1, 2, 3, 5, 6 and 7 of SAFO 715.3 do not apply to this transfer.

4. Memorandum dated September 29, 2003, containing redelegation from Assistant
Secretary of Air Force (Installation) to Deputy Assistant Secretary.

5. Memorandum dated September 29, 2003 redelegating from Deputy Assistant
Secretary Air Force to Director and Deputy Director Air Force Real Property Agency.

IX. LIST OF EXHIBITS

The following Exhibits are attached to and made a part of this Deed:

A. Exhibit A - Property Description
B. Exhibit B - Notice of "Hazardous Substances Stored/Released" and Description of
Remedial Actions Taken I

C. Exhibit C - Groundwater Management Zones and Use Restriction Zones |
D. Exhibit D - Haven Well Use Plan |
E. Exhibit E - Memorandum of Understanding j
F. Exhibit F - Federal Facility Agreement I
G. Exhibit G - Memorandum of Agreement I
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IN WITNESS WHEREOF, I have hereunto set my hand at the direction of the Secretary

of the Air Force, the day and year first above written.

UNITED STATES OF AMERICA

By: The Secretary of the Air Force

By: Air Force Real Property Agency,
Its duly authorized delegate

ALBERT F. LOWAS, JR,
Director

Air Force Real Property Agency

COMMONWEALTH OF VIRGINIA

COUNTY OF ARLINGTON

On this day of 2003, before me, the undersigned
officer, personally appeared Albert F. Lowas, Jr., Director, Air Force Real Property Agency,
which is the duly authorized delegate of the Secretary of the Air Force, who acknowledged that,
being duly authorized, he executed the foregoing instrument on behalf of the Secretary of the Air
Force and the United States of America.

Z. :

V .*

Embossed Hemn Is My
CorRSRormeanh d VicflldJ Noar» PuMj^

iih Commission Wms Mareft 31.2DM
SONIA M. SOTO

Notary Public, Commonwealth of Virginia
My commission expires: 0-^^^
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Acceptance

The Grantee hereby accepts this Deed and agrees to be bound by all the agreements,
covenants, conditions, restrictions, and resen'ations contained in it.

DATE: 0 c-f j 7 . 2003
(Grantee)

Title: VJicc. 0
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PROPERTY DESCRIPTION



8Ki*227PG002 l

PROPERTY DESCRIPTION

I. The following is a description of the property in general as graphically described on a
plan entitled, "Real Estate Map, Pease Air Force Base, Portsmouth, NH"\ tab C-4;
dated March 1, 1979 and updated to September 30, 1988 ("Base Map"). A certain or
parcel or land together with buildings and improvements thereon, being part of the
former Pease Air Force Base located in the City of Portsmouth, the Town of
Newington, and the Town of Greenland, New Hampshire, and being more
particularly bounded and described as follows:

A. Main Base Parcel

Beginning at a point on the Limited Access Righl-of-Way of the Spaulding
Turnpike, being the most northerly point on the perimeter boundary of the former
Pease Air Force Base and identified as monument 81 on the plan entitled,
"Perimeter Fence Plans, Portsmouth, Air Force Base, Portsmouth, NH, drawing
no. 16-09-01 dated June 1958; 2pp

thence southeasterly along said limited access right-of-way South 36° 10' East a
distance of 1080 feet + to a point;

thence South 61° 30' West, a distance of 200 feet + to a point;

thence South 39° 25' West, a distance of 700 feet + to a point;

thence South 42° East, a distance of 890.68 feet + to a point;

thence North 50° East, a distance of 660 feet + to a point on the limited access
right-of-way of the Spaulding Turnpike;

thence South 31° 10' East, along said right-of-way a distance of 300 feet + to a
point;

thence South 22° 35' East, along said right-of-way a distance of 1455 + to a point;

thence South 66° 52' 42' West, a distance of382.50 feet to apoint;

thence South 36° 13' 46" East, a distance of 317.49 feet to a point;

thence South 83° 03' 46" East, a distance of 358.81 feet + to apoint on the
limited access right of way of the Spaulding Tumpike;

thence South 22° 35' East, a distance of 1500 feet + along the limited access right
of way of the Spaulding Tumpike to a point;

thence South 29° 10' East, a distance of 730 feet + along the limited access right
of way of the Spaulding Tumpike to a point;

1
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thence South 41® 45' East, a distance of 10,250 feet + along the limited access
right of way of the Spaulding Turnpike to a point;

thence South 48® West along the limited access right-of-way of the Spaulding
Turnpike and U.S. Route 95 (the New Hampshire Turnpike), a distance of
approximately 5,285 feet to a point shown as monument 7 on the plan entitled,
"Perimeter Fence Plans, Portsmouth Air Force Base, Portsmouth, NH", drawing
no. 16-09-01 dated June 1958; 2pp.

thence North 43® 54' West along the Base perimeter boundary, a distance of 472
feet to a point;

thence South 86® 37' West along the Base perimeter boundary, a distance of 100
feet to a point;

thence North 38® 32' West along the Base perimeter boundary, a distance of
362.73 feet to a point;

thence North 85® 57' West along the Base perimeter boundary, a distance of 977.5
feet to a point;

thence North 86® West along the Base perimeter boundary, a distance of 103.65
feet to a point;

thence North 33® 51' West along the Base perimeter boundary, a distance of 133.0
feet to a point;

thence North 63® 25' East along the Base perimeter boundar>', a distance of 21
feel + to a point;

thence North 38® 22' West along the Base perimeter boundary, a distance of 444
feet to a point;

thence South 51® 38' West along the Base perimeter boundary, a distance of 300
feet + to a point;

thence South 38® 22' West along the Base perimeter boundary, a distance of 230
feet to a point;

thence South 51® 38' West along the Base perimeter boundary, a distance of 100
feet to a point;

thence North 38® 22' West along the Base perimeter boundary, a distance of 230
feet to a point;

thence South 51® 38' West along the Base perimeter boundar>', a distance of 800
feet i to a point;
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thence South 38® 50' East along the Base perimeter boundary, a distance of 268
feet to a point;

thence South 53® 30' West along the Base perimeter boundary, a distance of 139.5
feet + to a point;

thence South 36® 05' East along the Base perimeter boundary, a distance of 1,054
feet + to a point;

thence North 69® 30' East along the Base perimeter boundary, a distance of 117.5
feet to a point;

thence South 38® 10' East along the Base perimeter boundary, a distance of 261.3
feet ± to a point;

thence North 77® East along the Base perimeter boundar>', a distance of 550 feet
to a point;

thence South 12® 50' East along the Base perimeter boundary, a distance of 32
feet + to a point;

thence South 77® West along the Base perimeter boundar}', a distance of 740 feet
+ to a point;

thence South 38® 40' East along the Base perimeter boundary, a distance of 520
feet + to a point;

thence South 74® West along the Base perimeter boundary, a distance of 955 feet
+ to a point;

thence in a southerly direction a distance of 300 feet + to a point on the northerly
sideline of Route 101;

thence westerly along said sideline a distance of 800 feet i to a point;

thence South 38® 30' West along the Base perimeter boundary, a distance of
422.44 feet to a point;

thence North 63® 30' West along the Base perimeter boundary, a distance of 540
feet to a point;

thence South 2® East along the Base perimeter boundar>', a distance of 400 feet to
a point;

thence South 56® 45' West along the Base perimeter boundary, a distance of 100
feet to a point;
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thence South 8° 50' East along the Base perimeter boundary, a distance of 475
feet to a point;

thence South 66° 20' West along the Base perimeter boundary, a distance of 880
feet to a point;

thence North 40° 40' West along the Base perimeter boundary, a distance of 1,100
feet to a point;

thence North 66° 20' West along the Base perimeter boundary, a distance of 850
feet to a point;

thence North 25° 00' West along the Base perimeter boundary, a distance of 375
feet to a point;

thence North 58° 25' East along the Base perimeter boundary, a distance of 300
feet to a point;

thence North 44° 00' West along the Base perimeter boundary, a distance of 1,200
feet to a point;

thence North 18° 25' West along the Base perimeter boundary, a distance 1,650
feet to a point;

thence North 78° 30' West along the Base perimeter boundary, a distance of 480
feet to a point;

thence North 11° East along the Base perimeter boundary, a distance of 390 feet
to a point;

thence North 1T West along the Base perimeter boundary, a distance of 1,020
feet to a point;

thence North 10° 50' West along the Base perimeter boundary, a distance of 480
feet to a point;

thence North 83° 30' East along the Base perimeter boundary, a distance of 430
feet to a point;

thence North 31° 31' West along the Base perimeter boundary, a distance of 1,380
feet to a point;

thence South 81° West along the Base perimeter boundary, a distance of 280 feet
to a point;

thence North 33° West along the Base perimeter boundary, a distance of 390 feet
to a point;
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thence South 63® 25' West along the Base perimeter boundary, a distance of 700
feel to a point;

thence North 32® 30' West along the Base perimeter boundary, a distance of 880
feet to a point;

thence southwesterly a distance of 310 feet to the easterly sideline of Mclntyre
Road to a point;

thence along said sideline of Mclntyre Road, a distance of 48 feet to a point;

thence northeasterly along the Base perimeter boundary, a distance of 310 feet +
to a point; •

thence North 32° 30' West along the Base perimeter boundary, a distance of 280
feet + to a point;

thence South 64® West along the Base perimeter boundary, a distance of 100 feet
+ to a point on the easterly sideline of Mclntyre Road;

thence North 2° 45' East along the easterly sideline of Mclntyre Road, a distance
of 1,300 feet to a point;

thence in a generally northerly direction along the easterly sideline of Mclntyre
Road, a distance of 7,250 feet + to the intersection of the easterly sideline of
Mclntyre Road and the Base perimeter boundary,

thence in an easterly direction along the Base perimeter boundary, a distance of
2,300 feet + to a point;

thence South 52° 20' East along the Base perimeter boundary, a distance of 555
feet + to a point;

thence South 8® 30' East along the Base perimeter boundary, a distance of 250
feet to a point;

thence North 85® 15' East along the Base perimeter boundary, a distance of 250
feet to a point;

thence North 13° 58' West along the Base perimeter boundary, a distance of 325
feet to a point;

thence North 82° 41' East along the Base perimeter boundary, a distance of 260
feet to a point;

tlience South 13° 58' East along the Base perimeter boundary, a distance of 152.2
feet to a point;
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thence North 47® 00' East, a distance of 930 feet + to a point on the Base
perimeter boundary;

thence North 81® East along the Base perimeter boundary, a distance of 420 feet
to a point;

thence North 17° 35' East along the Base perimeter boundary, a distance of 1, 020
feet to a point;

thence North 29® 45' East along tlie Base perimeter boundary, a distance of 1,100
feel to a point;

thence North 43® 50' West along the Base perimeter boundary, a distance of 325
feet to a point;

thence North 42® 30' East along the Base perimeter boundary, a distance of 285
feet to a point;

thence South 60® 00' East along the Base perimeter boundary, a distance of
269.79 feet to a point;

thence North 30® 00' East along the Base perimeter boundary, a distance of 200
feet to a point;

thence North 60® West along the Base perimeter boundary, a distance of 209.03
feet to a point;

thence North 42® 30' East along the Base perimeter boundary, a distance of 470
feet + to a point;

thence North 21® 35' East along the Base perimeter boundary, a distance of 2, 255
feet + to the point of beginning, Monument 81 on the Limited Access Right of
Way of Spaulding Turnpike to the point of beginning.

B. Middle Marker Parcel

A certain parcel of land situated in the City of Portsmouth, County of
Rockingham, State of New Hampshire, being more particularly bounded and
described as follows:

Beginning at a point within the land of owner said point being on Uie center line
extended southerly of the Nortli - South runway of the Portsmouth AFB at station
5 + 35 and approximately 141 feet, southeasterly of the southeasterly side of the
New Hampshire Toll Road measured along the center line; thence through land of

6
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128
owTier North 58° 29' East 68.25 feet, South 31° 31' East 110.0 feet, South 58° 29'
West 110.0 feet, North 31 ° 31' West 110.0 feet, and North 58° 29' East 41.75 feet
to the point of beginning.

Containing 0.28 acres, more or less.

C. South End Runway Light Parcel

A certain parcel of land situated in the City of Portsmouth County of
Rockingham, State of New Hampshire, being more particularly bounded and
described as follows:

Beginning at the point of intersection of the centerline of Greenland Road and the
centerline of North - South Runway extended Southeasterly; thence Northeasterly
along the centerline of Greenland Road 27 feet; more or less, to a point 25.0 feet
Easterly from and at right angle to the centerline of the North South Runway
extended; thence South 31° 31' East through land of Elery G. Smith and Bessie
W. Smith, parallel to and 25.0 feet Easterly from the centerline of the North -
South Runway extended 380 feet, more or less, to the Northerly sideline of the
Blue Star Highway (New Hampshire Turnpike); thence Southwesterly by the
Northerly sideline of the Blue Star Highway (New Hampshire Turnpike) 51 feet,
more or less, to a point 25.0 feet Westerly from and at right angle to the centerline
of the North - South Runway extended; thence North 31° 31' West through land
of Elery G. Smith and Bessie W. Smith, parallel to and 25.0 feet Westerly from
the centerline of the North - South Runway extended, 370 feet, more or less, to
the centerline of Greenland Road; thence Northwesterly along the centerline of
Greenland Road 27 feet, more or less, to the point of beginning.

Containing 0.43 acres, more or less.

II. The conveyed premises described in Section II and III of the Quitclaim Deed
includes the following rights, all of which are granted to Grantee subject to the terms
and conditions of the instruments referenced below which create the rights conveyed
hereby.

A. ail subsurface water and mineral rights to all portions of the real property
described above and adjacent thereto, including the Haven Well, Harrison Well
and Smith Well;

B. the utility systems at Pease (to the extent not owned by the provider thereof)
including electric, water, sewer, heat, telephone, natural gas, and all facilities and
appurtenances associated therewith ("Utility Systems"); excluding all Utility
Systems within the New Hampshire Air National Guard contairmient area as
described in Section III below and the Utility Systems within the Great Bay
National Wildlife Refuge property west of Mclntyre Road;

C. tlie right to use, in common with others, all roadways and access ways located on
the excluded parcels described in Section IV below, and to the extent that Grantor
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has any rights, the right to use, in common with others, all roadways and other
access ways located on the excluded parcels described in Section ITI below;

D. all beneficial easements, licenses, and permits related to the former Pease Air
Force Base and shown in Tab C-4; Comprehensive Plan, Real Estate Map, dated
March 1, 1979and updated to September 30, 1988, and listed in the table below.
For purposes of said Table, the abbreviations mean the following: RAV ("Right of
Way") and RR "Railroad"). The Tract numbers are taken from the Base Map;

A-104L License for water line (3-15-54)

A-165E-1 0.75 Perpetual RAV Easement (water line) (3-25-54)

A-166E-1 0.67 Perpetual RAV Easement (water line) (3-25-54)

A-167E-! 0.09 Perpetual RAV Easement (water line)

A-168E-1 0.03 Perpetual RAV Easement (water line) (2-17-54)

A-169E-] 0.06 Perpetual RAV Easement (water line) (6-9-54)

A-170E-1 0.34 Perpetual RAV Easement (water line)

A-171-P Permit for water line dated 10-7-53

A-172-P Permit for water line dated 10-27-53

A-175E-1 0.84 Perpetual Clearance Easement (3-29-60)

A-I75E-2 0.37 Perpetual Clearance Easement (3-29-60)

A-175E-3 0.39 Perpetual Clearance Easement (3-29-60)

B-226E 0.05 Perpetual Drainage Ditch Easement (11-2-53)

B-229E 0.12 Perpetual Access Rd. Easement (11 -2-53)

B-230E 4.51 Perpetual Drainage Ditch Easement (10-9-53)

B-237E 0.12 Perpetual Access Rd. Easement (12-2-53)

B-238E 2.13 Perpetual Drainage Ditch Easement (5-1-53)

B-239E 0.35 Perpetual Drainage Ditch Easement (1 -2-53)

B-240L License for Drainage Ditch (2-6-53)

B-241P Pennit for Drainage Culvert (9-24-52)

B-243E 0.20 Perpetual Drainage

C-34SE 4.95 Perpetual & Assignable Easement for power line (7-11-55)

C-350E 0.13 Perpetual Drainage Ditch Easement (3-30-56)

0351E 2.1 Perpetual Drainage Ditch Easement (3-22-56)

C-352E 2.16 Perpetual Drainage Ditch Easement (3-22-56)

C-353P Permit for Drainage Culvert (10-24-55)

0355E 0.18 Perpetual & Assignable Easement for removal of natural .gro\*th

D-469E 2 Perpetual & Assignable Easement for removal of natural growth

D-471E 17 Perpetual & .Assignable Easement for removal of natural giowth

E-500E 1.79 Perpetual R.R. Easement

E-500E-2 0.23 Perpetual Easement for Access Rd.

Eo01£-1 0.84 Perpetual R.R. Easement (1 -8-54)

E-502-E 0.08 Perpetual R.R. Easement (9-23-52)

E-503E 0.93 Perpetual R.R. Easement (9-23-52)
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E-504E-1 2 Perpetual Sewer Easement (3-24-54)

E-505E 1.53 Perpetual Sewer Easement (9-21 -54)

E-505E-2 Perpetual Sewer Easement

E-506E 0.63 Perpetual Sewer Easement (12-7-53)

E-507E 1.45 Perpetual Sewer Easement (11-17-53)

E-508E 1.04 Perpetual Sewer Easement (10-8-53)

E-510E-] 1.86 Perpetual Sewer Easement (2-8-54)

E-510E-2 .0.13 Perpetual Sewer Easement (2-8-54)

E-SIIE 0.15 Perpetual Sewer Easement

E.512P Permit for Sewer (3-10-53)

E-513P Permit for Sewer (3-10-53)

E-514L License for Sewer (4-28-53)

E-515L License for Sewer (5-11 -53)

E-516L License for Sewer (10-28-53)

E-517L License for Sewer (2-4-53)

E-518P Permit for R,R. Crossing (8-22-53)

E-519P Permit for R.R. Crossing (9-10-52)

G-712E-1 1.5 Perpetual Drainage Easement (6-18-58)

G-713E-1 0.1 Perpetual Drainage Easement (6-18-58)

G-713E-2 0.43 Perpetual Drainage Easement (6-18-58)

G-714E-1 0.13 Perpetual Drainage Easement (6-18-58)
G-714E-4 0.5 Perpetual Drainage Easement (6-18-58)

G-715E-] 1.64 Perpetual Drainage Easement (6-18-58)

G-716E 0.18 Perpetual Drainage Easement (4-17-57)

G-717E 0.23 Perpetual Drainage Easement (6-18-58)

G-718E-1 0.8 Perpetual Drainage Easement (6-18-58)

G-7I9E 0.26 Perpetual Drainage Easement (2-15-57)
G-720E Perpetual Drainage Easement

G-72IE 1.36 Perpetual Access Rd Easement (9-6-56)

G-722E 1.1 Perpetual Access Rd Easement from 8-28-56 PIN 5887 (8-28-56)

G-722E-2 0.02 Perpetual Drainage Ditch Easement from PEN 5887

G-723E 0.3 Perpetual Access Rd Easement from 12-21-56 PIN 5887 (12-21-56)

G-724E 0.03

Perpetual Drainage Ditch Easement from 3-29-60 PIN 5887 (3-29-
60)

G-725E-1 0.02 Perpetual Drainage Easement (10-16-57)

G-726E 0.02 Perpetual Drainage Easement from 2-14-57 (2-14-57)

G-728 {or9)L License (9-18-56)

G-730P Permit for Culvert (7-27-56)

G-731L License for Chain Link Fence (6-20-58)

G-732E-] 1.42 Perpetual Clearance Easement (3-29-60)

G-732E-2 1.4 Perpetual Clearance Easement (3-29-60)

G-732E-3 0.06 Perpetual Cable Easement (3-29-60)
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III. Excluding from the parcel described in Section I, the following:

A. The 218 acre New Hampshire Air National Guard cantonment area described as
follows:

Tract I

Beginning at a railroad spike set in the pavement at the entrance to the bulk fuel
storage area, as shown on a plan entitled: "Plan of License No. DACA51-3-81-
313 for the New Hampshire Air National Gu^d Licensed Cantonment Area,
Pease Boulevard and Arboretum Drive/New Hampshire Avenue, County
Rockingham, Pease International Tradeport, Newington/Portsmouth, NH",
prepared by Richard P. Millette and Associates, dated March 1,1994, Job No.
9382-94; said point is a distance of 50 feet northerly of the centerline pf
Arboretum Drive, formerly known as Portsmouth Avenue, said point is also S 00®
31' 35" W, a distance of 3200.45 feet from a State of New Hampshire horizontal
control monument located near the Industrial entrance to the Pease International

Tradeport from the Spaulding Turnpike. Said monument designated as "331-
0150"

1. Thence N 61° 38' 27" W, a distance of 613.73 feet through the bulk fuel
storage area to an iron pin set on the easterly side of the entrance road;

2. Thence N 28° 13' 41" E, a distance of 789.83 feet to an iron pin set
approximately 15 feet northerly of the existing fence;

3. Thence N 61° 34' 13" W, a distance of 247.55 feet to an iron pin set;

4. TLence N 77° 02' 47" W, a distance of 162.85 feet to an iron pin set;

5. Thence running S 28° 31' 03" W along a line 15 feet, more or less,
northwesterly of an existing-fences a distance of 270.76 feet to an iron pin
set 15 feet, more or less northwesterly of the existing fence;

6. Thence N 79° 30' 55" W, a distance of 243.84 feet to an iron pin set on
the northwesterly side of an existing woods road;

7. Thence running S 68° 35' 36" W along a line 15 feet, more or less,
northerly of an existing stone wall, a distance of 555.83 feet to an iron pin
set 15 feet, more or less, northerly of the existing stone wall;

8. Thence N 86° 47' 38" W, a distance of 109.34 feet to an iron pin 3 feet,
more or less, northerly of an existing wire fence;

9. Thence S 31° 25' 55" W, a distance of 1652.50 feet to a railroad spike set
near the southeasterly edge of the concrete apron;

10. Thence N 58° 31' 40" W, a distance of 601.10 feet following an

10
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expansion joint in the concrete apron to a railroad spike set at the junction
of two expansion joints of the apron;

11. Thence S 31° 25' 28" W, a distance of 1,144.48 feet following an
expansion joint in the concrete apron to a railroad spike set at the junction
of two expansion joints of said apron;

12. Thence S 58 30 41 W, a distance of 462.61 feel following an expansion
joint in the concrete apron to a railroad spike set at the junction of two
expansion joints of said apron;

13. Thence S:>]°30 OS E, a distance of 2225.25 feet following an expansion
joint in the concrete apron to a railroad spike set at the junction of two
expansion joints of said apron;

Tficnce N 58°30 41" E, a distance of 860.14 feet to an iron pin, near the
easterly edge of a paved strip which runs along the easterly edge of the
concrete apron;

15. Thence S 31° 31' 08" E, a distance of 560.22 feet to an iron pin near the
easterly edge of a paved strip which runs along the easterly edge of the
concrete apron, said point being the most southerly point of the parcel and is
southerly of Building No. 241;

16. Thence N 58° 30 41 E, a distance of 349.41 feet to an iron pin on the
southwesterly side of said Airline Avenue, fonnerly known as Franklin Street;

17. Thence N 31 30 08 W, a distance of 416.47 feet along the southwesterly
side of said Airline Avenue, to an iron pin;

18. Thence S 58° 30 41 W, a distance of 285.39 feet to a brass plaque set in an
existing concrete bound, said point is southerly of the Control Tower,
Building No. 232;

19. Thence N 31° 30' 08" W, a distance of 132.56 feet to an iron pin;

20. Thence N 58° 30 41 E, a distance of 363.35 feet to an iron pin on the
northeasterly side of Airline Avenue;

21. Thence S 31° jO 08 E, a distance of 22.87 feet along the northeasterly side
of Airline Avenue to an iron pin;

22. Thence N 58° jO 40' E, a distance of 1,432.33 feet to an iron pin on the
southwesterly side of New Hampshire Avenue, formerly known as
Portsmouth Avenue;

23. Thence N 31° 29 42 ' W, a distance of 65.32 feet along the southwesterly side
of New Hampshire Avenue;

■  11
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24. Thence northerly by the said southwesterly side of New Hampshire Avenue,
and Arboretum Drive, formerly known as Portsmouth Avenue, on a curve to
the right with a central angle of 59° 59' 02" and a radius of 1150.21 feet, an
arc distance of 1204.18 feet to an iron rod;

25. Thence N 28° 29' 20" E, a distance of 1,004.61 feet along the northwesterly
side of said Arboretum Drive to the said point of beginning.

Said Tract I containing 214.93 acres, more or less.

Tract II

Beginning at an iron rod on the easterly side of Arboretum Drive, formerly known
as Portsmouth Avenue, and the northerly side of Pease Boulevard, formerly
known as Newington Road, said point being the southwesterly comer of the
herein described premises;

1. Thence in a northerly direction, by the easterly side of said Arboretum
Drive, on a curve to the right with a central angle of 37° 38' 13" and a
radius of 1050.21 feet, an arc distance of 689.87 feet to an iron rod;

2. Thence S 37° 49' ST'E, a distance of 265.43 feet to an iron pin;

3. Thence S 15° 06' 08" E, a distance of 410.44 feet to an iron rod on the
northerly side of said Pease Boulevard;

4. Thence S 75° 23' 53" W, by the said northerly side of Pease Boulevard, a
distance of 284.04 feet, to said point of beginning.

Said Tract II containing 3.20 acres, more or less.

B. TheT9.19 acres conveyed to State of NH for widening Spaulding Turnpike,
(Parcel'T') NH Project No. 10102; recorded Rockingham County Registry of
Deeds; Book 3366; pg 0672 et. seq.; recorded February 11, 1999.

C. The 151.88 acres conveyed to the Pease Development Authority for the Golf
Course (Parcel "F") recorded in Rockingham County Registry; Book 3438; pg
1874; recorded November 2000.

D. The Newington-Stone School, 1.41 acres conveyed to Town of Newington by
deed dated June 26, 2000 and recorded Rockingham County; Book 3599; pg
2992; recorded June 20, 2001.

12
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IV. Further excluding the two following described parcels for which the Grantor cannot
grant the covenant required under CERCLA Section 120(h)(3)(A)ii and which will
remain under lease to the Pease Development Authority:

A. Excepted SubParcel 1 -Zone 3

A certain area of land containing approximately 207 Acres at Pease Air Force
Base, situated within property owned by the United States of America, shown in
a survey plan titled "Plan of Excepted Parcel -Zone 3, Pease Air Force Base, New
Hampshire", October 2002, to be recorded at the Rockingham County Registry of
Deeds, and described as follows:

Beginning at a point on the westerly sideline of New Hampshire Avenue, being
the southeast comer of "Licensed Area Parcel 1-Tract 1" as shown on plan
entitled 'Tlan of License No. DACA51-3-81-313 for the New Hampshire Air
National Guard Licensed Cantonment Area", Pease Boulevard & Arboretum
Drive / New Hampshire Avenue, Pease International Tradeport, Newington /
Portsmouth, NH, Scale r-200\ dated March 01, 1994 by Richard P. Millette and
Associates, thence

S 58® 30' 40" W by said Licensed Area Parcel 1-Tract 1 a distance of 1432.33' to
a point, thence

N 31® 30' 08" W by said Licensed Area Parcel 1-Tract 1 a distance of 22.87' to a
point, thence

S 58® 30' 41" W by said Licensed Area Parcel 1-Tract 1 a distance of 363.35' to a
point, thence

S 31® 30' 08" E by said Licensed Area Parcel l-Tract 1 a distance of 132.56' to a
point, thence

N 58® 30' 41" Eby said Licensed Area Parcel 1-Tract 1 a distance of 285.39' to a
point, thence

S 31® 30' 08" E by said Licensed Area Parcel 1-Tract 1 a distance of 416.47' to a
point, thence

S 58® 30' 41" W by said Licensed Area Parcel 1-Tract 1 to the easterly sideline of
Flightline Road, thence

Southeasterly along said easterly sideline of Flightline Road a distance,of 1600' to
a point, thence

Southwesterly along a line running perpendicular to the taxiway to its intersection
with a line which runs parallel to the taxiway and which is located 10.00' easterly
of the northeast comer of the building encompassing the "Haven Well", thence

13
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Southeasterly along said line, parallel to the taxiway and 10.00' easterly of the northeast
comer of the building encompassing the "Haven Well" to its point of Intersection with a
line running perpendicular to the taxiway which is located 30.00' southerly of the
southeast comer at the building encompassing the "Haven Well", thence

Southwesterly along said line running perpendicular to the taxiway and located 30.00'
southerly of the southeast comer of the building encompassing the "Haven Well", a
distance of 46.00' to a point, thence

Southeasterly along a line mnning parallel to the taxiway to its point of intersection with
a line being a southwesterly projection of the northerly property line at "139 Flightline
Road" as shown on a plan entitled "Subdivision Plan", Air Cargo Facility, 139 Flightline
Road, Dated 20 Feb 1998, revised 26 Ocl 1998 by Kimball Chase and recorded as Plan
#D-26778 at the Rockingham Count)' Registry of Deeds, thence

Northeasterly along one course along the west and east extension of the northerly line of
"139 Flightline Road" to the easterly sideline of Flightline Road, thence

Southeasterly along the easterly sideline of Flightline Road to its intersection with the
northerly sideline of Hampton Street, thence

Northeasterly along the northerly sideline of Hampton Street to its intersection with the
westerly sideline of Aviation Avenue, thence

Northwesterly by the westerly sideline of Aviation Avenue to a point at its intersection
with the northerly sideline of Aviation Street, thence

Northeasterly by the northerly sideline of Aviation Street to a point at its intersection with
the westerly sideline of Rochester Avenue, thence

Northwesterly by the westerly sideline of Rochester Avenue to a point at its intersection
with the northerly sideline of Stratham Street, thence

Northeasterly by the northerly sideline of Stratham Street to a point at its intersection
with the westerly sideline of New Hampshire Avenue, thence

Northwesterly by the westerly sideline of New Hampshire Avenue to the point of
beginning.

B. Excepted Parcel 2-Site 49

A certain area of land containing approximately 66.56 Acres at Pease Air Force Base,
situated within property owned by the United States of America and known as Site 49,
shown in a survey plan titled, "Plan of Excepted Subparcel-Site 49; Pease Air Force
Base, Portsmouth and Newington, NH"; T.F. Moran Inc., October 22, 2002, to be
recorded at the Rockingham County Registry of Deeds. For purposes of the legal
description set forth below, reference is made to the following nine (9) plans:

n
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1. Plan entitled "Subdivision Plan for Celestica New England" 72 Pease Boulevard,
Pease International Tradeport, Newington, NH, scale T-lOO', dated October 23,
1998 as revised 3/5/99 by Millette, Sprague and Colweli, Inc. and recorded as
plan D-27203 at the Rockingham County Registry of Deeds.

2. The Site 49 Groundwater Management Zone as shown on plan entitled "Plan of
Groundwater Management Zone", Site 49-Communications Building 22, Pease
Air Force Base, Portsmouth and Newington, New Hampshire, prepared for MWH
Americas,,scale I"=100', dated March 18, 2002, as revised, by TF Moran Inc.

3. Plan entitled "Subdivision Plan for Resport, L.L.C.", One International Drive,
Portsmouth, NH, scale 1"=60', dated March 5, 1998 by Millette, Sprague and
Colweli, Inc. and recorded as plan D-26122 at the Rockingham County Registry
of Deeds.

4. Plan entitled "Lease Line Revision for Bamport, L.L.C. and Pease Development
Authority", 27 International Drive, Portsmouth New Hampshire, scale I"=50',
dated April 11, 2000, revised 6/29/00 by Doucet Survey Inc. and recorded as plan
D-28254 at the Rockingham County Registry of Deeds.

5. Plan entitled "Subdivision Plan of Land at 30 International Drive at Pease

International Tradeport", Portsmouth New Hampshire, scale 1"=40', dated Jan.
1997 last revised 3/11/97 by Costello, Lomasney and DeNapoli, Inc. and recorded
as plan D-25370 at the Rockingham County Registry of Deeds.

6. Plan entitled "Subdivision Plan for Land Leased by Pease Development Authority
to be subleased to Two International Group, LLC", located at #1 New Hampshire
Ave., Pease International Tradeport, Newington, N.H., scale 1"=50', dated March
12, 2001, revised 5/24/2001 by Knight Hill Surveying Services, Inc. and recorded
as plan D-29197 at the Rockingham County Registry of Deeds.

7. Plan entitled "Subdivision Plan of land at 2 International Drive at Pease

International Tradeport", Portsmouth, New Hampshire, scale 1'-40\ dated April,
1997 as revised 5/15/97 by Costello, Lomasney and DeNapoli, Inc. and recorded
as plan D-25754 at the Rockingham County Registry of Deeds.

8. Plan entitled "Subdivision Plan for Land Leased by Pease Tradeport Authority to
be subleased to Two International Group, LLC. Located at 14 & 30 Manchester
Square, Pease International Tradeport, Portsmouth, New Hampshire", scale 1" =
50', dated April 24, 2003, by Doucet Sur\'ey, Inc., and recorded as Plan D-30755
at the Rockingham County Registry of Deeds.

9. Plan entitled "Subdivision Plan of 26 Manchester Square Formerly Known as
Building #31 Pease International Tradeport, Portsmouth, New Hampshire, scale
1" = 20', dated August 31, 1993, by Richard P. Millette and Associates, and
recorded as Plan D-22924 at the Rockingham County Registry of Deeds.
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Said parcel is bounded and described as follows:

Beginning at a point on the southeasterly sideline of Arboretum Drive at the
northernmost comer of both the within described area and the lot shown on

referenced plan #1, thence

S 61° 17' 43" E a distance of 178.71' to a point, thence

Southeasterly along a curve to the right having a radius of 129.00', a length of
76.17' to a point, thence

S 27° 27' 53" E a distance of 482.07' to a point, thence

Easterly along a curve to the left having a radius of 71.00', a length of 60.88' to a
point, thence

S 76° 35' 29" E a distance of 380.36' to a point, thence

Southerly along a curve to the right having a radius of 129.00', a length of
148.35' to a point, thence

S 10° 42' 07" E a distance of approximately 209' to a point on the line of the Site
49 Groundwater Management Zone between MW 5980 and MW 6700 as shown
on referenced plan #2 (the previous 7 courses mnning along the lot shown on
referenced plan #1), thence

N 46° 09' 28" E a distance of approximately 88' to MW 6700, thence

N 75° 46'. 41" E a distance of 674.20' to MW 6701, thence

S 19° 50' 27" W a distance of approximately 378' to the point of intersection of a
line between MW 6701 and MW 013 and the southerly sideline of Pease
boulevard as shown on referenced plan #3 (the previous 3 courses running along
the Site 49 Groundwater Management Zone as shown on referenced plan #2),
thence

Northeasterly by said southerly sideline of Pease Boulevard along a curve to the
left having a radius of 2110.00', a length of approximately 163' to the
northeasterly comer of the lot shown on referenced plan #3, thence

S 22° 26' 24" E a distance of 913.86' to a point on the northerly sideline of
Corporate Drive as shown on referenced plan #3, thence

Southwesterly by said sideline along a curve to the left having a radius of
1640.26', a length of 153.50' to a point, thence
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Southwesterly by said sideline along a curve to the left having a radius of
3810.06' a length of 130.15' to a point at the common lot comer of the
southwesterly comer of the lot shown on referenced plan #3 and the southeasterly
comer of the lot shown on referenced plan #4, thence continuing

Southwesterly by the northerly sideline of Corporate Drive as shown of
referenced plan #4 along a curve to the left having a radius of 3810.06', a length
of 538.60' to a point, thence

Northwesterly along a curve to the right having a radius of 25.00', a length of
38.57' to a point on the easterly sideline of International Drive as shown on
referenced plan #4, thence

Northwesterly by said sideline along a curve to the right having a radius of
3963.47' a length of approximately 364' to a point at the intersection of said
sideline with the southerly line of the Site 49 Groundwater Management Zone
between MW 013(DOB) and MW 009(DOB) as shown on referenced plan #2,
thence

S 79° 09' 45" W by said southerly line of the site 49 Groundwater Management
Zone a distance of approximately 100' to a point on the westerly sideline of
International Drive as shown on referenced plan #5, thence

Southeasterly by said sideline along a curve to the left having a radius of 4063.47'
a length of approximately 399' to a point, thence

Southwesterly along a curve to the right having a radius of 25.00', a length of
39.10' to a point on the northerly sideline of Corporate Drive (labeled as
Manchester Square) as shown on referenced plan #5, thence

Southwesterly by said sideline along a curve to the left having a radius of
3790.06', a length of 307.24' to a point, thence

Southwesterly by said sideline along a curve to the left having a radius of
3790.06', a length of 345.94' to a point, as shown on referenced plan #8, thence

S 59° 03' 38" W a distance of 245.30', to a point, thence

Northwesterly along a cun'e to the right having a radius of 25.00', a length of
39.02', to a point on the easterly sideline of New Hampshire Avenue, thence

N 31° 30' 11" W a distance of 170.12' to a point, thence

N 58° 29'49" E a distance of 142.46'to a point, thence

N 31 ° 3 r 08" W a distance of 113.23' to a point, thence
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N 57° 22' 51" E a distance of 15.87' to a point, as shown on referenced plan #9,
thence

N 57° 22' 51"' E a distance of 256.36' to a point, as shown on referenced plan #8,
thence

N 31 ° 25' 43" \V a distance of 347.99' to a point, as shown on referenced plan #6,
thence

S 58° 27' 58" W a distance of 192.40' to a point, thence

N 31° 34' 16" W a distance of 268.99' to a point, thence

S 58° 21' 27" W a distance of 222.35' to a point on the northeasterly sideline of
New Hampshire Avenue as shown on referenced plan #6 (the previous 4 courses
running along the lot shown on referenced plan #6), thence

N 31° 30' 11" W by said sideline a distance of 137.14' to a point, thence

N 31° 29' 42" Why said sideline a distance of 65.32' to a point, thence

Northwesterly by said sideline along a curve to the right having a radius of
1063.28' a length of 92.51' to a point, thence

Northeasterly along a curve to the right having a radius of 25.00', a length of
44.47' to a point on the southerly sideline of Pease Boulevard as shown on
referenced plan #6, thence

N 75° 23' 53" E by said sideline a distance of 247.96' to a point, thence

Northeasterly by said sideline along a curve to the right having a radius of
5116.20' a length of 208.61' to a point, thence

N 79° 44' 25" E by said sideline a distance of 145.22 to a point which is the
common lot comer of the northeasterly comer of lot shown on referenced plan U 6
and the northwesterly corner of lot shown on referenced plan #7, thence

N 83° 53' 18" E by the southerly sideline of Pease Boulevard as shown on
referenced plan #7 a distance of approximately 359' to a point at the intersection
of said sideline with the northwesterly line of the Site 49 Groundwater
Management Zone between MW 5980 and MW 6700 as shown on referenced
plan #2, thence

N 46° 09' 28" E along said line of the Site 49 Groundwater Management Zone a
distance of approximately 236' to a point on the northerly sideline of Pease
Boulevard as shown on referenced plan #1, thence
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S 81® 09' 18" W by said sideline a distance of approximately 570' to a point,
thence

Southwesterly by said sideline along a curve to the left having a radius of
5236.20', a length of 342.79' to a point, thence

N 15® 06' 08" W a distance of 410.44' to a point, thence

N 37® 49' 51" W a distance of 277;30' to a point on the southeasterly sideline of
Arboretum Drive as shown on referenced plan #1 (the prior 2 courses running
along the westerly side of lot as shown on referenced plan #1), thence

Northeasterly by said sideline along a curve to the right having a radius of
1060.21 a length of 164.47' to a point, thence

N 28® 29' 21" E by said sideline a distance of 626.20' to the point of beginning.

V. Excluding also all monitoring wells, pumping wells and other treatment facilities
installed by Grantor on the Property to support its environmental investigation, response
action or other corrective action on the Property.

VI. The total property conveyed by this deed containing 2535 acres more or less.
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EXHIBIT B

NOTICE OF HAZARDOUS SUBSTANCES STORED

Notice is hereby given tliat the table below and information from the for Parcels A. C, D, E. and I (Earth Tech, 1992) and
the Final Site Assessment, Parcel I Addendum (Earth Tech, 1991) provided herein contain a notice of hazardous substances that have
been stored for one year or more in the listed facilities at the former Pease Air Force Base, and the dates that such storage look place.
The information contained in this notice is required under the authority of regulations promulgated under section 120(h) of the
Comprehensive Environmental Response, Liability, and Compensation Act (CERCLA or "Superfund") 42 U.S.C. section 9620(h).
This notice is required by 40 CFR 373.1 when hazardous substances have been stored in quantities greater than or equal to 1,000 kg or
the hazardous substance's CERCLA reportable quantity found at 40 CFR 302.4, whichever is greater.

Parcel C

racility
Number

Substance

Stored

Hazardous waste ID Number if

applicable
Quantity (kg) Year(s) Hazardous

Constituent

Regulatory
Synonym(s)

CAS

Registry
Number

113 Trichloroeihene U228 4,365/ycar 1956-

1988

Trichloroethene Trichloroeliylene 79016

120 Methyl Ethyl Kelone U159 1,000/year 1984-

1985

Methyl Ethyl
Ketone

2-Butanonc 78933

CX3
3*^

ro

ro

CTJ

o

CD

B-1



EXHIBIT B

NOTICE OF HAZARDOUS SUBSTANCES RELEASED

DESCRIPTION OF RESPONSE (REMEDIAL)ACTIONS TAiCEN
Notice is hereby given that the information below from the Pease Installation Restoration Program documents provides a notice of
hazardous substances known to have been released on the Property and the dates the releases took place, if known. The information
contained in this notice is required under tlie authority of regulations promulgated under section 120(h) of the Comprehensive
Environmental Response, Liability, and Compensation Act (CERCLA or "Superfund") 42 U.S.C. section 9620(h).

Parcel A, Landtl I 5, Zone 1
Substance Regulatory Synonym CAS Registry

Number

Quantity

(kg/lb)

Date Response Remarks

Benzene 71-43-2 Unknown Unknown Landfdl Cop Remedial Action wnj taken under
bL^(2-elhylliPxyl) phthalate DEHP, Diethyl-hexyl-phihafate.

1.2-Benzene-<Ucnrboxylic acid,
bLs(2-ethylhexyl) esier

H7-8J-7 Unknown Unknown Constructed and a

groundwater manogemeiU
zone wflj' established.

CERCLA in accordance with Records of
Decision for Landfill 5 and Zone I.

JJ-DCE l.l-Dichloro-e(hylene, 1,1-
Dichloro-ethene. Vinylidene
chloride

75-35-4 Unknown Unknown

PCE Teiracldoroeihylene,
Tetrachioroethene, Perchloro-

eihylene

127-18-4 Unknosm Unknown

TCE Trichloro-ethene, Trichhro-

ethylene
79-01-6 Unknown Unkjwwn

Vinyl Chloride Chloro-elhene 75-01-4 Unknown Unknown

Arodor-! 260 Aroclors. Polychlor-inated
biplienyls, PCBs

11096-82-5 Unknown Unknown

Arsenic 7440-38-2 Unknown Unknown

Mani^anese 7439-96-5 Unknown Unknown

ThulHum 7791-12-0 Unknown Unknown

TO
zx:

jr-

PO

ro

C~5

O

o

jr-

ro

B-2



Parcel A, Sile 8 (FDTA-2)
Substance Regulatory Synonym CAS Registry

Number

Quantity

(kfi/lb)

Date

Benzene 71-43-2 Unknown Unknown

Toluene I0S-8S-3 Unknown Unknown

Ethylhenzene 100-41-4 Unknown Unknown

Xylenes 1330-20-7 Unknown Unknown
Naphthalene 91-20-3 Unknown UnknoM'n

1.2.4-TMB Trimethyl-benzene 95-63-6 Unknown Unknown

sec-Butylbenzenc l-melhyl-propyl-benzene 135-98-8 Unknown Unknown

cis-!.2-DCE 1,2-dichloro-etbene fJZ) 156-59-2 Unknown Unknown

irons-! ,2-DCIi 1.2-dichloro-eihene (IE) 156-60-5 Unknown Unknown
PCE 1.1.2,2-Telrachloroethylene,

Telrachloroelhene, Perchloro-
ethylene

127-18-4 Unknown Unknown

TCE Trichloro-elhene. Trichloro-

eihylene
79-01-6 Unknown Unknown

Vinyl Chloride Chloro-ethenc 75-01-4 Unknown Unknown

I.2-DCA Ethylene dichloride. Ethane, I,

dichloro

107-06-2 Unknown Unknown

I.2-EDB Dibroino-cthane, Ethylene-

dibromide

106-93-4 Unknown Unknown

1.4-Dichlorobenzene p-Dichloro-benzene.
Benzene, J,4-dichloro

106-46-7 Unknown Unknown

Bromv-chioronietha/ Chloro-bromo-methane 74-97-5 Unknown Unknown

Isopropylbenzene I -Methyl-elhyl-benzene 9S-S2-S Unknown Unknown

Methylene chloride Dichloro-methane 75-09-2 Unknown Unknown

Arsenic 7440-38-2 Unknown Unknown

Lead 7439-92-1 Unknown Unknown

Manganese 7439-96-5 Unknown Unknown

Thallium 7791-12-0 Unknown Unknown

Kesponse

Soil /npor Exiraciion system and
Groundwuter Containment system
were constructed as well as

establishmerit of a Groundwater
Management Zone.

Remarks

Remedial Action was taken under

CERCLA in accordance with Record oj
Decision for Site 8.

CO

jr-

no

no
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O

O
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Parcel A, Zone 2, Siles 22 and 10
Substance Regulatory

SynonYni

CAS Registry
Mumber

Quantity

(k£/lb)

Dale Response Remarks

lienztne 71-43-2 Unknown Unknown Soil Vapor Exiraciion system
was constructed as well as establishment

ofa Groundwater Management
Zone.

Remedial Action was taken

under CERCLA in accordance with

Record ofDecision for Zone 2.
1,2 Oibromoelhane Ethylene Dibromide 106-93-4 Unknown Unknown

Ethylbenzene 100-41-4 Unknown Unknown

fsopropylbenzene 1 •Methyl-ethyl-henzene 98-82-8 Unknown Unknown

2-Methylnapluhalene 91-57-6 Unknown Unknown

Nnplilluilene ■ 91-20-3 Unknown Unknown

sec-Butylbenzene 1 -methyl-propyl-benzene 135-98-8 Unknown Unknown

Toluene 108.88-3 Unknown Unknown

! .2,4' Tnine(h ylbeiizerie 1.2,4-TMB 95-63-6 Unknown Unknown
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Parcel C, Sites 32/36, 38 and Zone 3
Substance ReguJatory Synonym CAS Registry

Number

Quantity
(ke/ib)

Date Response Remarks

rcE Trichloro-ethene, Trichloro-ethylene 79-01-6 Unknown Unknown Croundwater Containment

system was constructed,
contaminated soils

were excavated and disposed,
and a Croundwater Management
Zone was established.

Remedial Action was taken

under CERCLA in accordance

with Records ofDecision for
Site 32/36 and Zone 3.

ds~I.2-0CE !,2'dichloro-etbene (IZ) 156-59-2 Unknown Unknown

trans-l ,2-DCE 1,2-dichloro-ethene (IE) 156-60-5 Unknown Unknown

Vinyl Chloride Chloro-ethene 75-01-4 Unknown Unknown

PCE 1.1,2,2-Tetrachloroelbyiene.

Tetrachloroethene, Perchloro-ethylene

127-18-4 Unkjtown Unknown

U-DCE 1,1-Dichloro-ethylene, l.l-Dichloro-
ethene, Vinyl/dene chloride

75-35-4 Unknown Unknown

1.2-DCA Dichloro-ethane 107-06-2 Unknown Unknown

Chhromeihnne 74-87-3 Unknown • Unknown

Clilorobenzene Benzene, chloro 108-90-7 Unknown Unknown

Benzene 71-43-2 Unknown Unknown

Toluene Methyl-benzene 108-88-3 Unknown Unknown

Elhylbenzene 100-41-4 Unknown Unknown

Naphthalene 91-20-3 Unknown Unknown

sec-Butylbenzene I-methyl-propyl-benzene 135-98-8 Unknown Unknown

Phenanthrene 85-01-8 Unknown Unknown

2-Melhylnaphthalene 91-57-6 Unknown Unknown

Pentachlorophenol Phenol, pentachloro 87-86-5 Unknown Unknown

his(2-elhylhe<yl)

ph/halale

DEHP, Diethyl-hexyl'phlhalate, 1.2-
Benzenc-dicarboxylic acid. bis(2-
ethylhexyl) ester

117-81-7 Unknown Unknown

CO
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Parcel D, Zone 2, Sites 22, 37,10 Groundwater
Substance Regulatory Synonym CAS Registry

Number

Quantity
(kg/lb)

Uate Response Remarks

Dcnzene 71-43-2 Unknown Unknown Soil Vapor Extraction system was
constructed as well as

establishment ofa Ground-water
Management Zone.

Remedial Action mw taken

under CERCLA in accordance

with Record ofDecision for
Zone 2.

1,2 Dibromoethane Ethyleiie Dibromide 106-93-4 Unknown Unknown

Elhylbenzenc 100-41-4 Unknown Unknown
Isopi'opylbenzene 1 -Methyl-elhyl-benzene 98-82-8 Unknown Unknown

2-MetliylnaphthaIenc 91-57-6 Unknown Unknown

Naphthalene 91-20-3 Unknown Unknown
sec-Butylbenzenc 1 -methyl-propyl-benzene 135-98-8 Unknown Unknown

Toluene 108-88-3 Unknown Unknown

1,2,4-Trimethylbcnzene 1,2,4-TMB 95-63-6 Unknown Unkjiown

Parcel E, Site 45, OJETS Groundwater
Substance Regulatory Synonym CAS Registry

Number

Quantity
(kg/lb)

Date Response Remarks

Benzene 71-43-2 Unknown Unknown Site 45 Remedial Action See Site 45, Old Jet Engine
Test Stand 2000-2001 Status Report
and Revised Long-Term Monitoring
Plan dated September 2001.

scc-Dutylbenzcne l-melhyl-propyl-benzcne 135-98-8 Unknown Unknown

cis-!,2-DCE 1,2-dichloro-ethene (IZ) 156-59-2 Unknown Unknown

Isopropylbenzene 1 -Melhyl-ethyl-benzene 98-82-8 Unknown Unknown

2-Mcthylnaphthalenc 91-57-6 Unknown Unknown

Naphthalene 91-20-3 Unknown Unkjiown

1,2,4-Trimethylbenzene 1,2,4-TMB 95-63-6 Unknown Unknown

Lead 7439-92-1 Unknown Unknown

Manganese 7439-96-5 Unknown Unknown

CO
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Parcel G, Landfill 6 Groundwaler
Substance Regulatory Synonym CAS Registry

Number

Quantity

(kg/lb)

Date Response Remarks

Benzene 71-43-2 Unknown Unknown Zone 4 Remedial Actions See Landfill 6 2000 Annual Report,
2-Butanone MEK.,

methyiethyl-ketone
78-93-3 Unknown Unknown dated April 2001 and CRDs I <& 2

Annual Report dated November 2000.

Chlorobenzene Benzene, chloro 108-90-7 Unknown Unknown

1,4-Dichloroben2enc p-Dichloro-benzenc, Berrzene, 1,4-

dichloro

106-46-7 Unknown Unknown

TCE Trichloro-ethene, Trichloro-elhyiene 79-01-6 Unknown Unknown

I.2.4-TMB 1,2,4-Trimethyl-benzcne 95-63-6 Unknown Unknown

Vinyl Chloride Cliloro-ethene. 75-01-4 Unknown Unknown

4-Methylphenoi p-Cresol, p-Cresylic acid 106-44-5 Unknown Unknown

Naphthalene 91-20-3 Unknown Unknown

Arsenic 7440-38-2 Unknown Unknown

Boron 7440-42-8 - Unknown Unknown

Cadmium 7440-43-9 Unknown Unknown

Lead 7439-92-1 Unknowit Unknown

Nickel 7440-02-0 Unknown Unknown
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Parcel H, Site 32/36, Zone 3 Groundwater
Substance Regulatory Synonym CAS Registry

Number

Quantity
(kg/lb)

Date Response Remarks

TCIi Trichloro-elhene, Trichlorc-ethylene 79-01-6 Unknown Unknown Ground-water Containment

system was constmcted,

contaminated soils were

excavated and disposed, and a
Ground-water Management
Zone >vfls establish-ed.

Remedial Action Mm taken under

CERCLA in accordance M'ilh

Records of Decision for Site 32/36
and Zone 3.

cis-I,2-DCE 1,2-dichIoro-etliene (IZ) 156-59-2 Unknown Unknown

trans-l,2-DCE 1,2-dichloro-ethene (IE) 156-60-5 Unknown Unknown

Vinyl Chloride Chloro-elhenc 75-01-4 Unknown Unknown

PCE 1,1,2,2-Tetrachloroethylene,
Tetiachloroelliene, Perchloro-ethylene

127-18-4 Unknown Unknown

l.l-DCE 1 ,l-Dichloro-clhylenc, 1,1-Dicliloro-
elhene, Viuylidene chloride

75-35-4 Unknown Unknown

1,2-DCA Dichioro-eiliane 107-06-2 Unknown Unknown

Chloromethane 74-87-3 Unknown Unknown

Chlorobenzene Benzene, cliloro 108-90-7 Unknown Unknown

Benzene 71-43-2 Unknown Unknown

Toluene Methyl-benzene 108-88-3 Unknown Unknown

Elhylbcnzene 100-41-4 Unknown Unknown

Naphtlialcne 91-20-3 Unknown Unknown

sec-Bufylbenzene I -methyl-propyl-benzene 135-98-8 Unknown Unknown

Phenanihrcne 85-01-8 Unknown Unknown

2-MclhyInaphthalene 91-57-6 Unknown Unknown

Pentachlorophenol Phenol, penlachJoro 87-86-5 Unknown Unknown

bis(2-etliy[hexyl)
phlhalalc

DEHP, Diethyl-hexyl-phtlialate, 1,2-
Benzene-dicarboxylic acid, bis(2-
ethylhexyl) ester

117-81-7 Unknown Unknown
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Parcel I.l, Landfill 5, Zone I oruuilU't
Substance Regulatory Synonym CAS Registry

Number

Quamuy
(kg/lb)

Benzene 71-43-2 Unknown Unknown

bis(2-etliylhcxy!)
phthalale

DEHP, Diethyl-hexyl-phthalate, 1,2-
Benzcnc-dicarboxylic acid, bis(2-
elhyihexyl) ester

117-81-7 Unknown Unknown

l.l-DCIS 1,1 -Dichloro-clhylcne, 1,1 -Dichloro-

etliene. Vinylidene chloride
75-35-4 Unknown Uiiknown

PCE Tetrachloroethylene, Tetrachloroetliem
Pcrchloro-etliylcnc

127-18-4 Unknown Unknown

TCE Tricliloro-clhenc, Trichloro-ethylene 79-01-6 Unknown Unknown

Vinyl Chloride Chloro-ctiiene 75-01-4 Unknown Unknown

Aroclor-1260 Aroclors, Polychlor-inaled biphenyls,
PCBs

11096-82-5 Unknown Unknown

Arsenic 7440-38-2 Unknown Unknown

MaiiKanesc 7439-96-5 Unknown Uiiknown

Thallium 7791-12-0 Unknown Unknown

Landfill Cap constivct-ed and
a groundwater management
zone was established.

Remedial Aciion

CERCLA in accordance with

Records of Decision for Landfill 5
and Zone L
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Parcel 1.1, Paul's Brook Sediments
Substance . Regulatory Synonym CAS Registry

Ntiinber

Quantity
(I^b)

Date Response Remarks

4,4'-DDD Dichloro-diphenyl-dichloro-elhahe 72-54-8 Unknown Unknown Brooks / Ditches OU Remedial Actions See Basewide Surface iVater.
Sediment and Fish Tissue

Monitoring Repori dzxed
April 2000.

4,4'-DDE Dichloro-diphenvl-dichloro-ethylehe 72-55-9 Unknown •Unknown
4,4--DDT Dichloro-diphenyl-trichloro-ethane 50-29-3 Unknovm Unknown
Arsenic 7440-38-2 Unknown Unknown
Cadmium. :7440-43r9:. Unknown Unknown
Chromium 7440-47-3 Unknown Unknown
Copper 7440-50-8 Unknown- Unknown
Lead 7439-92-1 Unknown Unknown-
Nickel 7440-02-0 Unknown . Unknown ■
.Zinc 7440-66-6 Unknown Unknown
PAHs (lolal) Polynuclcar aromatic hydro-carbons,

Poly-cyclic aromatic hydro-carbons
Not Applicable Unknown Unknown
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Substance

Paicei K., Site 8 (FDTA-2) Grounclwater
Regulatory Synonym

See Sife 8 (FDTA-2) Reniediiifion System
Fifth- Year Operations Report, dated March
2001. ^

CAS Registry
Number

Quantity Date Response Remarks
(kg/"j)Benzene

71-43-2 Unknown Unknown Site 8 Remedial ActionToluene
108-88 Unknown UnknownElhylbenzene
100-41-4 Unknown UnknownXylenes
1330-20-7 Unknown UnknownNaphthalene
91-20-3 Unknown Unknown1,2.4-TMD Trimelhyl-bcnzene 9.5-63-6 Unknown Unknownsec-Dutylbcnzcne 1 -inethyl-propyl-benzene 135-98-8 Unknown Unknowncis.l,2-0CE 1,2-dicliloro-ethene (IZ) 156-59-2 Unknown Unknowntrans-1,2-DCC ,2-dichloro-ethenc (IE) 156-60-5 Unknown UnknownFCE 1, 1,2,2-Tctrachloroethy!ene,

Tetrachloroethcne, Pcrchloro-
elhyleiic

127-18-4 Unknown UiiJcjiown

TCE Tricliloro-elbene, Trichloro-
etliylcne

79-01-6 Unknown Unknown

Vinyl Oiloride Chloro-cthcnc 75-01-4 Unknown Unknown1,2-DCA Cthylene dichloiide. Ethane, I
dichloro

107-06-2 Unknown Unknown

1,2-EDB Dibrumo-clhane, Elltylene
clibromide

106-93-4 Unknown Unknown

1,4-Diclilorobenzenc p-Dicliloro-bcnzciie,
Benzene, 1,4-dichloro

106-46-7 Unknown Unknown

Biomo-chloromethaiie Cbloro-bromo-metliane 74-97-5 Unknown UnknownIsopropylbenzene 1-Methyl-ethyl-benzene 98-82-8 Unknown UnknownMcthylene chloride Dichloro-melhane 75-09-2 Unknown UnknownArsenic
7440-38-2 Unknown UnknownLead
7439-92-1 Unknown UnknownManganese
7439-96-5 Unkjiown UnknownTliajiium
7791-12-0 Unknown Unknown
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)wned

EXHIBIT C

Groundwater Management (Restriction) Zones

Site 8 Groundwater Management Zone

A certain area ofland at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beoinning at the southeasterly comer of the area at monitoring well #6136, said well
haWng a coordinate of North 217253.56, East 1208139.91 (OT GRID-NAD 1983),
Thence;

S 80" 30' 14" W a distance of 635.43 feet to monitoring well #5154, thence;

N 26" 06' 45" W a distance of 243.75 feet to monitoring well #5155, thence;

N 20" 42' 25" W a distance of 143.00 feet to monitoring well #7523, thence;

N 05" 20' 55" W a distance of 126.58 feet to monitoring well #611, thence;

N 12" 06' 14" W a distance of 472.63 feet to monitoring well #6023, thence;

N 15" 47' 01" W a distance of 295.57 feet to monitoring well #637, thence;

N 04" 38' 17" W a distance of 367.22 feet to monitoring well #6138, thence;

N 83" 28' 59" E a distance of 528.57 feet to monitoring well #6137, thence;

N 79° 33' 58" E a distance of 402.85 feet to monitoring well #7026, thence;

S 01" 51' 49" E a distance of 388.58 feet to monitoring well #7077, thence;

S 11" 36' 00" W a distance of 399.73 feet to monitoring well #7074, thence;

'  S 07" 55' 40" W a distance of 256.03 feet to monitoring well #513, thence;

S 17M3'42" E a distance of 615.02 feet to the point of beginning.

Containing 1,230,197 square feet + or 28.2414 acres ±.

i  The above described area is shown in a survey plan titled "Plan of Groundwater
Management Zone, Site 8, (FDTA-2) Remediation Facility, Pease AFB, NH" by T.F.
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Moran, Inc., February 19, 2001 to be recorded in the Rockingham County Registry of
Deeds, Brentwood, NH.

2. Zone 2 Groimdwater Management Zone

A certain area of l^d at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Northwesterly comer of the area at monitoring well #6106, said well
having a coordinate of North 214386.22, East 1204764.70 (NH GRID-NAd'i983), thence;

N 89** 48' 05" E a distance of 1148.43 feet to monitoring well # 530, thence;

N 76° 40' 25" E a distance of 606.56 feet to monitoring well # 7771, thence;

N 22° 51' 44" E a distance of 721.28 feet to monitoring well # 5111, thence;

S 34° 52' 54" E a distance of 1184.70 feet to monitoring well # 526, thence;

S 57° 10' 51" E a distance of 404.27 feet to monitoring well # 6113, thence;

S 22° 40' 07" W a distance of 492.08 feet to monitoring well # 5110, thence;

S 04° 06' 24" W a distance of 780.94 feet to an iron pin, thence;

S 68° 58' 32" W a distance of 1105.51 feet to monitoring well # 6121, thence;

N 60° 00' 32" W a distance of 979.44 feet to monitoring well # 6123, thence;

N 30° 52' 31" W a distance of 1773.97 feel to the point of beginning.

Containing 4,553,259 square feet + or 104.5284 acres +.

The above described area is shown in a survey plan titled "Plan of Groundwater
Management Zone-Zone 2, Pease AFB, NH" by T.F. Moran Inc., March 18, 2002; updated
to 30 May 2002 to be recorded in the Rockingham County Registry of Deeds Brentwood
NH.

Construction Rubble Dump I-Groundwater Management Zone (CRD.-l)

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:
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Beginning at an iron pin at the southwesterly comer of the area having a coordinate of
north 218080.91, east 1205725.58 (NH GRID-NAD 1983). thence

N or 48" 15" E a distance of 155.35 feet to monitoring well #557, thence

N 05® 16 15 W a distance of 231.82 feet to a point on the northerly property line of the
Pease Air Force Base which is located NOS® 16' 15" W a distance of 2.06 feet from an iron
pin, thence

N 79® 47' 11" E along the propeny line of Pease Air Force Base a distance of 156.26 feet to
a granite bound # 98, thence

N 83® 30' 30" E along the property line of Pease Air Force Base a distance of 400.10 feel to
a granite bound # 97, thence

N 83® 31' 12" E along the property line of Pease Air Force Base a distance of 158.93 feet to
a granite bound # 96, thence

S 52® 19' 15" E along the property line of Pease Air Force Base a distance of 263.26 feet to
a point which is located N04®56'49"E a distance of 2.79 feet from an iron pin, thence

S 04® 56' 49"W through land of Pease Air Force Base a distance of 167.33 feet to
monitoring well #5099, thence

S 04° 50' 57" W a distance of 323.44 feet to an iron pin, thence

N 78® 37 26 W a distance of 876.64 feet to the point of beginning.

Containing 457,421 square feet + or 10.5009 acres ±.

The above described area is shown in a survey plan titled "Plan of Groundwater
Management Zone, Construction Rubble Dump 1, Pease AFB, NH" by T.F. Moran Inc.,
March 18, 2002; updated to 30 May 2002 to be recorded in the Rockingham County
Registry of Deeds, Brentwood, NH.

4. Construction Rubble Dump 2 (CRD-2) Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Northwesterly comer of the area at monitoring well #5041, said well
having a coordinate ofNorth 209926.92, East 1217856.31 (NH GRID-NAD 1983), thence;

S 65® 26 ^4 E a distance of 575.53 feet to an iron pin, thence;
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S 00° 58' 42" E a distance of 873.32 feet to an iron pin, thence;

S 89 00 30 W a distance of 581.81 feet to an iron pin, thence;

N 24° 02' 53" W a distance of 610.62 feet to monitoring well H 5034, thence;

N 27 21 04 E a distance of 635.92 feet to the pojnt of beginning.

Containing 704,752 square feet + or 16.1789 acres +.

The above described area is shown in a survey plan titled "Plan of Groundwater
Management Zone, Construction Rubble Dump 2, Pease ARB, NH" by T.F. Moran Inc.,
March 18, 2002; updated to 30 May 2002 to be recorded in the Rockingham County
Registry of Deeds, Brentwood NH.

5. Landfill 1 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Southeasterly comer of the area at monitoring well # 7771, said well
having a coordinate of North 214530.01, East 1206503.34 (NH GRfD-NAD 1983), thence;

S76° 40' 25" W a distance of 606.56 feel to monitoring well # 530, thence;

S 64° 45' 52" W a distance of 505.91 feet to monitoring well # 5054, tlience;

N 23° 24' 02" W a distance of 790.82 feet to monitoring well # 529, thence;

N 03° 03' 12" E a distance of 1381.68 feet to a point, which is located S 73° 42' 52" W a
distance of 6.61 feet from an iron pin with a plastic cap and which is also located N 73° 42'
52" E a distance of 67.80 feet from an iron pin with an aluminum cap, thence;

S 37° 21' 01" E a distance of 561.01 feet to surface water sampling location # 8018, thence;

S 78° 24 22" E a distance of 406.53 feet to an iron pin, thence;

S 24° 14' 09" E a distance of 524.92 feet to monitoring well #5061, thence;

S 24° 12 14 E a distance of 815.34 feet to the point of begimiing.

Containing 1,589,165 square feet + or 36.4822 acres ±.
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The above described area is shown in a survey plan titled "Plan of Groundwater
Management Zone, Landfill I, Pease AFB, NH" by T.F. Moran Inc., March 18, 2002;
updated to 30 May 2002 to be recorded in the Rockingham County Registry of Deeds
Brentwood, NH.

6. Flightline Refueling System Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the Umted States of America and further bounded and described as follows;

Beginning at the Southeasterly comer of the area at monitoring well #5310, said well
having a coordinate ofNorth 208757.11, East 1213644.71 (NH GRTD-NAD 1983), thence;

S 68° 41' 00" W a distance of 396.53 feet to monitoring weU #4651, thence;

S 81° :>6' 14" W a distance of 733.35 feet to monitoring well #4426, thence;
\

N 70° 2r 02" W a distance of 695.33 feet to monitoring well #5321, thence;

N 15° 56' 45" W a distance of 1337.15 feet to monitoring well #5323, thence;

N 31° 09' 08" W a distance of 1278.19 feet to monitoring well #7529, thence;

N 35° 44' 25" W a distance of 442.47 feet to monitoring well #5345, thence;

N 11° 12' 41" W a distance of 584.03 feet to monitoring well #4932, thence;

N 49° 58' 33" W a distance of 1652.12 feet to monitoring well #5318, thence;

N 29° 08' 55" W a distance of 1449.46 feet to monitoring well #5317, thence;

N 03° 24' 45" W a distance of 691.53 feet to monitoring well #5406, thence;

N 25° 18' 56" W a distance of 837.42 feet to an iron pin set, thence;

N 42 27 08 E a distance of 302.23 feet to an iron pin set, thence;

S 66° or 06" E a distance of 1058.70 feet to monitoring well #8812, thence;

S 42 j8 o7 E a distance of 1904.35 feet to monitoring well #518, thence;

S 32° 31' 37" E a distance of 2107.80 feet to monitoring well #550, thence;

S 24° 29' 03" E a distance of 817.86 feet to monitoring well #5093, thence;



BKU227PG0058

S 34® 46' 37" E a distance of205.28 feet to monitoring well #5071, thence;

S 19® 00' 47" E a distance of 676.09 feet to monitoring well #5027, thence;

S 14® 07' 25" E a distance of 642.46 feet to monitoring well #5103, thence;

S 37° 32' 36" E a distance of 1130.26 feet to monitoring well #4902, thence;

S 33° 23' 11" E a distance of 734.47 feet to the point of beginning.

Containing 11,407,118 square feet ± or 261.8714 acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater Management
Zone Flightline Refueling System Flightline Wells, Pease AFB, NH" by T.F. Moran Inc.,
February 19, 2001 to be recorded in the Rockingham County Registry of Deeds,
Brentwood, NH.

7. Site 45 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows;

Beginning at the Southwesterly coiner of the area at monitoring well #5117, said well
having a coordinate of North 207173.26, Eastl210869.06 (NH GRID-NAD 1983), thence;

N 05° ir 55" W a distance of 164.42 feet to monitoring well #5137, thence;

N 35° 36' 22" E a distance of 103.20 feet to monitoring well #5115, thence;

N 64° 24' 48" E a distance of 124.77 feet to monitoring well #5114, thence;

S 41° 52' 36" E a distance of 239.28 feet to monitoring well #5136, thence;

S 19° 09' 39" E a distance of 64.43 feet to monitoring well #5120, thence;

S 29° 06' 16" W a distance of 153.82 feet to monitoring well #10, thence;

N 74° 45 11 W a distance of 273.40 feet to the point of beginning.

Containing 87,772 square feet ± or 2.0150 acres ±.
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The above described is shown in a survey plan titled "Plan of Groundwater Management
Zone, Site 45-OJETS, Pease AFB, NH" by T.F. Moran Inc., February 19, 2001 to be
recorded in the Rockingham County Registry of Deeds, Brent\\'ood, NH.

8. Zone 3 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows;

Beginning at the Northerly comer of the area at monitoring weD #5085, said well having
the coordinate of North 214180.53, East 1210773.57 (NH GRID-NAD 1983), Thence;

S 70° 12* 41" E a distance of 2648.06 feel to monitoring well #5073, Thence;

S 31° 00' 21" E a distance of 1024.23 feet to monitoring well #6007, Thence;

S 60° 40' 32" E a distance of 1010.34 feet to monitoring well #6033, Thence;

S 32° 00' 01" W a distance of 1155.40 feel to monitoring well #6070, Thence;

S 66° 13'43"W a distance of 1649.61 feet to monitoring well #5103, Thence;

S 76° 29'58" W a distance of 1050.59 feet to monitoring well #5322, Thence;

N 32° 18' 45" W a distance of 1364.26 feet to monitoring well #TH-1, Thence;

N 32° 24' 23" W a distance of 360.23 feet to monitoring well #5345, Thence;

N 11° 12' 41" W a distance of 584.03 feet to monitoring well #4932, Thence;

N 07° 28 11 E a distance of 2147.46 feet to the point of beginning.

Containing 10,758,194 square feet ± or 246.9742 acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater Management
Zone 3 Pease AFB. NH" by T.F. Moran Inc., June 4, 2002; updated 27 June 2002 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

9. Landfill 6 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:
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Beginning at the Southeasterly comer of the area at monitoring well #6026, said well
having a coordinate of North 207865.73, Eastl217053.84 (NH GRID-NAD 1983), thence;

N 72® 47' 58" W a distance of 718.15 feet to monitoring well #5036, thence;

N 21® 06' 50" W a distance of 280.38 feet to monitoring well #5037, thence;

N 19® 02' 46" E a distance of 578.89 feet to monitoring well #5043, thence;

S Sr 59' 47" E a distance of 878.37 feet to monitoring well #5068, thence;

S 16® 49* 07" W a distance of 938.99 feet to the point of beginning.

Containing 746,610 square feet ± or 17.1398 acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater Management
Zone, Site 6-LandfilI 6, Pease AFB,NH" by T.F. Moran Inc., February 19, 2001 to be
recorded in the Rockingham County Registry of Deeds, Breutwood, NH. '

10. Site 13 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Northerly comer of the area at monitoring well #626, said well having a
coordinate of North21S777.08, East 1212839.10 (NH GRID-NAD 1983), thence;

S 39® 13' 59" E a distance of 1289.59 feet to monitoring well #6095, thence;

S 53® 53' 09" W a distance of 1197.46 feet to monitoring well #5047, thence;

S 23® 37' 42" W a distance of 251.74 feet to monitoring well #7723, thence;

S 77® 47* 51" W a distance of 272.42 feet to monitoring well #7294, thence;

N 76® 57' 49" W a distance of 810.97 feet to monitoring well #6126, thence;

N 19® 26' 05" E a distance of 1065.00 feet to monitoring well #5007, thence;

.N 26® 41' 18" E a distance of 382.76 feet to monitoring well #502, thence;

N59®21'28"Eadistanceof909.71 feet to the point of beginning.

Containing 2,355,161 square feet i or 54.0670 acres ±.
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The above described is shown in a survey plan titled "Plan of Groundwater Management
Zone, Site 13-PBSA, Pease AFB, NH" by T.F. Moran Inc., February 19, 2001 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

11. Landfill 5 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Easterly comer of the area at monitoring well #6003, said well having a
coordinate of North 218977.43, East 1213144.03 (NH GRID-NAD 1983), thence;

S 38° 41' 24" W a distance of 1058.38 feet to monitoring well #5008, thence;

S 73° 15' 22" W a distance of 624.39 feet to monitoring well #5007, thence;

S 74° 37' 00" W a distance of 942.91 feet to monitoring well #5015, thence;

N 00° 19' 48" W a distance of 1284.69 feet to monitoring well #629, thence;

N 00 17'45 E a distance of 1414.31 feet to monitoring well #509, thence;

S 52° 15' 44" E a distance of 412.60 feet to monitoring well #627, thence;

S 39° 29' 42" E a distance of 549.72 feet to monitoring well #5011, thence;

S 32 30 39 E a distance of 826.46 feet to monitoring well #6004, thence;

N 37° 32' 13" E a distance of 797.39 feet to monitoring well #6094, thence;

S 38° 44' 31" E a distance of 899.33 feet to the point of beginning.

Containing 3,200,871 square feet ± or 73.4819 acres ±.

^e above described is shown in a survey plan titled "Plan of Groundwater Management
Zone, Site 5-Landfill 5, Pease AFB, NH" by T.F. Moran Inc., Febmary 19, 2001 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.
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B. Use Restriction Zones (URZ)

I. Landfill 1 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States .of America and further bounded and described as follows;

Beginning at the southeasterly comer of the area at monitoring well U 7771, said well
having a coordinate of North 214530.01, East 1206503.34 (NH GRID-NAD 1983), thence;

S 76® 40' 25" W a distance of 606.56 feet to monitoring well # 530, thence;

S 64® 45' 52" W a distance of 505.91 feet to monitoring well # 5054, thence;

N 23® 24' 02" W a distance of 790.82 feel to monitoring well n 529, thence;

N 03® 03' 12" E a distance of 1381.68 feet to a point which is located S 73® 42' 52" W a
distance of 6.61 feet from an iron pin with a plastic cap and which is also located N 73® 42'
52" E a distance of 67.80 feet from an iron pin wth an aluminum cap, thence;

S 37® 21' 01" E a distance of 561.01 feet to surface water sampling location # 8018, thence;

S 78® 24' 22" E a distance of 406.53 feet to an iron pin, thence;

S 24® 14' 09" E a distance of 524.92 feet to monitoring well # 5061, thence;

S 24® 12' 14" E a distance of 815.34 feet to the point of beginning.

Containing 1,589,165 square feet + or 36.4822 acres +.

The above described area is shown on a survey plan titled "Plan of Groundwater
Management Zone, Landfill 1, Pease AFB, NH" by T.F. Moran Inc., March 18, 2002;
updated to May 30 2002 to be recorded in the Rockingham County Registry of Deeds,
Brentwood, NH.

2. Zone 2 Use Restriction Zone

A certain area of land at the fonner Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Southerly comer of the area at an iron pin having a coordinate ofNorth
212770.67, East 1207555.26 (NH GRID-NAD 1983), thence;

S 68° 58' 32" W a distance of 83.88' to the easterly sideline ofMclntyre Road, thence;

10
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Northwesterly by the easterly sideline of Mclntyre Road along a curve to the left having a
radius of 529.25', an arc length of 318.03', a chord bearing ofN 4r50'20" W and a chord
length of 313.27' to a point located S 27°12'48" W a distance of 10.33' from a concrete
bound, thence;

N 59^03'14" Why the easterly sideline of Mclntyre Road a distance of 215.13' to a point
located S 27®05'21" W a distance of 10.28' from a concrete bound, thence;

Northwesterly by the easterly sideline of Mclntyre Road along a curve to the right having a
radius of 898.08', an arc length of 564.58', a chord bearing ofN 41°02'40" W and a chord
length of 555.33' to a point located S 27®18'4r' W a distance of 9.73' from a concrete
bound, thence;

N 23®02'06" W by the easterly sideline of Mclntyre Road a distance of 1063.85' to a point,
thence;

N 76®40'25" E a distance of 206.34' to monitoring well #7771, thence;

N 24®12'14" W a distance of 815.34' to monitoring well #5061, thence;

S 82°40'12" E a distance of 619.57' to monitoring well #5111, thence;

S 34®52'54" E a distance of 1184.70' to monitoring well #526, thence;

S 57®10'51" E a distance of 404.27' to monitoring well #6113, thence;

S 22®40'07" W a distance of 492.08' to monitoring well #5110, thence;

S 04''06'24" W a distance of 780.94' to the point of beginning."

Containing an area of 1,953,631 square feet ± or 44.8492 acres ±.

The above described area is shown on a survey plan titled "Plan of Use Restriction Zone,
Zone 2, Pease AFB, NH" by T.F. Moran Inc., July 11, 2002; updated to 18 July 2002 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

3. Site 16 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at a point at the northerly comer of the area having a coordinate of North
210835.54, East 1207913.00 (NH GRID-NAD 1983/86), thence;

11
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S 30® 52' 27" E a distance of 100.00' to a point, thence;

S 59® 07' 03" W a distance of 100.00' to a point, thence;

N 30® 52' 27" W a distance of 100.00' to a point, thence;

N 59® 07' 03" E a distance of 100.00' to the point of beginning.

Containing an area of 10,000 square feet ± or 0.2296 acres±.

The above described area is shown on a sun'ey plan titled 'Tlan of Use Restriction Zone,
Site 16, Pease AFB, NH" by T.F. Moran Inc., July 11, 2002; updated to 18 July 2002 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

4. Site 45 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at the Southwesterly comer of the area at monitoring well #5117, said well
having a coordinate of North 207173.26, Eastl2I0869.06 (NH GRID-NAd'i983), thence;

N 05® ir 55" W a distance of 164.42'to monitoring well #5137, thence;

N 35® 36' 22" E a distance of 103.20' to monitoring well #5115, thence;

N 64® 24' 48" E a distance of 124.77' to monitoring well #5114, thence;

S 41® 52' 36" E a distance of 239.28' to monitoring well #5136, thence;

S 19® 09' 39" E a distance of 64.43' to monitoring well #5120, thence;

S 29® 06' 16" W a distance of 153.82' to monitoring well #10, thence;

N 74® 45' 11 W a distance of 273.40' to the point of beginning.

Containing 87,772 square feet ± or 2.0150 acres ±.

The above described area is shown on a survey plan tilled "Plan of Groundwater
Management Zone, Site 45-OJETS, Pease AFB, NH" by T.F. Moran Inc., February 19,
2001 to be recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

12
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5. Construction Rubble Dump 2 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at an iron pin at the Southeasterly comer of the area having a coordinate of
North 208814.54, East 1218394.69 (NH GRTD-NAD 1983/86), thence;

S 89° 00' 30" W a distance of 581.81' to an iron pin, thence;

N 24° 02' 53" W a distance of 527.22' to a point, thence;

Northeasterly along a curve to the left having a radius of 2036.07', an arc length of
448.30', a chord bearing of N 37°05'18" E and a chord length of 447.40' to a point, thence;

N 69° 30' 27" E a distance of 358.29' to a point, thence;

S 65° 26' 34" E a distance of 193.76' to an iron pin, thence;

S 00° 58' 42" E a distance of 873.32' to the point of beginning.

Containing an area of 591,550 square feet ± or 13.5801 acres ±.

The above described area is shown on a survey plan titled "Plan of Use Restriction Zone,
Construction Rubble Dump 2, Pease AFB, NH" by T.F. Moran inc., July 11, 2002; updated
to 18 July 2002 to be recorded in the Rockingham County Registry of Deeds, Brentwood,
NH.

6. Site 32 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated wnthin property owned
by the United States of America and further bounded and described as follows:

Beginning at a point at the northerly comer of the area having a coordinate of North
212357.69, East 1213299.38 (NH GRID-NAD 1983/86), thence;

S 31° 22' 25" E a distance of 1086.34' to a point, thence;

S 58° 35' 47" W a distance of 386.03' to a point, thence;

N 31° 19' 24" W a distance of 1086.59' to a point, thence;

13
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N 58® 38' 02" E a distance of 385.08' to the point of beginning.

Containing an area of 418,890 square feet ± or 9.6164 acres ±.

The above described area is shown on a survey plan titled "Plan of Use Restriction Zone
Site 32, Pease AFB, NH" by T.F. Moran inc., July 11, 2002; updated to 18 July 2002 to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

7. Bulk Fuel Storage Area Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of .America and further bounded and described as follows:

Beginning at a point at the northerly comer of the area having a coordinate of North
218139.55, East 1212448.40 (NH GRID-NAD 1983/86), thence;

S 60® 59' 00" E a distance of 139.31' to a point, thence;

S 29® 26' 21" W a distance of 50.85' to a point, thence;

S 57® 48' 14"E a distance of 267.72' to a point, thence;

S 26® 03' 23" W a distance of 141.97' to a point, thence;

S 62® 34' 55" E a distance of 116.66' to a point, thence;

S 30® 33' 10" W a distance of 609.75' to a point, thence;

N 61® 24' 45" W a distance of 498.34' to a point, thence;

N 27® 55' 45" E a distance of 817.63' to the point of beginning.

Containing an area of 380,532 square feet ± or 8.7358 acres ±.

The above described area is shovsni on a survey plan titled "Plan of Use Restriction Zone,
Bulk Fuel Storage Area, Pease AFB, NH" by T.F. Moran Inc., July 15, 2002 to be recorded
in the Rockingham County Registry of Deeds, Brentwood, NH.

8. Landfill 5 Use Restriction Zone

A certain area of land at the foimer Pease Air Force Base, situated within property owned
by the United States of America and fuither bounded and described as follows:

14
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Beginning at the Southwesterly comer of the area at monitoring well #5015, said well
having a coordinate of North 217721.31, East 1210975.38 (NH GRID-NAD 1983/86),
thence;

N 00® 19' 48" W a distance of 1284.69' to monitoring well #629, thence;

N 00® 1T 45" E a distance of 676.69' to a point, thence;

N 81® 06' 54" E a distance of 460.52' to a point, thence;

S 17® 24' 27" E a distance of 144.87' to a point, thence;

Southeasterly along a curve to the left having a radius of 1206.81 an arc length of
583.17', a chord bearing S 31® 15'04" E and a chord length of 577.51' to a point, thence;

S 45® 05' 41" E a distance of 869.32' to a point, thence;

S 59® 21' 28" E a distance of 382.06' to monitoring well #502, thence;

S 26® 41' 18" W a distance of 382.76' to monitoring well #5007, thence;

S 74® 37' 00" W a distance of 942.91' to the point of beginning.

Containing an area of 1,735,278 square feet ± or 39.8365 acres ±.

The above described area is shown on a survey plan titled "Plan of Use Restriction Zone,
Landfill 5, Pease AFB, NH" by T.F. Moran Inc., July 18, 2002 to be recorded in the
Rockingham County Registry of Deeds, Brentwood, NH.

9. Site 8 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further botmded and described as follows:

Beginning at the Southeasterly comer of the area at monitoring well #6136, said well
having a coordinate ofNorth 217253.56, East 1208139.91 (NH GRID-NAD 1983/86),
thence;

S 80® 30' 14" W a distance of 635.43' to monitoring well #5154, thence;

N 26® 06' 45" W a distance of 243.75' to monitoring well #5155, thence;

N 20® 42' 25" W a distance of 143.00' to monitoring well #7523, thence;

15
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N 05® 20' 55" W a distance of 126.58' to momtoring well #611, thence;

N 12®06'14" W to a point located on the Westerly sideline of the Site 8 Groundwater
Management Zone between monitoring wells #611 and #6023 at the Northerly boundary of
the former Pease Air Force Base property, thence;

Generally Northeasterly and Easterly by the Northerly boundary of the former Pease Air
Force Base property to a point located on the Easterly line of the Site 8 Groundwater
Management Zone between monitoring wells #7026 and 7077, thence;

S or 51' 49" E to monitoring well #7077, thence;

S 11® 36' 00" W a distance of 399.73' to monitoring well #7074, thence;

S 07° 55' 40" W a distance of 256.03' to monitoring well #513, thence;

S 17° 43' 42" E a distance of 615.02' to the point of beginning.

The above described area is shov^m on a sun'ey plan titled "Plan of Use Restriction Zone,
Site 8, Pease AFB, NH" by T.F. Moran Inc., July 15, 2002 to be recorded in the
Rockingham County Registry of Deeds, Brentwood, NH.

10. Construction Rubble Dump 1 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within property owned
by the United States of America and further bounded and described as follows:

Beginning at an iron pin at the southwesterly comer of the area having a coordinate of
north 218080.91, east 1205725.58 (NH GRID-NAD 1983), thence

N 01° 48' 15" E a distance of 155.35' to momtoring well #557, thence

N 05® 16' 15" W a distance of 231.82' to a point on the northerly property line of the Pease
Air Force Base which is located N 05® 16' 15" W a distance of 2.06' from an iron pin,
thence

N 79® 47' 11" E along the property line of Pease Air Force Base a distance of 156.26' to a
granite bound, thence

N 83® 30' 30" E along the property line of Pease Air Force Base a distance of 400.10' to a
granite bound, thence

N 83® 31' 12" E along the property line of Pease Air Force Base a distance of 158.93' to a
granite bound, thence

16
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S 52® 19' 15" E along the property line of Pease Air Force Base a distance of 263.26' to a
point which is located N04®56'49"E a distance of 2.79' from an iron pin, thence

S 04® 56' 49" W through land of Pease Air Force Base a distance of 167.33' to monitoring
well #5099, thence

S 04® 50' 57" W a distance of 323.44' to an iron pin, thence

N 78® 37' 26" W a distance of 876.64' to the point of beginning.

Containing 457.421 square feet + or 10.5009 acres +.

The above described area is shown on a survey-plan titled "Plan of Use Restriction
Construction Rubble Dump 1" by T.F. Moran Inc., March 18 2002; updated to 30 May
2002 to be recorded in the Rockingham County Registry of Deeds, Brentu'ood, NH.

11. Flightiine Refueling System Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated witliin property owned
by the United States of America and further bounded and described as follows;

Beginning at the Southeasterly comer of the area at monitoring well #5310, said well
having a coordinate of North 208757.11, East 1213644.71 (NH GRJD-NAD 1983), thence;

S 68® 41' 00" W a distance of 396.53 feet to monitoring well #4651, thence;

S 81® 36' 14" W a distance of 733.35 feel to monitoring well #4426, thence;

N 70® 21' 02" W a distance of 695.33 feet to monitoring well #5321, thence;

N 15® 56' 45" W a distance of 1337.15 feet to monitoring well #5323, thence;

N 31® 09' 08" W a distance of 1278.19 feet to monitoring well #7529, thence;

N 35® 44' 25" W a distance of 442.47 feet to monitoring well #5345, thence;

N 11® 12' 41" W a distance of 584.03 feet to monitoring well #4932, thence;

N 49® 58' 33" W a distance of 1652.12 feet to monitoring well #5318, thence;

N 29® 08' 55" W a distance of 1449.46 feet to monitoring well #5317, thence;

N 03® 24' 45" W a distance of 691.53 feet to monitoring well #5406, thence;
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N 25° 18' 56" W a distance of 837.42 feet to an iron pin set, thence;

N 42° 27' 08" E a distance of 302.23 feet to an iron pin set, thence;

S 66° or 06" E a distance of 1058.70 feet to monitoring well #8812, thence;

S 42° 38' 37" E a distance of 1904.35 feet to monitoring well #518, thence;

S 32° 31' 37" E a distance of 2107.80 feet to monitoring well #550, thence;

S 24° 29* 03" E a distance of 817.86 feet to monitoring well #5093, thence;

S 34° 46' 37" E a distance of 205.28 feet to monitoring well #5071, thence;

S 19° 00' 47" E a distance of 676.09 feet to monitoring well #5027, thence;

S 14° 07' 25" E a distance of 642.46 feet to monitoring well #5103, thence;

S 37° 32' 36" E a distance of 1130.26 feet to monitoring well #4902, thence;

S 33° 23' 11" E a distance of 734.47 feet to the point of beginning.

Containing 11,407,118 square feel ± or 261.8714 acres ±.

The above described is shown in .a survey plan titled "Plan of Use Restriction Zone
Flightline Refueling System Flightline Wells, Pease AFB, NH" by I.E. Moran Inc., July
18, 2003 to be recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

C. Asbestos Containing Material Zones (ACMZs) -

The Building 97 Asbestos Burial Site (also known as Building Debris Site #2 or Asbestos
Site # 97) and fonner building 44 or Asbestos Site #40, more particularly described as
follows:

The Building 97 ACMZ is the area designated as "Remediated Buried Asbestos
Containment Area" on Sheet C2, Enlarged Site Plan - North (6/12/98), relative to the site
plan review application of the University System of New Hampshire College for Lifelong
Learning. The former Building 44 ACMZ is the area designated as a "Closed Remediated
Asbestos Contaminated Property" in Sheer 2 of 8, Demolition Plan for Magna Corporation.
Both of the foregoing plans are maintained on file at the office of the Pease Development
Authority.
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EXHIBIT D

HAVEN WELL USE PLAN



Exhibit D - Haven Well Use Plan

Calendar

Year

Jan

(mgd)
Feb

(mgd)
Mar

(mgd)
Apr

(mgd)
May

(mgd)
Jun

(mgd)
Jul

(mgd)
Aug

(mgd)
Sep

(mgd)
Oct

(mgd)
Nov

(mgd)
Dec

(mgd)

2004 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3

2005 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3 0.3

2006 0.3 0.3 0.3 0.3 0.3 0.4 0.4 0.4 0.3 0.3 0.3 0.3

2007 0.3 0.3 0.3 0.3 0.3 0.5 0.5 0.5 0.3 0.3 0.3 0.3

2008 0.5 0.5 0.5 0.5 0.5 0.6 0.6 0.6 0.5 0.5 0.5 0.5

2009 0.6 0.6 0.6 0.6 0.6 0.8 0.8 0.8 0.6 0.6 0.6 0.6

2010 0.6 0.6 0.6 0.6 0.6 1.1 1.1 1.1 0.6 0.6 0.6 0.6

Monthly average dally flows from the Haven Well shall not exceed the above listed rates except in an emergency, in which case the Grantee may
extract as much as 800 gpm for up to 30 days and up to 600 gpm or the peak rate for that month/year, whichever Is higher, for between 31 and 60
days.

mgd = million gallons per day
gpm = gallons per minute

ac3

IV)

rv)

1

o

O

O

no
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EXHIBIT E

MEMORANDUM OF UNDERSTANDING

BETWEEN

THE PEASE DEVELOPMENT AUTHORITY AND THE

U.S. AIR FORCE
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EXHIBIT E

MEM0R.4JVDUM OF UNDERSTANDING BETWEEN THE PEASE

DEVELOPMENT AUTHORITY AND THE U.S. AIR FORCE

1. PURPOSE: The purpose of this agreement is to outline the process for coordinating
Pease Development Authority ("PDA") activities with the U.S. Air Force ("Air Force"),
which impact environmental use restrictions imposed on certain portions of land
transferred from the Air Force to the PDA. These restrictions are intended to assure

protection of human health and the environment and to comply with remediation plans
agreed to by the Air Force, the US Environmental Protection Agency ("EPA"), and the
New Hampshire Department of Environmental Services ("NHDES").

2. AUTHORITY: The Comprehensive Environmental Response, Compensation, and
Liability Act of 1980 ("CERCLA"), as amended, and other relevant laws and regulations.

3. DEnNITlONS:

a. Alterations. The placement, construction, or demolition of any improvements,
structures, alterations, or additions or other changes in, to, or upon the Property.

b. Areas of Special Notice. An Area of Special Notice consists of either an "operable
unit" (as defined in the National Contingency Plan at 40 C.F.R. Part 300) or other area of
concern because of the potential for environmental contamination or impact. The Areas
of Special Notice within the Property are the Groundwater Management Zones ("GMZ")
or Use Restriction Zones ("URZ") described on Exhibit C to the Deed.

c. Federal Facility Agreement and/or FAA. The agreement between the Air Force,
the EPA, and the NHDES, for the environmental remediation of facilities, entered into in
accordance with the CERCLA and attached as Exhibit F to the Deed.

d. Installation Restoration Program. The Department of Defense-wide program to
identify, investigate, and clean up contaminated areas on military installations as
described in Department of Defense Instruction Number 4715.7.

e. Pease Development Authority ("PDA"). A body politic and corporate established
under New Hampshire RSA 12-G.

f. PDA's Transferee. Any successor or assign of the PDA, or any of its lessees,
licensees, or the sublessee or sub-licensee of any of them, or any other authorized
occupant of the Property.

g. U.S. Air Force. The Air Force Real Property Agency, or its successor in function.

E-1
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4. RESPONSIBILITIES:

a. PDA.

(1) llie PDA agrees to provide, or require PDA's Transferee to provide, to the
Air Force, EPA and NHDES prior ̂ ^Titten notice accompanied by a detailed written
description of all proposals for any Alterations which may impede or impair any
activities of the Air Force undertaken by it pursuant to the Pease Air Force Base
("AFB") Installation Restoration Program ("IRP") or FFA, if applicable or which are
to be undertaken in certain areas of the Property identified as "Areas of Special
Notice."

(2) The PDA (or PDA's Transferee) shall provide the information specified in
4.a.(l) above to the Air Force, EPA and NHDES at least sixty (60) days in advance of
the commencement of any such Alterations.

(3) The PDA (or PDA's Transferee) shall not commence Alterations until they
have obtained written approval fi*om the Air Force.

(4) The detailed written description required in 4.a.(l) above shall include a
description of the effect such planned work may have with respect to site soil and
groundwater conditions and the cleanup efforts contemplated under the Pease AFB
ERP and the FFA. Notwithstanding the preceding, the-PDA, (or PDA's Transferee)
shall be under no obligation to provide advance vTitten notice of any Alterations that
will be undertaken totally within any structure located on the Property, provided that
such work will not impede or impair any activities to be undertaken by the Air Force
under the Pease AFB IRP or the FFA. However, any work below the floor of any
such structure within any Area of Special Notice that will involve excavating in
and/or disturbing concrete flooring, soil and/or groundwater or will impede or impair
any activities under the Pease AFB IRP or the FFA will be subject to the sixty (60)
day notice requirement imposed by this Section 4.a.

(5) The PDA (or PDA's Transferee) will pro\nde any additional information as
requested by the Air Force which the Air Force deems necessary to make a decision
on any such proposal for Alterations.

b. Air Force.

(1) The Air Force will review proposals for Alterations from the PDA (or PDA's
Transferee) within sixty (60) days of the receipt of the submission of the PDA (or
PDA's Transferee) plans and specifications.

(2) In the event that problems are detected during the Air Force's review, the Air
Force will provide immediate notice by telephone to the PDA (or PDA's Transferee).

E-2
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(3) Where applicable, the Air Force's approval of proposals for Alterations will
be subject to approval by the Remedial Project Managers appointed under the FFA.

(4) Subject to EPA and NHDES concurrence with the proposal, the Air Force
approval of the proposals for Alterations will not be unreasonably withheld.

c. The PDA understands and agrees, on behalf of itself and PDA's Transferees, that
all costs of any kind whatsoever associated with removing any restrictions or obtaining
approval to make Alterations on the Property shall be the sole responsibility of the PDA
(or PDA's Transferee), without any cost whatsoever to the Air Force. Such costs include,
but are not limited to, costs associated with the preparation of any studies, reports or any
other requirements deemed necessary by the Air Force to make its determination with
respect to a proposal for Alterations on the Property.

5. AGREEMENT AND ADMINISTRATION:

a. Notices. All notices, directions, determinations, requirements, consents or
approvals under this Memorandum of Understanding shall be in writing, unless otherwise
specified.

(1) Whenever the Air Force or the PDA or PDA's Transferee makes a proposal
under this Memorandum of Understanding it shall be in writing, and such proposal
shall not be effective unless it has been given or served by personal delivery or by
mailing the same, in duplicate, to the Air Force or the PDA or its transferee by
certified mail, postage prepaid, return receipt requested, or by generally recognized
express courier, at the address identified below in Section 5.a.(3) and 5.a.(4), or at
such other address or addresses as the Air Force PDA or its transferee may from time
to time designate by notice given by certified mail,

(2) Every notice, demand, order, direction, determination, requirement, consent,
approval, request, or communication hereunder sent by mail shall be deemed to have
been given or sen'cd as of the second business day following the date of such
mailing.

(3) The Air Force's address.

AFBCA/DA

1400 Key Blvd, Suite 400
Arlington VA 22209

(4) The PDA's address.
(

Pease Development Authority

EO
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Pease International Tradeport
360 Corporate Drive
Portsmouth, New Hampshire 03801

b. Counterparts. This Memorandum of Understanding may be executed in multiple
counterparts each of which is deemed an original of equal dignity with the other and
which is deemed one and the same instrument as the other.

c. Amendments. This Memorandum of Understanding may be amended at any time
by mutual agreement of the Air Force and the PDA in writing and signed by a duly
authorized representative of each of the respective parties.

The terms of the above Memorandum of Understanding are hereby accepted by the
undersigned:

PEASE DEVELOPMENT AUTHORITY

By: m

UNITED STATES AIR FORCE

By: Air Force Real Property Agency,
Its duly authorized agent

'CM

By: Albert F. Lowa^ Jr.
Date

E-4
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Please Return to:

Susan A. Manchester, Esq.
Sheehan, Phinney, Bass + Green
1000 Elm Street, P.O. Box 3701
Manchester, New Hampshire 03101

AFFIDAVIT

The undersigned, Jeffrey Domm, being duly sworn under oath, states as follows:

1. I am the Deputy Director of the Air Force Real Property Agency.

2. In said capacity, I have full power and authority to execute and deliver on behalf of the
United States of America, a certain Quitclaim Deed to the Pease Development Authority
conveying certain property located in Portsmouth, Newington and Greenland, New
Hampshire, said property being a portion of the former Pease Air Force Base.

Executed this of , 2005.1.

COMMONWEALTH OF VIRGINIA
COUNTY OF ARLINGTON

On this day of , 2005, before me. the undersigned officer,
personally appeared Jeffrey Domm who, being duly sworn, aclcnowledged that the foregoing
statements were true to the best of his knowledge and belief.

''iiiitusyy

Notary Public
My Commission Expires; 7 ^

KARIN a FRANCIS
Notary Public

Commonwealth of Vfrglnla
MyCottvni>ttonExp>.6<pt3ft20»
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Pease Development Authority
Pease International Tradeport

360 Corporate Drive
Portsmouth, New Han^shire 03801

^  QUITCLAIM DEED
U-)

^  I. PARTIES

^  -x'
THIS DEED is made and entered into this day of by and

between the UNITED STATES OF AMERICA, acting by and through the Secretary of the Air
Force, under and pursuant to the powers and authority contained in 49 U.S.C. § 47151 - 47153

03 (formerly known as the Surplus Property Act of 1944 (58 Stat.765), as amended), (the
"Grantor"), and the Pease Development Authority, a body politic and corporate established
under New Hampshire RSA 12-0, with a mailing address of 360 Corporate Drive, Portsmouth,
New Hampshire 03801 (the "Grantee"). When used in this Deed, unless the context specifies

<r) otherwise, "Grantor" shall include the successors and assigns of the Grantor, and "Grantee" shall
^  include the successors and assigns of the Grantee.

n. CONSIDERATION AND CONVEYANCE

WITNESSETH, THAT the Grantor, of Arlington County, Virginia, for consideration
paid, grants to the Grantee land and improvements located in the City of Portsmouth and Town

^ ya of Newington, County of Rockingbam, and State of New Hampshire, which is set forth on
^ !;jl the Exhibit A attached to this Deed.
S o
^ o

m. APPURTENANCES
o i-ii

o fS TOGETHER WITH all the buildings, bridges, dams, improvements, easements, rights-of-
di way, licenses, operating agreements, strips and gores of land, roads, streets, ways, alleys,

passages, sewer rights, wells and aquifers associated therewith (subject to the limitations
contained in this deed), waters, water courses, water rights and powers, oil, gas and other
minerals, trees, timber and other emblements now or hereafter located on, servicing or benefiting
the land or under or above the same, and all estates, rights, titles, interests, privileges, liberties,
tenements, hereditaments, prescriptive rights, and appurtenances whatsoever, in any way
belonging, relating to or appertaining to said tracts or parcels of land or any part thereof, or which
shall in any way belong, relate or be appurtenant thereto, and the reversion and reversions,
remainder and remainders, and all the estate, right, title, interest, property, possession, claim and
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demand whatsoever at law, as well as in equity, of Grantor of, in and to the same; whether or not
the same may be more particularly described on Exhibit A, Section H attached hereto (said land
and appurtenant rights are sometimes hereinafter collectively called the *Troperty" in this Deed).

IV. RESERVATIONS

RESERVING unto the Grantor a right of access to any and all portions of the herein
described land for purposes of environmental investigation, response or other corrective action.
This reservation includes the right of access to and use of, to the extent permitted by law,
available utilities at reasonable cost to the Grantor. These rights shall be exercisable in any case
in which a response action or corrective action to be performed by the Grantor is found to be
necessary after the date of conveyance of the herein described land, or such access is necessary
for the Grantor to carry out a response action or corrective action on adjoining property.
Pmsuant to this reservation, the United States (including but not limited to. Region 1, United
States Environmental Protection Agency (EPA)), and the State of New Hampshire Department of
Environmental Services (NHDES) and their respective officers, agents, employees, contractors
and subcontractors), shall have the right (upon reasonable notice to Grantee or the then owner
and any authorized occupant of the aforedescribed property) to enter upon the herein described
land and conduct investigations and surveys, to include drillings, testpitting, borings, data and/or
record compilation and other activities related to environmental investigation, and to carry out
response or corrective actions as required or necessary under applicable authorities, including but
not limited to monitoring wells, pumping wells, and treatment facilities. In exercising such
rights, such persons will use their best efforts to coordinate such activities with the lawful
occupant(s) of the land on which the activities are to be conducted, so that such activities, to the
extent technically and economically practicable, do not interfere with such occupant's beneficial
use and enjoyment of the land. This reservation shall run with the land and shall be binding on
the Grantee, its successors, and assigns.

V. CONDITION

A. The Grantee agrees to accept conveyance of the Property subject to all covenants,
conditions, restrictions, easements, rights-of-way, reservations, rights, agreements, and
encumbrances, whether or not of record.

B. The Grantee acknowledges that, except as set forth herein, with respect to certain
environmental conditions, it has inspected, is aware of, and accepts the condition and state of
repair of the Property, and that the Property is conveyed, "as is," "where is," without any
representation, promise, agreement, or warranty on the part of the Grantor regarding such
condition and state of repair, or regarding the making of any alterations, improvements, repairs,
or additions. The Grantee further acknowledges that, except as set forth herein, with respect to
certain environmental conditions, the Grantor shall not be liable for any latent or patent defects in
the Property, except to the extent required by applicable law.
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VI. NOTICES AND COVENANTS RELATED TO SECTION 120(h)(3) OF THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE. COMPENSATION AND LIABILITY
ACT (CERCLA), AS AMENDED, (42 U.S.C. §9620(h)(3))

A. Pursuant to section I20(h)(3)(A)(i) of CERCLA, the following is notice of hazardous
substances on the Property, and a description of remedial action taken by the Grantor concerning
the Property.

1. The Grantor has made a complete search of its files and records. Exhibit B
contains a table with the name of hazardous substances stored for one year or more, or known to
have been released or disposed of, on the Property; the quantity in kilograms and pounds of the
hazardous substance stored for one year or more, or known to have been released, or disposed of,
on the Property; and the date(s) on which such storage, release, or disposal took place.

2. A description of the remedial action(s) taken by the Grantor on the Property
regarding hazardous substances is contained in Exhibit B.

3. Pursuant to section 120(h)(3)(A)(ii) of CERCLA, the United States covenants
and warrants:

(a) that all remedial action necessary to protect human health and the
environment with respect to hazardous substances remaining on the Property has been taken
before the date of this Deed; and

(b) any additional remedial action foimd to be necessary after the date of this
Deed for contamination on the Property existing prior to the date of this Deed will be conducted
by the United States.

This warranty will not apply in any case in which any grantee of the Property, or any
part thereof, is a potentially responsible party under CERCLA with respect to the Property before the
date on which such grantee acquired its interest in the Property, or is a potentially responsible party
as a result of an act or omission affecting the Property. For the purposes of this warranty, the phrase
"remedial action necessar/* does not include any performance by the United States, or payment to
the Grantee from the United States, for additional remedial action that is required to facilitate use of
the Property for uses and activities prohibited by those environmental use restrictive covenants set
forth in section VLB. below, as may be modified or released pursuant to section VI.C.

4. The United States has reserved a no-cost right of access to the Property in the
Reservation section of this Deed in order to perform any remedial or corrective action as required by
CERCLA section 120(h)(3)(A)(iii).
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NOTICE

BREACH OF ANY ENVIRONMENTAL USE RESTRICTIVE COVENANT IN SECTION

V1.B. BELOW, MAY AFFECT THE FOREGOING WARRANTY

B. Environmental Use Restrictive Covenants.

1. For purposes of the environmental use restrictive covenants in this section, the
term "Property" includes any part of the Property specifically described on Exhibit A to this Deed to
which one or more of these environmental restrictive covenants may apply.

2. The following environmental use restrictive covenants are being aeated to protect
human health and the environment with regard to residual contamination remaining on the Property
and are a component of the remedial action referred to in Section A.2 above;

(a) The groundwater within the areas described in Exhibit C as "Groundwater
Management Zones" (hereafter GMZs) is contaminated with chlorinated volatile organic
compounds, petroleum related hydrocarbons, or other substances deemed potentially harmful to
human health. In order to protect the public and site personnel (from exposure to the contaminants),
and to protect the integrity of the Grantor's remedial activities and systems, and to prevent
interference with such remedial activities, subject to paragraph VI.C. below, the Grantee is
prohibited from installing a well within a GMZ except for the purpose of determining or monitoring
groundwater quality or quantity. In addition, subject to paragraph VI.C. below and subparagraphs
(b) and (c) below, in those areas on the Property located outside the GMZs described in Exhibit C,
the Grantee is prohibited from extracting any groundwater, injecting water into the ground or
applying surface water in a manner that causes the migration of any contaminated groundwater in
excess of ambient groundwater quality standards to a point beyond the applicable GMZ.

(b) The surface and subsurface soils within the areas described in Exhibit C as
"Use Restriction Zones" (hereafter URZs) are contaminated with chlorinated volatile organic
compounds, petroleum related hydrocarbons, or other substances deemed potentially harmful to
human health. In order to prevent direct exposure to and protect the public and site personnel (from
exposure to the contaminants), and to protect the integrity of the Grantor's remedial activities, and to
prevent interference with such remedial activities, subject to paragraph VI.C. below, the Grantee is
prohibited from using any portion of the Property within the URZs for residential use, childcare
centers, playgrounds, athletic fields, or elementary or secondary schools. The Grantee is also
prohibited from any digging, excavation, or construction within the URZs unless the Grantee obtains
approval from the Grantor as provided in the Memorandum of Understanding between the Pease
Development Authority and the U.S Air Force attached hereto as Exhibit D or paragraph VI.C below
in the event this restriction may be released.

(c) The Grantee covenants not to disturb, move, damage, mar, tamper with,
interfere with, obstruct, or impede any monitoring wells, treatment facilities, piping, and other
facilities associated with any environmental investigation, response action or other corrective action
on the Property.
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3. It is the intent of the Grantor and the Grantee that the Environmental Use

Restrictive Covenants in this section bind the Grantee and shall run with the land. It is also the

intent of the Grantor and the Grantee that the Grantor will retain the right to enforce any restrictive
covenant in this section through the chain of title, in addition to any State law that requires the State
to enforce any restrictive covenant in this section. The Grantee covenants to insert all of this section
in any deed to the Property that it delivers.

C. Release of Environmental Use Restrictive Covenants.

1. The Grantee may request from the United States a modification or release of
one or more of the environmental use restrictive covenants in whole or in part in this section,
subject to the notification and concurrence or approval of the NHDES and EPA Region 1. In the
event the request of the Grantee for modification or release is approved by the United States,
NHDES, and EPA Region 1, the United States agrees to modily or release the covenant (the
"Covenant Release") giving rise to such environmental use restriction in whole or in part. The
Grantee understands and agrees that all costs associated with the Covenant Release shall be the
sole responsibility of the Grantee, without any cost whatsoever to the United States. The United
States shall deliver to the Grantee in recordable form the Covenant Release. The execution of

the Covenant Release by the United States shall modify or release the environmental use
restrictive covenant with respect to the Property in the Covenant Release.

2. In the event that the environmental use restrictive covenants contained in this

section are no longer necessary, the United States will record any appropriate document
modifying or removing such use restrictions, as appropriate.

vn. OTHER COVENANTS

A. Airport Obligations. By the acceptance of this Deed or any rights hereunder, the
Grantee, for itself, its successors and assigns, agrees that the transfer of all the Property
transferred by this Deed, is accepted subject to the following terms, restrictions, reservations,
covenants, and conditions set forth in subparagraphs 1 and 2 of this paragraph, which shall run
with the land, provided that the Property transferred hereby may be successively transferred only
with the proviso that, unless otherwise approved by the Federal Aviation Administration (FAA),
any such subsequent transferee assumes all of the obligations upon the Grantee by the provisions
of this Deed:

1. That, except as provided in subparagraph 1 of the below paragraph B, the
property transferred by this instrument shall be used for public airport purposes for the use and
benefit of the public, on fair and reasonable terms and without unjust discrimination and without
grant or exercise for any exclusive right for use of the airport within the meaning of the term
"exclusive right" as used in subparagraph 3 of the below paragraph B. As used in this
instrument, the term "airport" shall be deemed to include all land, buildings, structures,
improvements and equipment used for public airport purposes.
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2. That, except as provided in subparagraph 1 of the below paragraph B, the
entire landing area, as defined in 49 U.S.C. 40102(28) and Federal Aviation Regulations
pertaining thereto, and all structures, improvements, facilities and equipment in which this Deed
transfers any interest shall be maintained for the use and benefit of the public at all times in safe
and serviceable condition, to assure its efficient operation and use, provided, however, that such
maintenance shall be required as to structures, improvements, and equipment only during the
useful life thereof, as determined by the FAA or its successor in function. In the event materials
are required to rehabilitate or repair certain of the aforementioned structures, improvements,
facilities or equipment, they may be procured by demolition of other structures, improvements,
facilities or equipment transferred hereby and located on the above land which have outlived
their use as airport property in the opinion of the Administrator of the FAA. Nothing in this deed
shall be interpreted as providing the general public with a right of access to either the so-called
"secured portions" of the Aeronautical Property or other portions of the Property under lease,
license, easement or other occupancy agreement with third parties.

B. FURTHER, by the acceptance of this Deed or any rights hereunder, the Grantee for
itself, its successors and assigns, also assumes the obligation of, covenants to abide by and agree
to, and this transfer is made subject to, the following terms, conditions, covenants, reservations
and restrictions set forth in subparagraphs 1 to 19, inclusive, of this paragraph, which shall run
with the land; Provided, that the fee interest in the property transferred hereby may be
successively transferred only with the proviso that, unless otherwise approved by the FAA, any
such subsequent transferee assumes all the obligations imposed upon the Grantee by the
provisions of this Deed.

1. No property transferred by this instrument shall be used, leased, sold, salvaged,
or disposed of by the Grantee for other than the public airport purposes without the written
consent of the Administrator of the FAA or his successor in function which consent shall be

granted only if the FAA determines that the Property can be leased, sold, salvaged, or disposed of
for other than public airport purposes without materially and adversely affecting the
development, improvement, operation, or maintenance of the Airport at which the property is
located pursuant to 49 U.S.C. 47151-47153. The "Property" as used herein is deemed to include
revenues or proceeds derived therefrom.

2. Property transferred for the development, improvement, operation or
maintenance of the Airport shall be used and maintained for the use and benefit of the public on
fair and reasonable terms, without unjust discrimination and without grant or exercise of any
exclusive right for use of the Airport within the meaning of the term "exclusive right" as used in
subparagraph B of this paragraph. In furtherance of this covenant (but without limiting its
general applicability and effect) the GRANTEE specifically agrees (1) That it will keep the
Airport available as an airport for public use on fair and reasonable terms and without unjust
discrimination, to all types, kinds, and classes of aeronautical uses. Provided, that the
GRANTEE may establish such fair, equal, and not unjustly discriminatory conditions to be met
by all users of the Airport as may be necessary for the safe and efficient operation of the Airport;
and provided, further, that the GRANTEE may prohibit or limit any given type, kind, or class of
aeronautical use of the Airport if such action is necessary for the safe operation of the Airport to
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serve the civil aviation needs of the public. (2) That in its operation and the operation of
facilities on the Airport, neither it nor any person or organization occupying space or facilities
thereupon will discriminate against any person or class of persons by reason of race, color, creed,
age, religion, sex, handicap, or national origin in the use of any of the facilities provided for the
public on the Airport. (3) That in any agreement, contract, lease, or other arrangement under
which a right or privilege at the Airport is granted to any person, firm or corporation to conduct
or engage in any aeronautical activity for furnishing services to the public at the Airport, the
GRANTEE will insert and enforce provisions requiring the contractor: (a) to furnish said service
on a fair, equal, and not unjustly discriminatory basis to all users thereof, and (b) to charge fair,
reasonable, and not unjustly discriminatory prices for each unit or service, provided, that the
contractor may be allowed to make reasonable and nondiscriminatory discounts, rebates, or other
similar types of price reductions to volume purchasers. (4) That the GRANTEE will not exercise
or grant any right or privilege which would operate to prevent any person, firm, or corporation
operating aircraft on the Airport fi-om performing any services on its own aircraft with its own
employees (including, but not limited to maintenance, repair, and fueling) that it may choose to
perform. (5) That in the event the GRANTEE itself exercises any of the rights and privileges
referred to in subsection (3) above, the services involved will be provided on the same conditions
as would apply to the furnishing of such services by contractors or concessionaires of the
GRANTEE under the provisions of such subsection (3) above.

3. The Grantee will not grant or permit any exclusive right for the use of the
airport at which the property described herein is located which is forbidden by 49 U.S.C. §
40103(e), by any person or persons to the exclusion of others in the same class and will otherwise
comply with all applicable laws. In furtherance of this covenant (but without limiting its general
applicabihty and effect), the Grantee specifically agrees that, unless authorized by the
Administrator, it will not, either directly or indirectly, grant or permit any person, firm or
corporation the exclusive right to conduct any aeronautical activity on the airport including but
not limited to, charter flights, pilot training, aircraft rental and sightseeing, aerial photography,
crop dusting, aerial advertising and surveying, air carrier operations, aircraft sales and services,
sale of aviation petroleum products whether or not conducted in conjunction with other
aeronautical activity, repair and maintenance of aircraft, sale of aircraft parts, and any other
activities which, because of their direct relationship to the operation of aircraft, can be regarded
as an aeronautical activity. The Grantee further agrees that it will terminate as soon as possible
and no later than the earliest renewal, cancellation, or expiration date applicable thereto, any
exclusive right existing at any airport owned or controlled by the Grantee or hereafter acquired
and that, thereafter, no such right shall be granted. However, nothing contained herein shall be
construed to prohibit the granting or exercise of or exclusive right for the furnishing of
nonaviation products and supplies or any services of a nonaeronautical nature or to obligate the
Grantee to furnish any particular nonaeronautical service at the airport.

4. The Grantee shall insofar as it is within its powers and to the extent reasonable,
adequately clear and protect the aerial approach to the airport by removing, lowering, relocating,
marking, lighting, or otherwise mitigating existing Airport hazards and by preventing the
establishment or creation of future Airport hazards. The Grantee will, either by the acquisition and
retention of easements or other interests in or rights for the use of land airspace or by the
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adoption and enforcement of zoning regulations, or by any other reasonable means, prevent the
construction, erection, alteration, or growth of any structure, tree, or other object in the approach
areas of the runways of the airport which would constitute an obstruction to air navigation
according to the criteria or standards prescribed in Part 77 of the Federal Aviation Regulations
[14 C.F.R. Part 77] and, as applicable, according to the currently approved Airport Layout Plan.
In addition, the Grantee will not erect or permit the erection of any permanent structure or facility
which would interfere materially with the use, operation, or future development of the Airport, in
any portion of a runway approach area in which the Grantee has control over, or has acquired, or
hereafter acquires, property interests permitting the Grantee to so control, the use made of the
surface of the land. Insofar as is within its power and to the extent reasonable, the Grantee will
either by the acquisition and retention of easements or other interests in or rights for the use of land
or airspace or by the adoption and enforcement of zoning regulations or by any other reasonable
means take action to restrict the use of the land adjacent to or in the immediate vicinity of the
airport to activities and purposes compatible with normal airport operations including landing
and takeoff at the airport.

5. The Grantee will operate and maintain in a safe and serviceable condition, as
deemed reasonably necessary by the Administrator of the FAA, the airport and all facilities
thereon and connected therewith which are necessary to service the aeronautical users of the
airport other than facilities owned or controlled by the United States and will not permit any
activity thereon which would interfere with its use for public airport purposes; provided that
nothing contained herein shall be construed to require that the airport be operated for
aeronautical uses during temporary periods when snow, flood, or other climatic conditions
interfere with such operation and maintenance, repair, restoration or replacement of any structure
or facility which is substantially damaged or destroyed due to an act of God or other condition or
circumstance beyond the control of the Grantee.

6. The Grantee will make available all facilities of the airport at which the
Property described herein is located or developed and all those usable for the landing and taking
off of aircraft to the United States at all times, without charge, for use by Government aircraft in
common with other aircraft, except that if the use by Government aircraft in common with other
aircraft, is substantial, a reasonable share, proportional to such use, of the cost of operating and
maintaining facilities so used, may be charged. Unless otherwise determined by the FAA, or
otherwise agreed to by the Grantee and the Government, substantial use of the Airport by
Government aircraft will be considered to exist (1) when the operations of such aircraft are in
excess of those which, in the opinion of the FAA, would unduly interfere with use of the landing
area by other authorized aircraft or (2) during any calendar month that (a) either five (5) or more
Government aircraft are regularly based at the Airport or on land adjacent thereto, or (b) the total
number of movements (counting each landing as a movement and each take-off as a movement)
of Government aircraft of any agency of the United States is 300 or more, or (c) the gross
accumulative weight of Government aircraft using the airport (the total improvements of such
Government aircraft multiplied by the gross certified weights of such Government aircraft) is in
excess of five million pounds.
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7. During any national emergency declared by the President of the United States
of America or the Congress thereof, including any existing national emergency, the United States
shall have the right to make exclusive or nonexclusive use and have exclusive or nonexclusive
control and possession without charge, of the airport, or of such portion thereof as it may desire;
provided, however, that the United States shall be responsible for the entire cost of maintaining
such part of the airport as it may use exclusively, or over which it may have exclusive possession
or control, during the period of such use, possession, and control, and shall be obligated to
contribute a reasonable share, commensurate with the use made by it, of the cost of maintenance
of such property as it may use nonexclusively or over which it may have nonexclusive control
and possession; provided further, that the United States shall pay a fair rental for its use, control,
or possession, exclusively or nonexclusively, of any improvement to the airport made without
United States aid and never owned by the United States.

8. Except for environmental clauses contained in this deed, the Grantee does hereby
release the Government from any and all liability the Government may be under for restoration or
other damages under any lease or other agreement covering the use by the United States of the
Airport, or any part thereof, owned, controlled, or operated by the Grantee upon which, adjacent
to which, or in connection with which, the Property was located or used.

9. Grantee will fumish without cost to the Federal Government for use in

connection with any air traffic control or air navigation activities, or weather-reporting and
communication activities related to air traffic control, any areas of land or water, or estate therein, or
rights in buildings of the sponsor as the Secretary considers necessary or desirable for construction,
operation, and maintenance at Federal expense of space or facilities for such purposes. Such areas or
any portion thereof will be made available as provided herein within four months after receipt of a
written request from the Secretary.

10. The Grantee will: (a) fumish the FAA with annual or special airport financial
and operational reports as may be reasonably requested using either forms furnished by the FAA
or in such manner as it elects so long as the essential data are fumished; and (b) upon reasonable
request of the FAA, make available for inspection by any duly authorized representative of the
FAA the airport at which the property described herein is located, and all airport records and
documents affecting the airport, including deeds, leases, operation and use agreements,
regulations, and other instruments and will fumish to the FAA a true copy of any such document
which may be reasonably requested.

11. The Grantee will not enter into any transaction which would operate to
deprive it of any of the rights and powers necessary to perform or comply with any or all of the
covenants terms, restrictions, reservations and conditions set forth herein unless, by such
transaction, the obligation to perform or comply with all such covenants and conditions is
assumed by another public agency found by the FAA to be eligible as a public agency as defined
in 49 U.S.C. § 47102 (19), to assume such obligation and have the power, authority, and
financial resources to carry out all such obligations and, if an arrangement is made for
management or operation of the airport by any agency or person other than the Grantee, it will
reserve sufficient rights and authority to ensure that such airport will be operated and maintained
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in accordance with these terms, covenants, restrictions, reservations, and conditions, any
applicable Federal statute, and the Federal Aviation Regulations.

12. The Grantee will maintain at the Property and will keep up to date at all times
an Airport Layout Plan of the airport at which the property described herein is located showing:
(a) the boundaries of the airport and all proposed additions thereto, together with the boundaries
of all off-site areas owned or controlled by the Grantee for public airport purposes and proposed
additions thereto; (b) the location and nature of all existing and proposed airport facilities and
structures (such as runways, taxiways, aprons, terminal buildings, hangars and roads), including
all propdsed extensions and reductions of existing airport facilities; and (c) the location of all
existing and proposed nonaviation areas and of all existing improvements thereon and uses made
thereof. Such Airport Layout Plan and each amendment, revision, or modification thereof, shall
be subject to the approval of the FAA, which approval shall be evidenced by the signature of a
duly authorized representative of the FAA on the face of the Airport Layout Map, and the
Grantee will not make or permit the making of any changes or alterations in the airport or any of
its facilities other than in conformity with the Airport Layout Plan as so approved by the FAA, if
such changes or alterations might in the opinion of the FAA adversely affect the safety, utility, or
efficiency of the airport.

13. If at any time it is determined by the FAA that there is any outstanding right
or claim of right in or to the airport property, described herein, the existence of which creates an
undue risk of interference with the operation of the airport or the performance of compliance
with covenants and conditions set forth herein, the Grantee will acquire, extinguish, or modify
such right or claim of right in a manner acceptable to the FAA.

14. The operation of the Airport shall be subject to such regulations as maybe
prescribed by the FAA from time to time, and the Grantee, its successors and assigns, shall
comply with all pertinent laws, ordinances, rules, orders, guidelines or other applicable
regulations and shall hold the United States harmless from any and all liabilities or penalties
which may be imposed by reason of any asserted violation thereof by the Grantee. All rights and
powers reserved to the Grantor or the FAA, and all references in this Deed to Grantor or FAA
shall include successors in function. The Grantor may agree in writing, after obtaining the
concurrence of the FAA, to waive, eliminate, or reduce the obligations contained in this Deed.

15. In the event that any of the aforesaid terms, conditions, reservations, or
restrictions are not met, observed, or complied with by the Grantee or any subsequent transferee,
successors or assigns whether caused by the legal inability of said Grantee or subsequent
transferee to perform any of the obligations herein set out, or otherwise, all title, right of
possession and all other rights transferred by this instrument to the Grantee, of the property, or
any portion thereof, shall, at the option of the Grantor, by and through the FAA, revert to the
Grantor in its then existing condition sixty (60) days following the date upon which demand to
this effect is made in writing by the Administrator of the FAA, unless within said sixty (60) days
such default or violation shall have been cured and all such terms, conditions, reservations and

restrictions shall have been met, observed, or complied with, or if within sixty (60) days the
Grantee shall have commenced the actions necessary to bring the Grantee into compliance with

10
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all such terms, conditions, covenants, reservations and restrictions of this Deed in accordance
with a compliance schedule approved by FAA said reversion shall not occur and title, right of
possession, and all other rights transferred hereby, except such, if any, as shall have previously
terminated or reverted, shall remain vested in the Grantee, its transferees, successors and assigns.
This option of reversion shall be a continuing one, and may be exercised by the United States any
time the FAA determines the aforesaid terms, covenants, conditions, reservations, or restrictions
are not met, observed or complied with by the Grantee or any subsequent transferee, successor or
assignee. Any reversion will be subject to leases of record unless that lease is a cause for non
compliance with the deed terms.

16. It is agreed and understood by and between the parties hereto and the Grantee,
by its acceptance of this Deed, acknowledges its understanding of the agreement, and agrees that, as
part of the consideration for this Deed, the Grantee covenants and agrees for itself, its successors and
assigns, that; (1) The program for or in connection with which this Deed is made will be
conducted in compliance with, and the Grantee, its successors and assigns, will comply with all
requirements imposed by or pursuant to the regulations of the U.S. Department of
Transportation, the FAA, and 49 CFRPart 21, and any subsequent amendments thereto, issued
under the provisions of Title VI of the Civil Rights Act of 1964, as amended; (2) This covenant
shall be subject in all respects to the provision of said regulations; (3) The Grantee, its successors
and assigns, will promptly take and continue to take such action as may be necessary to
effectuate this covenant; (4) The United States, acting by and through the FAA, shall have the
right to seek judicial enforcement of this covenant; (5) The Grantee, its successors and assigns,
will (a) obtain from any person (including any legal entity) who, through contractual or other
arrangements with the Grantee, its successors and assigns, is authorized to provide services or
benefits under said program, a written agreement pursuant to which such other person shall, with
respect to the services or benefits which he is authorized to provide, undertake for himself the
same obligations as those imposed upon the Grantee, its successors and assigns, by this covenant,
and (b) furnish the original of such agreement to the FAA, upon FAA request therefore, and (6)
This covenant shall run with the land hereby conveyed, and shall in any event, without regard to
technical classification or designation, legal or otherwise, be binding to the fullest extent
permitted by law and equity for the benefit of, and in favor of the United States and enforceable
by the United States, acting by and through the FAA, against the Grantee, its successors, and
assigns.

17. All local taxes on aviation fuel generated at the airport (except taxes in effect
on December 30,1987,) and all the revenues generated by the airport shall be used exclusively
for the capital or operating costs of the airport; the local airport system; or any other local facility
that is owned or operated by the Grantee and that is directly and substantially related to the air
transportation of passengers or property: PROVIDED that the aforesaid limitations on the use of
airport revenue shall not apply if a provision enacted not later than September 2, 1982, in a law
controlling financing by the Grantee, or a covenant or assurance in a debt obligation issued not
later than September 2,1982, by the Grantee, provides that the revenues, including local taxes on
aviation fuel at the airport, from any of the facilities of the Grantee, including the airport, be used
to support not only the airport but also the general debt obligations or other facilities of the
Grantee: PROVIDED FURTHER that, the aforesaid limitation shall not be construed to prevent

11
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the use of a State tax on aviation fuel to support a State aviation program or the use of airport
revenue on or off the airport for a noise mitigation program.

18. That if the construction as covenants of any of the reservations and
restrictions recited in this Deed as covenants or the application of the same as covenants in any
particular instance is held invalid, or the particular reservations and restrictions recited in this
Deed as covenants or the application of the same as covenants in any particular instance is held
invalid, then the particular reservations or restrictions in question shall be construed instead
merely as conditions upon the breach of which the United States, acting by and through the FAA,
may pursuant to, and in accordance with, the provisions of paragraph 15 above, exercise its
option to cause the title, interest, right of possession, and all other rights transferred to the
Grantee, or any portion thereof, to revert to it, and the application of such reservations or
restrictions as covenants in any other instance and the construction of the remainder of such
reservations and restrictions as covenants shall not be affected thereby.

19. The failure of the United States to insist in any one or more instances upon
complete performance of any of the terms, covenants, conditions, reservations, or restrictions in
this Deed shall not be construed as a waiver or relinquishment of the future performance of any
such terms, covenants, conditions, reservations, or restrictions, and the obligations of the
Grantee, its successors and assigns, with respect to such future performance shall continue in full
force and effect.

C. Asbestos-Containing Materials ("ACM"). The Grantee is warned that portions of the
Property may contain current and former improvements, such as buildings, facilities, equipment
and pipelines, above and below the ground that may contain ACM. The Grantee covenants and
agrees that in its use and occupancy of the Property, it will comply with all applicable Federal,
State, and local laws relating to asbestos. The Grantee acknowledges that the Grantor assumes no
liability for damages for personal injury, illness, disability, or death to the Grantee, or to any
other person, including members of the general public, arising from or incident to the purchase,
transportation, removal, handling, use, disposition, or other activity causing or leading to contact
of any kind whatsoever with asbestos on the Property, whether the Grantee has properly warned,
or failed to properly warn, the persons injured.

D. General Lead-Based Paint and Lead-Based Paint-Containing Materials and Debris
fcoUectivelv "LBP").

1. Lead-based paint was commonly used prior to 1978 and may be located on the
Property. The Grantee is advised to exercise caution during any use of the Property that may
result in exposure to LBP.

2. The Grantee covenants and agrees that in its use and occupancy of the
Property, the Grantee is solely responsible for managing LBP, including LBP in soils, in
accordance with all applicable Federal, State, and local laws and regulations. The Grantee
acknowledges that the Grantor assumes no liability for property damages or damages for personal
injury, illness, disability, or death to the Grantee, or to any other person, including members of

12
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the general public, arising from or incident to the purchase, transportation, removal, handling,
use, contact, disposition, or other activity involving LBP on the Property, whether the Grantee
has properly warned, or failed to properly warn, the persons injured. The Grantee further agrees
to notify the Grantor promptly of any discovery of LBP in soils where the total lead concentration
in the soil is in excess of 400 ppm (mg/kg) that appears to be the result of Grantor activities and
that is found at concentrations that may require remediation. The Grantor hereby reserves the
right, in its sole discretion, to undertake an investigation and conduct any remedial action that it
determines is necessary.

E. Wetlands. The Property contains wetlands protected under Federal and State laws and
regulations which, among other things, restrict activities that involve the discharge of fill
materials into wetlands, including, without limitation, the placement of fill materials; the
building of any structure; site-development fills for recreational, industrial, commercial,
residential, and other uses; causeways or road fills; and dams and dikes. The Grantee covenants
and agrees that in its use of the Property, it will comply with all Federal, State, and local laws
minimizing the destruction, loss, or degradation of wetlands. The Grantee, its successors and
assigns, further covenants and agrees that any development of any portion of the Property
containing wetlands will be subject to Section 404 of the Clean Water Act of 1977 as amended,
the State of New Hampshire Fill and Dredge in Wetlands Act as amended, and the Pease
Development Authority Wetlands Management Plan (adopted June 25,1998) as amended. For
purposes of this provision, development includes new structures, facilities, draining, dredging,
channelizing, filling, diking, impounding, and related activities.

F. Federal Facilities Agreement. The Grantee acknowledges that the Property is subject
to the terms and conditions of the Federal Facilities Agreement entered into by the U.S. Air
Force, EPA, and NHDES, dated April 24,1991, and recorded in the Rockingham County
Registry of Deeds Book 4227, Page 0078, and all amendments and supplements thereto
(collectively, FFA), and agrees that, until the FFA is terminated in accordance with Section XX
of the FFA, the FFA shall be binding on the Grantee, its successors and assigns, and any
subsequent transferees of the fee interest. Further, the Grantee recognizes that activities under
the FFA must not be impeded or impaired and agrees that should any conflict between the terms
of the FFA and the provisions of this Deed arise, the terms of the FFA will take precedence.

1. The Grantee, its successors and assigns of the fee interest, shall comply with
the provisions of any health or safety plan in effect under the FFA or the Grantor's Installation
Restoration Program (IRP) for the Property during the course of any response or corrective
actions undertaken on the Property. The term IRP as used herein refers to the broad Department
of Defense-wide program to identify, investigate, and clean up contaminated areas on military
installations as described in the Department of Defense Instruction Number 4715.7.

2. The Grantor assumes no liability to the Grantee, its successors and assigns,
should implementation of the FFA interfere with the use of the Property, and the Grantee, or any
successor or assign, shall have no claim on account of any such interference against the Grantor
or any officer, agent, employee or contractor thereof.

13
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G. Non-Discrimination. The Grantee covenants not to discriminate upon the basis of
race, color, religion, national origin, sex, age, or handicap in the use, occupancy, sale, or lease of
the Property, or in its employment practices conducted thereon. This covenant shall not apply,
however, to the lease or rental of a room or rooms within a family dwelling unit, nor shall it
apply with respect to religion if the Property is on premises used primarily for religious puiposes.
The United States of America shall be deemed a beneficiary of this covenant without regard to
whether it remains the owner of any land or interest therein in the locality of the Property.

Vm. MISCELLANEOUS

A. Each covenant of this Deed shall be deemed to "touch and concern the land" and shall
"run with the land."

B. References to federal or state laws or regulations contained herein shall be construed
to be the applicable provisions thereof.

C. This transfer is made pursuant to Title II of the Defense Authorization Amendments
and Base Closure and Realignment Act (Public Law 100-526).

D. For authority of the Director of the Air Force Real Property Agency to execute and
deliver this deed, see the following as well as the Affidavit recorded herewith.

1. Letter dated August 2, 2001 from the Administrator of the General Services
Administration ("GSA") to Donald H. Rumsfeld, Secretary of Department of Defense ("DOD"),
pursuant to which GSA extended its delegation of authority ("DOA") to dispose of military
installations. Said delegation includes the right to redelegate."

2. Redelegation of Authority Letter dated August 31, 2001 from the Deputy
Secretary of Defense to the Secretary of the Air Force, with the right to redelegate further.

3. Paragraph 4(a) of Secretary of the Air Force Order (SAFO) 715.3 dated
September 9, 2002, which provides, inter alia, that "[t)he authority to utilize and dispose of
excess and surplus real and related personal property and to grant approvals and make certain
determinations with respect to such property located at military installations identified for closure
or realignment as set forth in .. .(Public Law 100-526) delegated to the Secretary of Defense by
the Administrator of the General Services Administration by Delegation of Authority, August 2,
2001, and re-delegated to the Secretary of the Air Force pursuant to Deputy Secretary of Defense
Memorandum, August 31, 2001, Re-delegation of Authority and 32 CFR Part 91, B hereby
further re-delegated to the Assistant Secretary of the Air Force..." Section 4c includes the
authority to re-delegate. Sections 1, 2, 3,5,6 and 7 of SAFO 715.3 do not apply to this transfer.

4. Memorandum dated September 29, 2003, containing redelegation fi*om
Assistant Secretary of the Air Force (Installations) to Deputy Assistant Secretary.

14



BK 4564 PG 0999

5. Memorandum dated September 29, 2003 redelegating from Deputy Assistant
Secretary of the Air Force to Director and Deputy Director Air Force Real Property Agency.

DC. LIST OF EXHIBITS

The following Exhibits are attached to and made a part of this Deed:

A. Exhibit A - Property Description
B. Exhibit B - Notice of "Hazardous Substances Stored or Disposed", Notice of

"Hazardous Substances Released", and Description of Remedial Actions
Taken

C. Exhibit C - Groundwater Management Zones and Use Restriction Zones
D. Exhibit D- Memorandum of Understanding between the Pease Development Authority

and the U.S Air Force
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IN WITNESS WHEREOF, I have hereunto set my hand at the direction of the
Secretary of the Air Force, the day and year first above written.

UNITED STATES OF AMERICA

By: The Secretary of the Air Force

By: Air Force Real Property Agency,
Its duly authorized delegate

or

Deputy Director
eaPProperty Agency

COMMONWEALTH OF VIRGINIA :

COUNTY OF ARLINGTON

On this _/^_^*day of ^ , 2005, before me, the
undersigned officer, personally appeared, Jeffrey Domm, Deputy Director, Air Force
Real Property Agency, which is the duly authorized delegate of the Secretary of the Air
Force, who acknowledged that, being duly authorized, she executed the foregoing
instrument in her capacity stated above on behalf of the Secretary of the Air Force and
the United States of America.

. • tllMlfJ/ivf'r:
Notary Public, Commonwealth of Virginia
My commission expires: f j 2

KARIN A FRANCIS
Notary Public

CommonweaJth of Virginia

My Comnlttton Btp*. 8tpt 30,2000
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Acceptance

The Grantee hereby accepts this Deed and agrees to be bound by all the agreements,
covenants, conditions, restrictions, and reservations contained in it.

DATE; D 3 ,2005

PEASE DEVELOPMENT AUTHORITY

Title:

17
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EXHIBIT A

PROPERTY DESCRIPTIONS

Former Pease AFB NH Deed Exhibit A Descriptions
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Legal Description - Zone 3 (Parcels A and C)

A certain parcel of land together with buildings and improvements thereon being a
part of the former Pease Air Force Base, situated within property owned by the Pease
Development Authority in the city of Portsmouth and Town ofNewington, and being the
same parcel identified as" Excepted Sub parcel 1 - Zone 3 " and shown in a survey plan
titled "Plan of Excepted Parcel -Zone 3, Pease Air Force Base, New Hampshire", October
2002, recorded at the Rockingham County Registry of Deeds, plan # D-31494, and
described as follows:

Beginning at a point on the westerly sideline of New Hampshire Avenue, being the
southeast comer of "Licensed Area Parcel 1 -Tract 1", as shown on plan entitled "Plan of
License No. DACA51-3-81-313 for the New Hampshire Air National Guard Licensed
Cantonment Area", Pease Boulevard & Arboretum Drive / New Hampshire Avenue,
Pease International Tradeport, Newington / Portsmouth, NH, scale 1"=200', dated March
01, 1994 by Richard P. Millette and Associates, thence;

S 58° 30' 40" W by said Licensed Area Parcel 1-Tract 1 a distance of 1432.33 feet to
a point, thence;

N 31° 30' 08" W by said Licensed Area Parcel 1-Tract 1 a distance of 22.87 feet to a
point, thence;

S 58° 30' 41" W by said Licensed Area Parcel l-Tract 1 a distance of 363.35 feet to a
point, thence;

S 31° 30' 08" E by said Licensed Area Parcel l-Tract 1 a distance of 132.56 feet to a
point, thence;

N 58° 30' 41" E by said Licensed Area Parcel l-Tract 1 a distance of 285.39 feet to a
point, thence;

S 31° 30' 08" E by said Licensed Area Parcel l-Tract 1 a distance of 416.47 feet to a
point, thence;

S 58° 30' 41" W by said Licensed Area Parcel l-Tract 1 to the easterly sideline of
Flightline Road, thence;

Southeasterly along said easterly sideline of Flightline Road a distance of 1600 feet to
a point, thence;

Southwesterly along a line running perpendicular to the taxiway to its intersection
vrith a line which runs parallel to the taxiway and which is located 10.00 feet easterly of
the northeast corner of the building encompassing the "Haven Well", thence;

Former Pease AFB NH ] Deed Exhibit A Descriptions
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Southeasterly along said line, parallel to the taxiway and 10.00 feet easterly of the

northeast comer of the building encompassing the "Haven Well" to its point of
intersection with a line running perpendicular to the taxiway which is located 30.00 feet
southerly of the southeast comer at the building encompassing the "Haven Well", thence;

Southwesterly along said line running perpendicular to the taxiway and located 30.00
feet southerly of the southeast comer of the building encompassing the "Haven Well", a
distance of 46.00 feet to a point, thence;

Southeasterly along a line running parallel to the taxiway to its point of intersection
with a line being a southwesterly projection of the northerly property line at "139
Flightline Road" as shown on apian entitled "Subdivision Plan", Air Cargo Facility, 139
Flightline Road, dated 20 Feb 1998, revised 26 Oct 1998 by KimbaJI Chase and recorded
as Plan #D-26778 at the Rockingham County Registry of Deeds, thence;

Northeasterly along one course along the west and east extension of the northerly line
of "139 Flightline Road" to the easterly sideline of Flightline Road, thence;

Southeasterly along the easterly sideline of Flightline Road to its intersection with the
northerly sideline of Hampton Street, thence;

Northeasterly along the northerly sideline of Hampton Street to its intersection with
the westerly sideline of Aviation Avenue, thence;

Northwesterly by the westerly sideline of Aviation Avenue to a point at its
intersection with the northerly sideline of Aviation Street, thence;

Northeasterly by the northerly sideline of Aviation Street to a point at its intersection
with the westerly sideline of Rochester Avenue, thence;

Northwesterly by the westerly sideline of Rochester Avenue to a point at its
intersection with the northerly sideline of Stratham Street, thence;

Northeasterly by the northerly sideline of Stratham Street to a point at its intersection
with the westerly sideline of New Hampshire Avenue, thence;

Northwesterly by the westerly sideline of New Hampshire Avenue to the point of
beginning.

The above described parcel contains approximately 207 acres of land. Meaning and
intending to convey all and the same premises identified as "Excepted Sub Parcel 1 -
Zone 3" in a quitclaim deed from the United States of America to the Pease Development
Authority dated October 15,2003 and recorded in the Rockingham County Registry of
Deeds book 4227, page 0001.

Former Pease AFB NH 2 Deed Exhibit A Descriptions
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Legal Description - Site 49 (Parcel I)

A certain area of land containing 60.6 acres at the former Pease Air Force Base,
situated within property owned by the Pease Development Authority known as Site 49,
shown in a survey plan titled, "Plan of Excepted Subparcel-Site 49; Pease Air Force
Base, Portsmouth and Newington, NH", T.F. Moran, Inc., October 22, 2002, recorded at
the Rockingham County Registry of Deeds, Plan # D-31573. For purposes of the legal
description set forth below, reference is made to the following nine (9) plans:

1. Plan entitled "Subdivision Plan for Celestica New England" 72 Pease Boulevard,
Pease Intemational Tradeport, Newington, NH, scale T-100', dated October 23, 1998 as
revised 3/5/99 by MilJette, Sprague and Colweli, Inc. and recorded as plan D-27203 at
the Rockingham County Registry of Deeds.

2. The Site 49 Groundwater Management Zone as shown on plan entitled "Plan of
Groundwater Management Zone", Site 49-Communications Building 22, Pease Air Force
Base, Portsmouth and Newington, New Hampshire, prepared for MWH Americas, scale
r-100', dated March 18, 2002, as revised, by TP Moran, Inc.

3. Plan entitled "Subdivision Plan for Resport, L.L.C.", One International Drive,
Portsmouth, NH, scale r'==60', dated March 5, 1998 by Millette, Sprague and Colweli,
Inc. and recorded as plan D-26122 at the Rockingham County Registry of Deeds.

4. Plan entitled "Lease Line Revision for Bamport, L.L.C. and Pease Development
Authority", 27 Intemational Drive, Portsmouth New Hampshire, scale 1'-50', dated
April U, 2000, revised 6/29/00 by Doucet Survey Inc. and recorded as plan D-28254 at
the Rockingham County Registry of Deeds.

5. Plan entitled "Subdivision Plan of Land at 30 Intemational Drive at Pease

Intemational Tradeport", Portsmouth New Hampshire, scale r'=40', dated Jan. 1997 last
revised 3/11/97 by Costello, Lomasney and DeNapoli, Inc. and recorded as plan D-25370
at the Rockingham County Registry of Deeds.

6. Plan entitled "Subdivision Plan for Land Leased by Pease Development Authority to
be subleased to Two Intemational Group, LLC", located at #1 New Hampshire Ave.,
Pease Intemational Tradeport, Newington, N.H., scale 1'-50', dated March 12, 2001,
revised 5/24/2001 by Knight Hill Surveying Services, Inc. and recorded as plan D-29197
at the Rockingham County Registry of Deeds.

7. Plan entitled "Subdivision Plan of Land at 2 International Drive at Pease Intemational

Tradeport", Portsmouth, New Hampshire, scale r'=40', dated April, 1997, revised
5/15/97 by Costello, Lomasney and DeNapoli, Inc., and recorded as plan D-25754 at the
Rockingham County Registry of Deeds.

8. Plan entitled "Subdivision Plan for Land Leased by Pease Tradeport Authority to be
subleased to Two Intemational Group, LLC., located at 14 & 30 Manchester Square,
Pease Intemational Tradeport, Portsmouth, New Hampshire", scale I" = 50', dated April
24, 2003, by Doucet Survey, Inc., and recorded as Plan D-30755 at the Rockingham
County Registry of Deeds.

Former Pease AFB NH 3 Deed Exhibit A Descriptions
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9. Plan entitled "Subdivision Plan of 26 Manchester Square Formerly Known as
Building #31 Pease International Tradeport, Portsmouth, New Hampshire", scale 1" =
20', dated August 31,1993, by Richard P. Millette and Associates, and recorded as Plan
D-22924 at the Rockingham County Registry of Deeds.

Said parcel is bounded and described as follows:

Beginning at a point on the southeasterly sideline of Arboretum Drive at the
northernmost comer of both the within described area and the lot shown on referenced

plan #1, thence;

S 61° 17' 43" E a distance of 178.71 feet to a point, thence;

Southeasterly along a curve to the right having a radius of 129.00 feet, a length of
76.17 feet to a point, thence;

S 27° 27' 53" E a distance of 482.07 feet to a point, thence;

Easterly along a curve to the left having a radius of 71.00 feet, a length of 60.88 feet
to a point, thence;

S 76° 35' 29" E a distance of 380.36 feet to a point, thence;

Southerly along a curve to the right having a radius of 129.00 feet, a length of 148.35
feel to a point, thence;

S 10° 42' 07" E a distance of approximately 209 feet to a point on the line of the Site
49 Groundwater Management Zone between MW 5980 and MW 6700 as shown on
referenced plan #2 (the previous 7 courses running along the lot shown on referenced
plan #1), thence;

N 46° 09' 28" E a distance of approximately 88 feel to MW 6700, thence;

N 75° 46' 41" E a distance of 674.20 feet to MW 6701, thence;

S 19° 50' 27" W a distance of approximately 378 feet to the point of intersection of a
line between MW 6701 and MW 013 and the southerly sideline of Pease Boulevard as
shown on referenced plan #3 (the previous 3 courses running along the Site 49
Groundwater Management Zone as shown on referenced plan #2), thence;

Northeasterly by said southerly sideline of Pease Boulevard along a curve to the left
having a radius of 2110.00 feet, a length of approximately 163 feet to the northeasterly
comer of the lot shown on referenced plan #3, thence;

S 22° 26' 24" E a distance of 913.86 feet to a point on the northerly sideline of
Corporate Drive as shown on referenced plan #3, thence;

Southwesterly by said sideline along a curve to the left having a radius of 1640.26
feet, a length of 153.50 feet to a point, thence;
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Southwesterly by said sideline along a curve to the left having a radius of 3810.06
feet a length of 130.15 feet to a point at the common lot comer of the southwesterly
comer of the lot shown on referenced plan #3 and the southeasterly comer of the lot
shown on referenced plan #4, thence;

Southwesterly by the northerly sideline of Corporate Drive as shown on referenced
plan #4 along a curve to the left having a radius of 3810.06 feet, a length of 538.60 feet to
a point, thence;

Northwesterly along a curve to the right having a radius of 25.00 feet, a length of
38.57 feet to a point on the easterly sideline of International Drive as shown on
referenced plan #4, thence;

Northwesterly by said sideline along a curve to the right having a radius of 3963.47
feet a length of approximately 364 feet to a point at the intersection of said sideline with
the southerly line of the Site 49 Groundwater Management Zone between MW
013(DOB) and MW 009(DOB) as shown on referenced plan #2, thence;

S 79° 09' 45" W by said southerly line of the Site 49 Groundwater Management Zone
a distance of approximately 100 feet to a point on the westerly sideline of International
Drive as shown on referenced plan #5, thence;

Southeasterly by said sideline along a curve to the left having a radius of 4063.47
feet, a length of approximately 399 feet to a point, thence;

Southwesterly along a curve to the right having a radius of 25.00 feet, a length of
39.10 feet to a point on the northerly sideline of Corporate Drive (labeled as Manchester
Square) as shown on referenced plan #5, thence;

Southwesterly by said sideline along a curve to the left having a radius of 3790.06
feet, a length of 307.24 feet to a point, thence;

Southwesterly by said sideline along a curve to the left having a radius of 3790.06
feet, a length of 345.04 feet to a point, as shown on referenced plan #8, thence;

S 59° 03' 38" W a distance of 245.30 feet to a point, thence;

Northwesterly along a curve to the right having a radius of 25.00 feet, a length of
39.02 feet to a point on the easterly sideline of New Hampshire Avenue, thence;

N 31° 30' 11" W a distance of 170.12 feet to a point thence;

N 58° 29' 49" E a distance of 142.46 feet to a point, thence;

N 31 ° 3 r 08" W a distance of 113.23 feet to a point, thence;

N 57° 22' 51" E a distance of 15.87 feet to a point, as shown on referenced plan #9,
thence;

Former Pease AFB NH 5 Deed Exhibit A Descriptions
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N 57° 22' 51" E a distance of 256.36 feet to a point, as shown on referenced plan #8,
thence;

N 31° 25' 43" W a distance of 347.99 feet to a point, as shown on referenced plan #6,
thence;

S 58° 27' 58" W a distance of 192.40 feet to a point, thence;

N 31° 34' 16" W a distance of 268.99 feet to a point, thence;

S 58° 21' 27" W a distance of 222.35 feel to a point on the northeasterly sideline of
New Hampshire Avenue as shown on referenced plan #6 (the previous 4 courses running
along the lot shown on referenced plan #6), thence;

N 31° 30' 11" W by said sideline a distance of 137.14 feet to a point, thence;

N 31 ° 29' 42" W by said sideline a distance of 65.32 feet to a point, thence;

Northwesterly by said sideline along a curve to the right having a radius of 1063.28
feet, a length of 92.51 feet to a point, thence;

Northeasterly along a curve to the right having a radius of 25.00 feet, a length of
44.47 feet to a point on the southerly sideline of Pease Boulevard as shown on referenced
plan #6, thence;

N 75° 23' 53" E by said sideline a distance of 247.96 feet to a point, thence;

Northeasterly by said sideline along a curve to the right having a radius of 5116.20
feet, a length of 208.61 feet to a point, thence;

N 79° 44' 25" E by said sideline a distance of 145.22 feet to a point which is the
common lot comer of the northeasterly comer of lot shown on referenced plan # 6 and
the northwesterly comer of lot shown on referenced plan #7, thence;

N 83° 53' 18" E by the southerly sideline of Pease Boulevard as shown on referenced
plan #7 a distance of approximately 359 feet to a point at the intersection of said sideline
with the northwesterly line of the Site 49 Groundwater Management Zone between MW
5980 and MW 6700 as shown on referenced plan #2, thence;

N 46° 09' 28" E along said line of the Site 49 Groundwater Management Zone a
distance of approximately 236 feet to a point on the northerly sideline of Pease Boulevard
as shown on referenced plan #1, thence;

S 81° 09' 18" W by said sideline a distance of approximately 570 feet to a point,
thence;

Southwesterly by said sideline along a curve to the left having a radius of 5236.20
feet, a length of 342.79 feet to a point, thence;

N 15° 06' 08" W a distance of 410.44 feet to a point, thence;
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N 37® 49' 51" W a distance of 277.30 feet to a point on the southeasterly sideline of
Arboretum Drive as shown on referenced plan U\ (the prior 2 courses running along the
westerly side of lot as shown on referenced plan #1), thence;

Northeasterly by said sideline along a curve to the right having a radius of 1060.21
feet, a length of 164.47 feet to a point, thence;

N 28® 29' 21" E by said sideline a distance of 626.20 feet to the point of beginning.

The above described parcel contains 60.6 acres of land. Meaning and intending to
convey all and the same premises identified as "Excepted Sub Parcel 2 - Site 49" in a
quitclaim deed from the United States of America to the Pease Development Authority
dated October 15, 2003 and recorded in the Rockingham County Registry of Deeds book
4227, page 0001.

The conveyed premises includes the following rights, all of which are granted to
Grantee subject to the terms and conditions of the instruments referenced below which
create the rights conveyed hereby.

A. all subsurface water and mineral rights to all portions of the real property
described above and adjacent thereto;

B. the utility systems at Pease (to the extent not owned by the provider thereof)
including electric, water, sewer, heat, telephone, natural gas, and all facilities and
appurtenances associated therewith ("Utility Systems"); excluding all Utility
Systems within the New Hampshire Air National Guard containment area as
described in Section III of the deed recorded at Book 4227, Page 001 and the
Utility Systems within the Great Bay National Wildlife Refuge property west of
Mclntyre Road;

C. all beneficial easements, licenses, and permits related to the former Pease Air
Force Base and shown in Tab C-4; sheet 2; Comprehensive Plan, Real Estate
Map, dated March 1, 1979 and updated to January 15, 1989, and listed in the table
below. For purposes of said Table, the abbreviations mean the following: R/W
("Right of Way") and RR "Railroad"). The Tract numbers are taken from the
Base Map.

G-730P License

G-712E-2

G-712E-1 1.5 Perpetual drainaqe easement (6-18-58)

G-712E-3

G-713E-7

G-713E-3

G-713E-1 0.1 Perpetual drainaqe easement (6-18-58)

G-713E-6

G-714E-3
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G-714E-2

G-714E-1 0.13 Perpetual drainaae easement (6-18-58)

G-713E-4

G-713E-8

G-714E-5

G-714E-4 0.5 Perpetual drainage easement (6-18-58)

G-713E-2 0.43 Perpetual drainage easement (6-18-58)

G-713E-5

G-72GL

G-731L . License for chain link fence (6-20-58)

G-715E-1 1.64 Perpetual drainage easement (6-18-58)

G-716E 0.18 Perpetual drainage easement (4-17-57)

G-715E-2

G-717E 0.23 Perpetual drainage easement (6-18-58)

G-718E-2

G-718E

G-719E 0.26 Perpetual drainage easement (2-15-57)

G-729L

G-726E 0.02 Perpetual drainage easement (2-14-57)

G-726E-2

G-725E-2

G-725E-1 0.02 Perpetual drainage easement (10-16-57)

g:\environmental practice group\pcase development authority (l4713)\tradcport related (I47l3-10l67)\exhibit asitc 49+ zone 3 legal
descr 092205 (2).doc
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EXHIBIT B

NOTICE OF HAZARDOUS SUBSTANCES

STORED OR DISPOSED

AND

NOTICE OF HAZARDOUS SUBSTANCES

RELEASED AND DESCRIPTION OF

REMEDIAL ACTIONS TAKEN
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Former Pease AFB, NH
Zone 3 Property
Parcels A & C

Notice of Hazardous Substances Stored or Disposed

Notice is hereby given that the table below and information from the Basewide EBS (Earth Tech, 1995) provided herein
contain a notice of hazardous substances that have been stored for one year or more or have been disposed of at the listed
locations at the former Pease Air Force Base, and the dates that such storage or disposal took place. The information
contained in this notice is required under the authority of regulations promulgated under section 120(h) of the
Comprehensive Environmental Response, Liability, and Compensation Act (CERCLA or "Superfund") 42 U.S.C. section
9620(h). This notice is required by 40 CFR 373.1 when hazardous substances have been stored in quantities greater than or
equal to 1,000 kg or the hazardous substance's CERCLA reportable quantity found at 40 CFR 302.4, whichever is greater.

Hazardous Substances Stored

1  Facility
1  Number

Substance

Stored

Hazardous waste

ID Number (if
applicable)

Quantity

(kg)

Year(s) Regulatory Synonym($) CAS

Registry
Number

130 Methanol U154 5,480 1990 Methyl Alcohol 67-56-1
234 Sodium

Hydroxide

None 1.636 1987 None 1310-73-2

234 Hydrochloric
Acid

None 5,236 1987 Hydrogen Chloride 7647-01-0

Hazardous Substances Disoosed - This table is intentionaliy blank.
Facility
Number

Substance

Disposed
Hazardous waste

ID Number (if

applicable)

Quantity

(kg)

Year(s) Regulatory Synonym(s) CAS

Registry
Number

03
X

A

U1

CD
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NOTICE OF HAZARDOUS SUBSTANCES RELEASED

Notice is hereby provided that the information set out below from the Basewide EES, Pease AFB (Earth Tech, 1995) and SEES
for Zone 3 Excepted Subparcel Portion of Parcels A & C, Pease AFB (AFRPA, 2005) provide notice of hazardous substances
that are known to have been released on the Zone 3 Property, Pease AFB, and the dates the release took place. The information
contained in this notice is required under the authority of regulations promulgated under section 120(h) of the Comprehensive
Environmental Response. Liability, and Compensation Act (CERCLA or "Superfund") 42 U.S.C. section 9620(h).

Building 229, Site 33 Soils
Substance Regulatory

Synonym(s)
CAS

Registry
Number

Quantity
kg/pounds

Date Hazardous

Waste ID

Number

(If
applicable)

Response Remarks

Arsenic — 7440-38-2 no mass

available

1955-1985 NA Soil Removal &

Off-Site Disposal
CERCLA Remedial Action per Zone 3 ROD
(1995)

Building 222, Site 34
Substance Regulatory

Synonym(s)
CAS

Registry
Number

Quantity
kg/pounds

Date Hazardous

Waste n>

Number

(If
applicable)

Response Remarks

Benzene 71-43-2 no mass

available

1955-1985 NA Soil Removal &

Off-Site Treatment/

Disposal

CERCLA Remedial Action per Site 34 ROD
(1993)

Ethytbenzene
—

100-41-4 no mass

available

1955-1985 NA Sec above See above

Toluene Benzene, methyl 108-88-3 no mass

available

1955-1985 NA See above See above

Xylencs (total) Benzene, dimethyl 1330-20-7 no mass

available

1955-1985 NA See above Sec above

Building 227, Site 39 Soils

Substance Regulatory
Synonym(s)

CAS

Re^stry
Number

Qnantity

kg/pounds
Date Hazardous

Waste ID

Number

(if
applicable)

Response Remarks

Trich)ar)Cthylene Etbene, trichloro;
Trichloroethene

79-01-6 no mass

available

1955-1985 NA Soil Removal &.

Off-Site Disposal
CERCLA Remedial Action per Zone 3 ROD
(1995)

Manganese 7439-96-5 no mass

available

1955-1985 NA See above See above

□3
X

cn
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-O
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O
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Zone 3 GMZ, Sites 33,34,35,39 Groundwater
Substance ReguUlory

Syn«Dyin(s)
CAS

Registry
Number

Quantity
kg/pounds

Date Hazardous

Waste ID

Number

Of
applicable)

Response Remarks

Trichlorocthylenc Ethene, trichloro.
Trichloroelhcne.

79-01-6 no mass

available

1955-1985 NA Monitored natural

attenuation and

groundwater use
restriction

C ERGLA Remedial Action per Zone 3 ROD
(1995) and Zone 3 ROD Amend-mcnt (2003)

cis-l,2-Dichlorcthcnc Ethene. 1,2-
dichloro.

U-

Dichloroelhylene.

156-60-5 no mass

available

1955-1985 NA See above See above

trans-1,2-Dichlorethene Ethene, 1,2-
dichloTT).

1.2-
Dichloroelhvlcne.

156-60-5 no ntass

available

1955-1985 NA See above See above

Vinyl Chloride Ethene, chloro. 75-OM no mass

available

1955-1985 See above See above

Tetrachloroethylene Ethene, tetrachloro.
PeTchlorocthyienc.
Tetrachloroethene.

127-18-4 no mass

available

1955-1985 NA See above See above

1.1-Dichloroethene Ethene, 1,1-

dichloro.

Vinylidene chloride

75-35-4 no mass

available

1955-1985 NA See above Sec above

I ̂ -Dichloroethanc Ethane, 1,2-
dichloro.

Ethylene dichloride.

107-06-2 no mass

available

1955-1985 NA See above See above

Chlorobcnzcne Benzene, chloro*. 108-90-7 no mass

available

1955-1985 NA See above See above

Benzene
— 71-43-2 no mass

available

1955-1985 NA See above Sec above

Ethylbenzene
-— 100-41-4 no mass

available

1955-1985 NA See above See above

Toluene Benzene, methyl 108-88-3 no mass

available

1955-1985 NA See above See above

Naphthalene — 91-20-3 no mass

available

1955-1985 NA See above See above

Sec-Butylbenzene 1 -methyl-propyl-
benzene

135-98-8 no mass

available

1955-1985 NA See above See above

Bis (2-eihylhexyl)
phthalate

DEHP.

Diethyl-hexyl-

phthalate.
1,2-Benzcne-

dicarboxylic acid.
bis(2-elhylhexyl)
ester

117-81-7 no mass

available

1955-1985 NA See above See above

03
3^

tJl
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Arsenic — 7440-38-2 no mass

available

1955-1985 NA See above See above

Lead — 7439-92-S No mass

available

1955-1985 NA See above See above

Manganese 7439-96-5 no mass

available

1955-1985 NA See above See above

Vanadium
— 7440-62-2 no mass

available

1955-1985 NA See above See above

Building 234, Site 73 Groundwater
Substance Regulatory

Synonym(s)
CAS

Registry
Number

Quantity
kg/pounds

Date Hazardous

Waste ID

Number

(If
applicable)

Response Remarks

Trichloroethylenc Ethcne, trichloro;
Trichloroeihcnc

79-01-6 no mass

available

1950-1980 NA Permeable Reactive

Barrier, Monitored
natural attenuation

and groundwater
use restriction

CERCLA Remedial Action per Zone 3 ROD
Amcnd-mcnt (2003)

cis-1,2-Dichlorethene Ethene, 1,2-
dichloro.

U-
Oichloroethylene.

156-60-5 no mass

available

1955-1985 NA See above See above

trans-1 ̂ -Dichlorethene Ethene, 1,2-
dichloro.

U-
Dichloroethylene.

156-60-5 no mass

available

1955-1985 NA See above See above

Vinyl Chloride Ethene, chloro. 75-01-4 no mass

available

1955-1985 NA See above See above

Tctrachloroelhylene • Ethene, tetrachloro.

Perchloroethylenc.
Tetrechloroethene.

127-18-4 no mass

available

1955-1985 NA See above See above

1,1-Dichloroelhene Ethene, 1.1-
" dichloro.

Vinylidenc chloride

75-35-4 no mass

available

1955-1985 NA See above See above

1,1 -Dichloroethane Ethane, 1,1-
dichloro.

Ethylcnc dichloride.

75-34-3 no mass

available

1955-1985 NA See above See above

OD
7Z

tj\

■o
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Pease AFB, NH
Site 49 Property

Parcel I

Notice of Hazardous Substances Stored or Disposed

CD
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NOTICE OF HAZARDOUS SUBSTANCES RELEASED

Notice is hereby provided that the information set out below from the Basewide BBS, Pease AFB (Earth Tech, 1995) and the
SEBSfor Site 49 Excepted Subparcel Portion of Parcel I. Pease AFB (AFRPA, 2005) provide notice of hazardous substances
that are known to have been released on the Site 49 Property, Pease AFB, and the dates the release took place. The information
contained in this notice is required under the authority of regulations promulgated under section 120(h) of the Comprehensive
Environmental Response, Liability, and Compensation Act (CERCLA or "Superfiind") 42 U.S.C. section 9620(h).

Building 22, Site 49
Substance Kefulatory

SyneDyni(s)
CAS

Registry
Number

Quantity
kg/pound
s

Date Hazardous

Waste ID

Number

(If applicable)

Response Remarks

Trichloroelhylene Elhene, trichloro;
Trichloroelhcnc

79-01-6 no mass

available

1955-1985 NA Permeable Reactive

Barrier, monitored
CERCLA Remedial Action per Zone
3 RO Amend-m(2003)

cis-1.2-DCE 1,2-dichloro-ethene

(12)

156-59-2 no mass

available

1955-1985 NA natural attenuation,
groundwater use

trans-l,2-DCE 1,2-dichloro-ethene
(IE)

156-60-5 no mass

available

1955-1985 NA restriction

Vinyl Chloride Chloro-ethene 75-OM no mass

available

1955-1985 NA

Tetrachloroethylene Ethene, tetrachloro;
Perchlorocthylene;
Tetrachloroethene

127-18-4 no mass

availed)le

1955-1985 NA

1,1-DCE 1,1-Dichloro-

ethylene, 1,1-
Dichloro-ethene,

Vinylidene chloride

75-35-4 no mass

available

1955-1985 NA

M-DCA 1,1-Dichlorocihanc,
Ethane, 1,1-dichloro-,
Ethylidene chloride

75-34-2 no mass

available

1955-1985 NA

U-DCA 1,2-Dich1oroethane 107-06-2 no mass

available

1955-1985 NA

2-Butanone MEK,

methylethyl-kclonc
78-93-3 no mass

available

1955-1985 NA

Naphthalene 91-20-3 no mass

available

1955-1985 NA

Carbon DisulOde 75-15-0 no mass

available

1955-1985 NA

Methylcnc Chloride Dichloronrethane,
Methane, dichloro-

75-09-2 no mass

available

1955-1985 NA

thbromchloTOiDClhane Methane,
dibromodichioro-

124-48-1 no mass

available

1955-1985 NA

00

4^
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EXHIBIT C

GROUND WATER MANAGEMENT

ZONES

And

USE RESTRICTION ZONES
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EXHIBIT C

GROUND WATER MANAGEMENT ZONES

And

USE RESTRICTION ZONES
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A. GROXJNDWATER MANAGEMENT ZONES

1. Zone 3 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated partially within the
Property and partially within property formerly owned by the United States of America
and conveyed to Grantee by deed recorded at Book 4227, Page 0001 and further bounded
and described as follows:

Beginning at the northerly comer of the area at monitoring well #5085, said well
having the coordinate ofNorth 214180.53, East 1210773.57 (NH GRID-NAD 1983),
thence;

S 70® 12' 41" E a distance of 2648.06 feet to monitoring well #5073, thence;

S 3 r 00' 21" E a distance of 1024.23 feet to monitoring well #6007, thence;

S 60® 40' 32" E a distance of 1010.34 feet to monitoring well #6033, thence;

S 32° 00' 01" W a distance of 1155.40 feet to monitoring well #6070, thence;

S 66® 13' 43" W a distance of 1649.61 feet to monitoring well #5103, thence;

S 76® 29' 58" W a distance of 1050.59 feet to monitoring well #5322, thence;

N 32® 18' 45" W a distance of 1364.26 feet to monitoring well #TH-1, thence;

N 32° 24' 23" W a distance of 360.23 feet to monitoring well #5345, thence;

N 11° 12' 41" W a distance of 584.03 feel to monitoring well #4932, thence;

N 07° 28' 11" E a distance of 2147.46 feet to the point of beginning.

Containing 10,758,194 square feet ± or 246 acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater
Management Zone 3 Pease AFB, NH", by T.F. Moran Inc., June 4, 2002; updated 27
June 2002, and recorded as Plan Number D-31495, in the Rockingham County Registry
of Deeds, Brentwood, NH.

2. Site 72 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further bounded and described as follows:
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Beginning at the southeast comer of the area at monitoring well #7688, said well
having a coordinate ofNoith 213129.63, East 1212735.81 G^HGRJD-NAD 1983),
thence;

N 86° 22' 31" W a distance of 526.93 feet to monitoring well #3, thence;

N 26° 40' 50" W a distance of 459.85 feet to monitoring well #1, thence;

N 19° 54' 25" W a distance of 537.05 feet to monitoring well #5506, thence;

S 76° 32' 21" E a distance of 419.88 feet to monitoring well #5095, thence;

5 41° 52' 12" E a distance of 754.60 feet to monitoring well #5078, thence;

S 00° 38' 07" E a distance of 289.51 feet to the point of beginning.

Containing 469,952 square feet ± or 10.8 acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater
Management Zone Site 72 - Base Motor Pool, Pease AFB, NH", by T.F. Moran Inc.,
February 19, 2001; to be recorded in the Rockingham County Registry of Deeds,
Brenlwood, NH.

3. Site 81 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further bounded and described as follows:

Beginning at the southeasterly comer of the area at monitoring well #6690, said well
having the coordinate of North 213181.24, East 1212145.94 (NH GRID-NAD 1983),
thence;

N 77° 49' 14" W a distance of 274.97 feet to monitoring well #5090, thence;

N 56° 15' 02" W a distance of 418.48 feet to monitoring well #2, thence;

N 05° 37' 20" E a distance of 83.60 feet to pressure monitoring point #3, thence;

N or 00' 09" W a distance of 28.97 feet to pressure monitoring point #4, thence;

N 36° 23' 28" E a distance of 43.99 feel to pressure monitoring point #5, thence;

N 70° 08' 11" E a distance of 99.55 feet to pressure monitoring point #16, thence;

S 13° 49' 58" E a distance of 134.28 feet to pressure monitoring point #10, thence;
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S 64° 55' 28" E a distance of 252.81 feet to monitoring well #5089, thence;

S 44° 14' 30" E a distance of 327.15 feet to the point of beginning.

Containing 93,399 square feet ± or 2.1 acres ±.

Tlie above described is shown in a survey plan titled "Plan of Groundwater
Management Zone Site 81 Pease AFB, NH", by T.F. Moran Inc., March 18, 2002; to be
recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

4. Site 49 Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and fiirther bounded and described as

follows:

Beginning at the northeasterly comer of the area at Monitoring Well #6701, said well
having a coordinate ofNorth 215982.66, East 1214189.94 (NH grid-NAD 1983), thence

S 19°50'27"W a distance of 958.48 feet to Monitoring Well #013(DOB), thence;

S 79°09'45"W a distance of 361.85 feet to Monitoring Well #009(DOB), thence;

S 87°20'33"W a distance of 298.88 feet to Monitoring Well #008(DOB), thence;

S 86°ir25"W a distance of 349.57 feet to an iron pin, thence;

N 01°36'13"W a distance of 294.62 feet to Monitoring Well #5562, thence;

N 44°03'33"E a distance of 71.02 feet to Monitoring Well #5981, thence;

N 70°49'45"E a distance of 194.84 feet to Monitoring Well #5980, thence;

N 46°09'28"E a distance of 623.01 feet to Monitoring Well #6700, thence;

N 75°46'4r'E a distance of 674.20 feet to the point of beginning.

Containing 749,667 Square Feet ± or 17.2 Acres ±.

The above described is shown in a survey plan titled "Plan of Groundwater
Management Zone Site 49, Pease AFB, NH", by T.F. Moran Inc., dated March 18, 2002;
to be recorded in the Rockingham County Registry of Deeds, Brentwood, NH.
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5. Flightiine Refueling System Groundwater Management Zone

A certain area of land at the former Pease Air Force Base, situated partially within
the Property and partially within property formerly owned by the United States of
America and conveyed to Grantee at Book 4227, POOOl and further bounded and
described as follows:

Beginning at the Southeasterly comer of the area at monitoring well #5310, said
well having a coordinate of North 208757.11, East 1213644.71 (NH GRID-NAD
1983), thence;

S 68° 41' 00" W a distance of 396.53 feel to monitoring well #4651, thence;

S 81° 36' 14" W a distance of 733.35 feet to monitoring well #4426, thence;

N 70° 21' 02" W a distance of 695.33 feet to monitoring well #5321, thence;

N 15° 56' 45" W a distance of 1337.15 feet to monitoring well #5323, thence;

N 31° 09' 08" W a distance of 1278.19 feet to monitoring well #7529, thence;

N 35° 44' 25" W a distance of 442.47 feet to monitoring well #5345, thence;

N 11° 12' 41" W a distance of 584.03 feet to monitoring well #4932, thence;

N 49° 58' 33" W a distance of 1652.12 feet to monitoring well #5318, thence;

N 29° 08' 55" W a distance of 1449.46 feet to monitoring well #5317, thence;

N 03° 24' 45" W a distance of 691.53 feet to monitoring well #5406, thence;

N 25° 18' 56" W a distance of 837.42 feet to an iron pin set, thence;

N 42° 27' 08" E a distance of 302.23 feet to an iron pin set, thence;

S 66° or 06" E a distance of 1058.70 feet to monitoring well #8812, thence;

S 42° 38' 37" E a distance of 1904.35 feel to monitoring well #518, thence;

S 32° 31' 37" E a distance of 2107.80 feet to monitoring well #550, thence;

S 24° 29' 03" E a distance of 817.86 feet to monitoring well #5093, thence;

S 34° 46' 37" E a distance of 205.28 feet to monitoring well #5071, thence;

S 19° 00' 47" E a distance of 676.09 feet to monitoring well #5027, thence;
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S 14® 07' 25" E a distance of 642.46 feet to monitoring well #5103, thence;

S 37® 32' 36" E a distance of 1130.26 feet to monitoring well #4902, thence;

S 33® 23' 11" E a distance of 734.47 feet to the point of beginning.

Containing 11,407,118 square feet ± or 261.9 acres±.

The above described is shown in a survey plan titled "Plan of Groundwater
Management Zone Flightline Refueling System Flightline Wells, Pease AFB, NH"
by T.F. Moran Inc., February 19, 2001 and recorded as plan # D - 31588 in the
Rockingham County Registry of Deeds, Brentwood, NH.

6. Site 76 Groundwater Management Zone

A certain area of land at Pease Air Force Base, situated partially within the Property
and partially within other property owned by the United States of America and further
bounded and described as follows;

Beginning at the northwesterly comer of the area at monitoring well #5508, said well
having a coordinate of North 214926.74, East 1211115.57 (NH state plane -NAD 1983,
feet), thence

S 57®0'34.9" E a distance of 128.08' to monitoring well #5547, thence

S 58°26'41.5" E a distance of 63.02' to pressure monitoring point #pmp-l 1, thence

S 27° 10*21.2" W a distance of 114.69' to monitoring well #2098, thence

S 4°49'5.8" W a distance of 623.48' to monitoring well #5548a, thence

N 60°46'41.2" W a distance of 459.43' to monitoring well #546, thence

N 35°36'27.2" E a distance of 381.29' to monitoring well #5549, thence

N 36°22'15.8" E a distance of 125.88' to monitoring well #2099, thence

N 14°7'41.7" E a distance of 196.32' to the point of beginning,

containing 191172.13± square feel or 4.4± acres.
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B. USE RESTRICTION ZONES

1. Zone 3 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further bounded and described as follows:

Beginning at a point at the intersection of the easterly sideline of Flightline Road with
the northerly sideline of Hampton Street, thence;

Northeasterly along the northerly sideline of Hampton Street to its intersection with
the westerly sideline of Aviation Avenue, thence;

Northwesterly by the westerly sideline of Aviation Avenue to a point at its
intersection with the northerly sideline of Aviation Street, thence;

Northeasterly by the northerly sideline of Aviation Street to a point at its intersection
with the westerly sideline of Rochester Avenue, thence;

Northwesterly by the westerly sideline of Rochester Avenue to a point at its
intersection with the northerly sideline of Stratham Street, thence;

Northeasterly by the northerly sideline of Stratham Street to a point at its intersection
with the easterly line of the Zone 3 Groundwater Management Zone (Zone 3 GMZ) as
shown on plan entitled "Plan of Groundwater Management Zone", Zone 3, Pease Air
Force Base, Portsmouth and Newington, New Hampshire, prepared for MWH Americas,
Scale 1 "=400', dated June 4,2002, last revised 6/27/02 by TF Moran, Inc. and recorded
as Plan #D-31503 at the Rockingham County Registry of Deeds, thence;

N 3 l°00'2r'W with said easterly line of the Zone 3 GMZ to Monitoring Well 5073,
thence;

N 70° 12'41" W with said easterly line of the Zone 3 GMZ to its point of intersection
with the westerly sideline of Airline Avenue as shown on plan entitled "Plan of License
No. DACA51-3-81-313 for the New Hampshire Air National Guard Licensed
Cantonment Area", Pease Boulevard & Arboretum Drive / New Hampshire Avenue,
Pease International Tradeport, Newington / Portsmouth, NH, Scale 1 "=200', dated March
01, 1994 by Richard P. Millette and Associates, thence;

S 31 °30'08"E along said westerly sideline of Airline Avenue to an iron pin at the
southerly line of said Licensed Area Parcel 1 -Tract 1 as shown on the above referenced
plan, thence;

S 58°30'41 "W by said southerly line of Licensed Area Parcel 1-Tract 1 to a point on
the easterly sideline of Flightline Road, thence;
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Southeasterly along said easterly sideline of Flightline Road to the point of beginning.

Containing approximately 97 Acres.

The above described is shown in a survey plan titled "Plan of Use Restriction Zone 3
Pease AFB, NH", by T.F. Moran Inc., dated June 10, 2005; to be recorded in the
Rockingham County Registry of Deeds, Brentwood, NH.

2. Site 72 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further bounded and described as follows:

Beginning at the southeast comer of the area at monitoring well #7688, said well
having a coordinate ofNorth 213129.63, East 1212735.81 (NH GRID-NAD 1983),
thence;

N 86° 22' 31" W a distance of 526.93 feet to monitoring well #3, thence;

N 26° 40' 50" W a distance of 459.85 feet to monitoring well #1, thence;

N 19° 54' 25" W a distance of 537.05 feet to monitoring well #5506, thence;

S 76° 32' 21" E a distance of 419.88 feet to monitoring well #5095, thence;

S 41° 52' 12" E a distance of 754.60 feet to monitoring well #5078, thence;

S 00° 38' 07" E a distance of 289.51 feet to the point of beginning.

Containing 469,952 square feet ± or 10.8 acres ±.

The above described is shown in a survey plan titled "Plan of Use Restriction Zone
Site 72 - Base Motor Pool, Pease AFB, NH", by T.F. Moran Inc., dated June 10, 2005; to
be recorded in the Rockingham County Registry of Deeds, Brentwood, NH.

3. Site 81 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further boimded and described as follows:

Beginning at the southeasterly comer of the area at monitoring well #6690, said well
having the coordinate ofNorth 213181.54, East 1212145.94 (NH GRID-NAD 1983),
thence;

N 77° 49' 14" W a distance of 274.97 feet to monitoring well #5090, thence;
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N 56° 15' 02" W a distance of 418.48 feet to monitoring well #2, thence;

N 05° 37' 20" E a distance of 83.60 feet to pressure monitoring point #3, thence;

N 01° 00' 09" W a distance of 28.97 feet to pressure monitoring point #4, thence;

N 36° 23' 28" E a distance of 43.99 feet to pressure monitoring point #5, thence;

N 70° 08' 11" E a distance of 99.55 feet to pressure monitoring point #16, thence;

S 13° 49' 58" E a distance of 134.28 feet to pressure monitoring point #10, thence;

S 64° 55' 28" E a distance of 252.81 feet to monitoring well #5089, thence;

S 44° 14' 30" E a distance of 327.15 feet to the point of beginning.

Containing 93,399 square feet ± or 2.1 acres ±.

The above described is shown in a survey plan titled "Plan of Use Restriction Zone
Site 81 Pease AFB, NH", by T.F. Moran Inc., dated June 10, 2005; to be recorded in the
Rockingham County Registry of Deeds, Brentwood, NH.

4. Site 49 Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated within the Property
and further bounded and described as follows:

Beginning at the northeasterly comer of the area at monitoring well #5980, said well
having a coordinate of North 215385.48, East 1213087.06 (NH GRID-NAD 1983/86),
thence;

S 17° 44' 41" E a distance of 405.59 feet to monitoring well #008(DOB), thence;

S 86° 1 r 25" W a distance of 349.57 feet to an iron pin, thence;

N 01° 36' 13" W a distance of 294.62 feet to monitoring well #5562, thence;

N 44° 03' 33" E a distance of 71.02 feet to monitoring well #5981, thence;

N 70° 49' 45" E a distance of 194.84 feet to the point of beginning.

Containing 106,766 square feet ± or 2.5 acres ±.

The above described is shown in a survey plan titled "Plan of Use Restriction Zone
Site 49, Pease AFB, NH", by T.F. Moran Inc., dated July 17, 2002; to be recorded in the
Rockingham County Registry of Deeds, Brentwood, NH.
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5. Flightline Refueling System Use Restriction Zone

A certain area of land at the former Pease Air Force Base, situated partially within
the Property and partially within said property formerly owned by the United States
of America conveyed to Grantee at Book 4227, Page 0001 and further bounded and
described as follows:

Beginning at the Southeasterly comer of the area at monitoring well #5310, said
well having acoordinate ofNorth 208757.11, East 1213644.71 (NH ORID-NAD
1983), thence;

S 68° 41' 00" W a distance of 396.53 feet to monitoring well #4651, thence;

S 81° 36' 14" W a distance of 733.35 feet to monitoring well #4426, thence;

N 70° 21' 02" W a distance of 695.33 feet to monitoring well #5321, thence;

N 15° 56' 45" W a distance of 1337.15 feet to monitoring well #5323, thence;

N 31° 09' 08" W a distance of 1278.19 feet to monitoring well #7529, thence;

N 35° 44' 25" W a distance of 442.47 feet to monitoring well #5345, thence;

N 11° 12' 41" W a distance of 584.03 feet to monitoring well #4932, thence;

N 49° 58' 33" W a distance of 1652.12 feet to monitoring well #5318, thence;

N 29° 08' 55" W a distance of 1449.46 feel to monitoring well #5317, thence;

N 03° 24' 45" W a distance of 691.53 feet to monitoring well #5406, thence;

N 25° 18' 56" W a distance of 837.42 feet to an iron pin set, thence;

N 42° 27' 08" E a distance of 302.23 feet to an iron pin set, thence;

S 66° or 06" E a distance of 1058.70 feet to monitoring well #8812, thence;

S 42° 38' 37" E a distance of 1904.35 feet to monitoring well #518, thence;

S 32° 31' 37" E a distance of 2107.80 feet to monitoring well #550, thence;

S 24° 29' 03" E a distance of 817.86 feet to monitoring well #5093, thence;

S 34° 46' 37" E a distance of 205.28 feet to monitoring well #5071, thence;
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S 19° 00' 47" E a distance of 676.09 feet to monitoring well #5027, thence;

S 14° 07' 25" E a distance of 642.46 feet to monitoring well #5103, thence;

S 37° 32' 36" E a distance of 1130.26 feet to monitoring well #4902, thence;

S 33° 23' 11" E a distance of 734.47 feet to the point of beginning.

Containing 11,407,118 square feet ± or 261.9 acres ±.

The above described is shown in a survey plan titled "Plan of Use Restriction
Zone Flightline Refueling System Flightline Wells, Pease AFB, NH" by T.F. Moran
Inc., July 18, 2003 and recorded as Plan # D - 31587 in the Rockingham County
Registry of Deeds, Brentwood, NH.

g:\cnvironmcntal practice group\peasc development authority (14713)\tradepon related (I47l3-10167)\exhibit c gmz urz legal
description sam black 09270S.doc
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EXHIBIT D

MEMORANDUM OF UNDERSTANDING

BETWEEN

THE PEASE DEVELOPMENT

AUTHORITY

AND

THE U.S. AIR FORCE
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EXHIBIT D

MEMORANDUM OF UNDERSTANDING BETWEEN THE PEASE

DEVELOPMENT AUTHORITY AND THE U.S. AIR FORCE

1. PURPOSE: The purpose of this agreement is to outline the process for coordinating
Pease Development Authority ('PDA") activities with the U.S. Air Force ("Air Force"),
which impact environmental use restrictions imposed on certain portions of land transferred
from the Air Force to the PDA. These restrictions are intended to assure protection of human
health and the environment and to comply with remediation plans agreed to by the Air Force,
the US Environmental Protection Agency ("EPA"), and the New Hampshire Department of
Environmental Services ("NHDES").

2. AUTHORITY: The Comprehensive Environmental Response, Compensation, and
Liability Act of 1980 ("CERCLA"), as amended, and other relevant laws and regulations.

3. DEFINITIONS:

a. Alterations. The placement, construction, or demolition of any improvements,
structures, alterations, or additions or other changes in, to, or upon the Property.

b. Areas of Special Notice. An Area of Special Notice consists of either an "operable
unit" (as defined in the National Contingency Plan at 40 C.F.R. Part 300) or other area of
concern because of the potential for environmental contamination or impact. The Areas of
Special Notice within the Property are the Groundwater Management Zones ("GMZ") or Use
Restriction Zones ('URZ") described on Exhibit C to the Deed.

c. Federal Facility Agreement and/or FFA. The agreement between the Air Force, the
EPA, and the NHDES, dated April 24, 1991, for the environmental remediation of facilities,
entered into in accordance with the CERCLA and recorded in the Rockingham County
Registry of Deeds Book 4227, Page 0078, and all amendments and supplements thereto
(collectively, FFA).

d. Installation Restoration Program. The Department of Defense-wide program to
identify, investigate, and clean up contaminated areas on military installations as described in •
Department of Defense Instruction Number 4715.7.

e. Pease Development Authority ("PDA"^. A body politic and corporate established
under New Hampshire RSA 12-G.

f. PDA's Transferee. Any successor or assign of the PDA, or any of its lessees, licensees,
or the sublessee or sub-licensee of any of them, or any other authorized occupant of the
Property.

g. U.S. Air Force. The Air Force Real Property Agency, or its successor in function.

Former Pease AFB NH 1 Exhibit D - MOU
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4. RESPONSIBILITIES:

a. PDA.

(1) The PDA agrees to provide, or require PDA*s Transferee to provide, to the Air
Force, EPA and Nl-IDES prior written notice accompanied by a detailed written
description of all proposals for any Alterations which may impede or impair any activities
of the Air Force undertaken by it pursuant to the Pease Air Force Base ("AFB")
Installation Restoration Program ("IRP") or FFA, if applicable or which are to be
undertaken in certain areas of the Property identified as "Areas of Special Notice."

(2) The PDA (or PDA's Transferee) shall provide the information specified in 4.a,(l)
above to the Air Force, EPA and NHDES at least sixty (60) days in advance of the
commencement of any such Alterations.

(3) The PDA (or PDA's Transferee) shall not commence Alterations until they have
obtained written approval from the Air Force.

(4) The detailed written description required in 4.a.(l) above shall include a
description of the effect such planned work may have with respect to site soil and
groundwater conditions and the cleanup efforts contemplated under the Pease AFB IRP
and the FFA. Notwithstanding the preceding, the PDA, (or PDA's Transferee) shall be
under no obligation to provide advance written notice of any Alterations that will be
undertaken totally within any structure located on the Property, provided that such work
will not impede or impair any activities to be undertaken by the Air Force under the Pease
AFB IRP or the FFA. However, any work below the floor of any such structure within
any Area of Special Notice that will involve excavating in and/or disturbing concrete
flooring, soil and/or groundwater or will impede or impair any activities under the Pease
AFB IRP or the FFA will be subject to the sixty (60) day notice requirement imposed by
this Section 4.a.

(5) The PDA (or PDA's Transferee) will provide any additional information as
requested by the Air Force which the Air Force deems necessary to make a decision on
any such proposal for Alterations.

b. Air Force.

(1) The Air Force will review proposals for Alterations from the PDA (or PDA's
Transferee) within sixty (60) days of the receipt of the submission of the PDA (or PDA's
Transferee) plans and specifications.

(2) In the event that problems are detected during the Air Force's review, the Air
Force will provide immediate notice by telephone to the PDA (or PDA's Transferee).

Former Pease AFB NH 2 Exhibit D - MOU



BK 4564 PG 1033

(3) Where applicable, the Air Force's approval of proposals for Alterations will be
subject to approval by the Remedial Project Managers appointed under the FFA.

(4) Subject to EPA and NHDES concurrence with the proposal, the Air Force
approval of the proposals for Alterations will not be unreasonably withheld.

c. The PDA understands and agrees, on behalf of itself and PDA's Transferees, that all
costs of any kind whatsoever associated with removing any restrictions or obtaining approval
to make Alterations on the Property shaU be the sole responsibility of the PDA (or PDA's
Transferee), without any cost whatsoever to the Air Force. Such costs include, but are not
limited to, costs associated Nvith the preparation of any studies, reports or any other
requirements deemed necessary by the Air Force to make its determination with respect to a
proposal for Alterations on the Property.

5. AGREEMENT AND ADMINISTRATION:

a. Notices. All notices, directions, determinations, requirements, consents or approvals
under this Memorandum of Understanding shall be in writing, unless otherwise specified.

(1) Whenever the Air Force or the PDA or PDA's Transferee makes a proposal imder
this Memorandum of Understanding it shall be in writing, and such proposal shall not be
effective unless it has been given or served by personal delivery or by mailing the same, in
duplicate, to the Air Force or the PDA or its transferee by certified mail, postage prepaid,
return receipt requested, or by generally recognized express courier, at the address
identified below in Section 5.a.(3) and 5.a.(4), or at such other address or addresses as the
Air Force PDA or its transferee may from time to time designate by notice given by
certified mail.

(2) Every notice, demand, order, direction, determination, requirement, consent,
approval, request, or communication hereunder sent by mail shall be deemed to have been
given or served as of the second business day following the date of such mailing.

(3) The Air Force's address.
AFRPA/DR

1700 N. Moore Street, Suite 2300
Arlington VA 22209-2802

(4) The PDA's address.
Pease Development Authority
Pease International Tradeport
360 Corporate Drive
Portsmouth, New Hampshire 03801

Former Pease AFB NH 3 Exhibit D - MOU
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b. Counterparts. This Memorandum of Understanding may be executed in multiple
counterparts each of which is deemed an original of equal dignity with the other and which is
deemed one and the same instrument as the other.

c. Amendments. This Memorandum of Understanding maybe amended at any time by
mutual agreement of the Air Force and the PDA in writing and signed by a duly authorized
representative of each of the respective parties.

The terms of the above Memorandum of Understanding are hereby accepted by the
undersigned;

PEASE DEVELOPMENT AUTHORITY

By:

Date

UNITED STATES AIR FORCE

By: Air Force Real Property Agency,
Its duly authojdzed agent

Y MM

Date

Former Pease AFB NH Exhibit D - MOU



EXHIBIT "I"

SUMMARY OF LEASE PROVISIONS REQUIRED
BY THE FEDERAL AVIATION ADMINISTRATION

APPLICABLE TO THE PDA PORTSMOUTH PREMISES PROPERTY

1. Operator, for itself, its heirs, personal representatives, successors in interest, and assigns, as a
part of the consideration hereof, does hereby agree that in the event facilities are constructed,
maintained, or otherwise operated on the Leased Premises, for a purpose for which a United States
Department of Transportation ("DOT") program or activity is extended or for another purpose
involving the provision of similar services or benefits, Operator shall maintain and operate such
facilities and services in compliance with all other requirements imposed pursuant to Title 49,

Code of Federal Regulations, DOT, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination
in Federally Assisted Programs of the Department of Transportation Effectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended. (Ref Deed Paragraph
VII.B.16)

2. Operator, for itself, its personal representative, successors in interest, and assigns, as a part of
the consideration hereof, does hereby agree that: (i) no person on the grounds of race, color, or
national origin shall be excluded from participation in, denied the benefits of, or otherwise be
subjected to discrimination in the use of said facilities; (ii) that in the construction of any
improvements on, over, or under such land and the furnishing of services thereon, no person on
the grounds of race, color, or national origin shall be excluded from participation in, denied the
benefits of, or otherwise be excluded from participation in, denied the benefits of, or otherwise be
subject to discrimination; and (iii) that the Operator shall use the premises in compliance with all
other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department
of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation Effectuation of Title VI of the Civil Rights
Act of 1964, and as said Regulation may be amended. (Ref Deed Paragraphs VI1.B.16 and VII.G)

3. General Civil Rights Provision

A. In all its activities within the scope of its airport program, the Operator agrees to
comply with pertinent statutes. Executive Orders, and such rules as identified in Title
VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person
shall, on the grounds of race, color, national origin (including limited English
proficiency), creed, sex (including sexual orientation and gender identity), age, or
disability be excluded from participating in any activity conducted with or benefiting
from Federal assistance. This provision is in addition to that required by Title VI of
the Civil Rights Act of 1964.

B. During the performance of this contract, the Operator, for itself, its assignees, and
successors in interest (hereinafter referred to as the "Operator") agrees to comply with
the following non-discrimination statutes and authorities; including but not limited to:



(1) Title VI of the Civil Rights Act of 1964 (42 USC §§ 2000d et seq., 78 stat.
252) (prohibits discrimination on the basis of race, color, national origin);

(2) 49 CFR part 21 (Non-discrimination in Federally-Assisted programs of the
Department of Transportation-Effectuation of Title VI of the Civil Rights Act
of 1964);

(3) The Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced
or whose property has been acquired because of Federal or Federal-aid
programs and projects);

(4) Section 504 of the Rehabilitation Act of 1973 (29 UFC § 794 et seq.), as
amended (prohibits discrimination of the basis of disability); and 49 CFR part
27 (Nondiscrimination on the Basis of Disability in Programs or Activities
Receiving Federal Financial Assistance);

(5) The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.)
(prohibits discrimination on the basis of age);

(6) Airport and Airway Improvement Act of 1982 (49 USC § 47123), as amended
(prohibits discrimination based on race, creed, color, national origin, or sex);

(7) The Civil Rights Restoration Act of 1987 (PL 100-259) (broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973,
by expanding the definition of the terms "programs or activities" to include all
of the programs or activities of the Federal-aid recipients, sub-recipients and
Operators, whether such programs or activities are Federally funded or not);

(8) Titles II and III of the Americans with Disabilities Act of 1990 (42 USC §
12101, et seq) (prohibit discrimination on the basis of disability in the
operation of public entities, public and private transportation systems, places
of public accommodation, and certain testing entities) as implemented by U.S.
Department of Transportation regulations at 49 CFR parts 37 and 38;

(9) The Federal Aviation Administration's Nondiscrimination statute (49 USC §
47123) (prohibits discrimination on the basis of race, color, national origin,
and sex);

(10) Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations (ensures nondiscrimina
tion against minority populations by discouraging programs, policies, and
activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations);



(11) Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs [70 Fed.
Reg. 74087 (2005)];

(12) Title LX of the Education Amendments of 1972, as amended, which prohibits
you from discriminating because of sex in education programs or activities
(20 use § 1681,etseq.).

4. That in the event of breach of any of the above nondiscrimination covenants, PDA shall have
the right to terminate the Lease, and to reenter and repossess said land and the facilities thereon,
and hold the same as if said Lease, had never been made or issued. This provision does not become
effective until the procedures of 49 CFR Part 21 are allowed and completed including expiration
of appeal rights.

5. Operator shall furnish its accommodations and/or services on a fair, equal and not unjustly
discriminatory basis to all users thereof and it shall charge fair, reasonable and not unjustly
discriminatory prices for each unit or service; PROVIDED THAT the Operator may be allowed to
make reasonable and nondiscriminatory discounts, rebates or other similar type of price reductions
to volume purchasers. Non-compliance with this provision shall constitute a material breach of
this Lease and in the event of such noncompliance PDA shall have the right to terminate this Lease,
and the estate hereby created without liability therefore or at the election of the PDA or the United
States either or both of PDA or the United States shall have the right to judicially enforce
provisions.

6. Operator agrees that it shall insert the above provisions in any sublease agreement, by which
said Operator grants a right or privilege to any person, firm or corporation to render
accommodations and/or services to the public on the Leased Premises.

7. Operator assures that it will undertake an affirmative action program as required by 14 CFR
Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, national
origin, or sex be excluded from participating in any employment activities covered in 14 CFR Part
152, Subpart E. Operator assures that no person shall be excluded on these grounds from
participating in or receiving the services or benefits of any program or activity covered by this
subpart. Operator assures that it will require that its covered suborganizations provide assurance
to the PDA, that they similarly will undertake affirmative action programs and that they will
require assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the
same effect.

8. PDA reserves the right to further develop or improve the landing area of the airport as it sees
fit, regardless of the desires or view of the Operator and without interference or hindrance.



9. PDA reserves the right, but shall not be obligated to the Operator to maintain and keep in repair
the landing area of the airport and all publicly-owned facilities of the airport, together with the
right to direct and control all activities of the Operator in this regard.

10. This Lease shall be subordinate to the provisions and requirements of any existing or future
agreement between the PDA and the United States, relative to the development, operation or
maintenance of the Airport including, but not limited to, Federal Airport Improvement Project
Grant Assurances as the same are deemed by the FAA to be applicable to this Lease agreement.

11. There is hereby reserved to PDA, its successors and assigns, for the use and benefit of the
public, a right of flight for the passage of aircraft in the airspace above the surface of the Leased
Premises. This public right of flight shall include the right to cause in said airspace any noise
inherent in the operation of any aircraft used for navigation or flight through the said airspace or
landing at, taking off from or operation on the airport.

12. Operator agrees to comply with the notification and review requirements covered in Part 77 of
the Federal Aviation Regulations (14 C.F.R. Part 77) in the event future construction of building
is planned for the Leased Premises, or in the event of any planned modification or alteration of
any present or future building or structure situated on Leased Premises.

13. Operator, by accepting this Lease expressly agrees for itself, its successors and assigns that,
subject to any required approvals, it shall not erect nor permit the erection or alteration of any
structure or object nor permit the growth of any tree on the land Leased hereunder to a height
greater than fifty (50) feet above ground level, or in violation of any FAA requirement or regulation
applicable to the premises. In the event the aforesaid covenants are breached, PDA reserves the
right to enter upon the Premises and to remove the offending structure or object and cut the
offending tree, all of which shall be at the expense of the Operator. (Ref Deed Paragraph VII.B.4)

14. Operator, by accepting this Lease, agrees for itself, its successors and assigns that it will not
make use of the Leased Premises in any manner which might interfere with the landing and taking
off of aircraft from the airport or otherwise constitute a hazard. In the event the aforesaid covenant
is breached, PDA reserves the right to enter upon the Leased Premises, and cause the abatement
of such interference at the expense of the Operator.

15. It is understood and agreed that nothing herein contained shall be construed to grant or
authorize the granting of an exclusive right within the meaning of the Federal Aviation Act of 1958
(49 U.S.C. 40103(E), by an person or persons to the exclusion of others in the same class (Ref
Deed, Paragraphs VII.B.2 and VII.B.3).

16. This Lease and all the provisions hereof shall be subject to whatever right the United States
Government now has or in the future may have or acquire, affecting the control, operation,
regulation and taking over of said airport or the exclusive or non-exclusive use of the airport by
the United States during the time of war or national emergency. (Ref Deed, Paragraph VII.B.7)



exhibit;

LIST OF ENVIRONMENTAL LAWS AND REGULATIONS

Air Quality:

Hazardous Materials:

(a) Clean Air Act & Amendments, 42 U.S.C.
7401 et seq.

(b) 40 CFR Subchapter C
(c) RSA ch. 125-C, Air Pollution Control, and

rules adopted thereunder
(d) RSA ch. 125-1, Air Toxic Control Act, and

rules adopted thereunder

(a) Hazardous Materials Transportation Act,
49 U.S.C. 1801 et seq., and Department of
Transportation Regulations thereunder

(b) 49 CFR Subchapter A

(c) Emergency Planning and Community Right-
To-Kjiow Act, 42 U.S.C. 11001 et seq., and rules adopted
thereunder

(d) RSA ch. 277-A, Toxic Substances in the

Workplace, and rules adopted thereunder

Hazardous Waste/Hazardous

Substances/Hazardous

Materials:

Solid Waste:

Water QualityAVetlands:

(a)

(b)

(c)
(d)
(e)

(0

(g)

(a)

(a)

Resource Conservation and Recovery Act
(RCRA) of 1976 and RCRA Amendments of
1984,42 U.S.C. 6901 et seq.
Comprehensive Environmental Response,
Compensation, and Liability Act
(CERCLA) of 1980, as amended, 42 U.S.C.
9601 et seq.
40 C.F.R., Subchapters 1 and J
Toxic Substances Control Act, 15 U.S.C. 53 et seq.
40 CFR Subchapter R
RSA ch. 147-A, Hazardous Waste

Management and rules adopted thereunder
RSA ch. 147-B, Hazardous Waste Cleanup Fund, and the
rules adopted thereunder

RSA ch. 149-M, Solid Waste Management, and the rules
adopted thereunder

Federal Water Pollution Control Act

(Clean Water Act) and Amendments, 33



U.S.C. 1251 et seq.
(b) Safe Drinking Water Act, as amended, 42

U.S.C. 300f et seq.
(c) 40 CFR Subchapters D and N

(d) RSAch. 146-A, Oil Discharge or Spillage in Surface
Water or Groundwater, and rules adopted thereunder

(e) RSA ch. 485, New Hampshire Safe
Drinking Water Act, and rules adopted
thereunder

(f) RSA ch. 485-A, Water Pollution and Waste
Disposal, and rules adopted thereunder

(g) RSA 485-C, Groundwater Protection Act, and the rules
adopted thereunder

(h) RSA 482-A, Fill and Dredge in Wetlands, and the rules
adopted thereunder



EXHIBIT K

BASE RENT PAYMENTS

Lease

Year

Dover Premises

Annual Base

Rent

State

Portsmouth

Premises

Property Annual
Base Rent

PDA

Portsmouth

Premises

Property Annual
Base Rent

Portsmouth

Premises Annual

Base Rent

Dover and

Portsmouth

Premises Annual

Base Rent

$19,114.20 $32,465.95 $32,465.95 $64,931.90 $84,046.10

2 $19,551.92 $33,209.42 $33,209.42 $66,418.84 $85,970.76

3 $19,999.66 $33,969.92 $33,969.92 $67,939.83 $87,939.49

4 $20,457.65 $34,747.83 $34,747.83 $69,495.65 $89,953.30

5 $20,926.13 $35,543.55 $35,543.55 $71,087.10 $92,013.23

6 $21,405.34 $36,357.50 $36,357.50 $72,714.99 $94,120.33

7 $21,895.52 $37,190.08 $37,190.08 $74,380.16 $96,275.68

8 $22,396.93 $38,041.74 $38,041.74 $76,083.47 $98,480.40

9 $22,909.82 $38,912.89 $38,912.89 $77,825.78 $100,735.60

10 $23,434.45 $39,804.00 $39,804.00 $79,607.99 $103,042.44

|] $23,971.10 $40,715.51 $40,715.51 $81,431.01 $105,402.11

12 $24,520.04 $41,647.89 $41,647.89 $83,295.78 $107,815.82

13 $25,081.55 $42,601.63 $42,601.63 $85,203.25 $110,284.80

14 $25,655.92 $43,577.20 $43,577.20 $87,154.40 $112,810.32

15 $26,243.44 $44,575.12 $44,575.12 $89,150.24 $115,393.68

16 $26,844.41 $45,595.89 $45,595.89 $91,191.78 $118,036.19

17 $27,459.15 $46,640.04 $46,640.04 $93,280.07 $120,739.22

18 $28,087.96 $47,708.09 $47,708.09 $95,416.18 $123,504.14

19 $28,731.17 $48,800.61 $48,800.61 $97,601.21 $126,332.38

20 $29,389.11 $49,918.14 $49,918.14 $99,836.28 $129,225.39

21 $30,062.12 $51,061.27 $51,061.27 $102,122.53 $132,184.65

22 $30,750.54 $52,230.57 $52,230.57 $104,461.14 $135,211.68

23 $31,454.73 $53,426.65 $53,426.65 $106,853.30 $138,308.03

24 $32,175.04 $54,650.12 $54,650.12 $109,300.24 $141,475.28

25 $32,911.85 $55,901.61 $55,901.61 $111,803.22 $144,715.07



Lease

Year

Dover Premises

Annual Base

Rent

State

Portsmoutb

Premises

Property Annual
Base Rent

PDA

Portsmoutb

Premises

Property Annual
Base Rent

Portsmoutb

Premises Annual

Base Rent

Dover and

Portsmoutb

Premises Annual

Base Rent

26 $33,665.53 $57,181.76 $57,181.76 $114,363.51 $148,029.04

27 $34,436.47 $58,491.22 $58,491.22 $116,982.43 $151,418.90

28 $35,225.07 $59,830.67 $59,830.67 $119,661.33 $154,886.40

29 $36,031.72 $61,200.79 $61,200.79 $122,401.57 $158,433.29

30 $36,856.85 $62,602.29 $62,602.29 $125,204.57 $162,061.42

IF LEASE TERM EXTENDED FOR INITIAL FIVE-YEAR EXTENSION PERIOD:

31 $37,700.87 $64,035.88 $64,035.88 $128,071.75 $165,772.62

32 $38,564.22 $65,502.30 $65,502.30 $131,004.59 $169,568.81

33 $39,447.34 $67,002.30 $67,002.30 $134,004.60 $173,451.94

34 $40,350.68 $68,536.66 $68,536.66 $137,073.31 $177,423.99

35 $41,274.71 $70,106.15 $70,106.15 $140,212.29 $181,487.00

IF LEASE TERM EXTENDED FOR SECOND FIVE-YEAR EXTENSION PERIOD:

36 $42,219.90 $71,711.58 $71,711.58 $143,423.15 $185,643.05

37 $43,186.74 $73,353.77 $73,353.77 $146,707.54 $189,894.28

38 $44,175.72 $75,033.57 $75,033.57 $150,067.14 $194,242.86

39 $45,187.34 $76,751.84 $76,751.84 $153,503.68 $198,691.02

40 $46,222.13 $78,509.46 $78,509.46 $157,018.91 $203,241.04



APPENDIX A: TERMS AND DEFINITIONS

The following terms and definitions apply to this Lease:

AASHTO American Association of State Highway and Transportation

Officials is a standards setting body which publishes

specifications, test protocols and guidelines which are used in

highway design and construction throughout the United States.

ADA American with Disabilities Act of 1990.

All Other Receipts Gross receipts such as cash or credit received from the sale of

services and goods.

American with

Disabilities Act

Accessibility Guidelines

A document prepared to assist individuals and entities with

rights or duties under Title II, and Title III of the ADA in

applying the requirements of the ADA Guidelines to buildings

and facilities subject to the law.

ATM Automated Teller Machine

Bankruptcy Termination

Option

Operator's right to treat this Lease as terminated under 11

U.S.C.A. § 365 or any comparable provision of law.

Base Rent Monthly payment made by Operator to the State for each month

of the Long-Term Lease/Concession Agreement.

Bureau of Rail & Transit The Bureau of Rail & Transit is responsible for the operation

and maintenance of the Portsmouth and Dover bus terminals/

park-and-rides.

Bureau of Turnpikes The Bureau of Turnpikes is responsible for the operation and

maintenance of the New Hampshire Turnpike System.

CD Compact disc

Certificate of

Authority/Good

Standing

Business entities use a Certificate of Good Standing (also

known as a "Certificate of Existence" or "Certificate of

Authorization") to prove they are incorporated and authorized

to transact business in a certain state (or "jurisdiction"). The

"good standing" status signifies an entity is current with the

filing requirements of that jurisdiction's secretary of state's

office, as well as being current with any corporate franchise

taxes in that jurisdiction.

Certificate of

Occupancy

Is a document issued by a local government agency or building

department certifying a building's compliance with applicable

building codes and other laws, and indicating it to be in a

condition suitable for occupancy.



Certification Operator's written Certification and full supporting and written

documentation (including without limitation test results as

applicable) that Operator has completed development of the

Deliverable.

C.F.R. Code of Federal Regulations

Completion Security A fidelity bond or other sufficient security, such as, by way of

example, a satisfactory letter of credit, posted by a contractor

or operator to guarantee that a particular project will be

completed according to plans and specifications, on time, and

without any liens incurred as a result of unpaid bills to

subcontractors and suppliers; usually required as a condition of

performing government work.

Completion Date The date that Operator completes construction and certifies

such completion in writing to the State and such certification is

accepted by the State.

Confidential Information Information required to be kept Confidential from unauthorized

disclosure such as revenue and pricing information.

Contract Conclusion Refers to the conclusion of lease/concession agreements, for

any reason, including but not limited to, the Long-term

Lease/Concession Agreement , completion, termination for

convenience, or termination for default.

Contractor An entity that provides a work effort on the Premises. This may

be used interchangeably with subcontractor.

CPI Consumer Price Index is a major inflation measure computed

by the US Department of Commerce.

Cure Period Is a contractually designated timeffame during which a

borrower, or party to a contract, can fix a default.

DBE Disadvantaged Business Enterprise

Deficiencies/Defect A failure, deficiency, or defect in a Deliverable resulting in a

Deliverable not conforming to its Specifications.

Deliverables A deliverable is any Deliverable (letter, report, manual, book,

other), provided by Operator to the State or under the terms of

a lease/concession agreement requirement.

Department An agency of the State of New Hampshire.

Design Deliverables Design deliverable documentation (letter, report, manual, book,

other) provided by Operator either in paper or electronic

format.

Documentation All information that describes the development, design,

construction and operation of the sites.



Effective Date The date on which an agreement, such as a lease/concession

agreement, takes effect. The Effective Date may be conditioned

based upon required notices or discontinuance of existing

contract timeframes.

Equipment All equipment for operation, installation, maintenance, repair,

replacement, or construction of any operating systems or other

property at the leased premises

Essential Services Parking, bus and transit services, lot lighting, utilities (electric,

water, sewer, etc.) and restrooms.

Event of Default Failure of Operator to perform one or more term(s),

covenant(s), and/or condition(s) of the Lease which are the

responsibility or obligation of Operator.

Fee Estate Each of: (i) the State's fee interest in the Dover Premises, subject

to the Lease and including the State's reversionary interest; (ii) the
State's fee interest in the State Portsmouth Premises Property,

subject to the Lease and including the State's reversionary interest;
and (ii) PDA's fee interest in the PDA Portsmouth Premises
Property, subject to the Lease and including PDA's reversionary

interest.

Fiscal Year July 1 through June 30

Fixtures All fixtures attached to any improvements or other real property

at the Leased Premises

Foreclosure Event Any: (a) foreclosure sale, trustee's sale, assignment of this Lease in
lieu of foreclosure, sale under 11 U.S.C.A. §363, or similar transfer
affecting this Lease; or (b) the Leasehold Mortgagee's exercise of
any other right or remedy under a Leasehold Mortgage or applicable
law as a result of which Operator is divested of its interest in the

mortgaged leasehold estate and/or its rights under the Lease.

GAAP Generally Accepted Accounting Principles. GAAP is a term

used to refer to the collection of common set of accounting

principles, standards and procedures issued by the Financial

Accounting Standards Board for financial accounting used in

any given jurisdiction in the United States; commonly accepted

ways of recording and reporting accounting information.

Governor New Hampshire Governor at that time

Governor and Executive

Council

The State of New Hampshire Governor and Executive Council.

The Executive Council of the State of New Hampshire

(commonly known as the Governor's Council) is the executive

body for the State of New Hampshire.



Hazardous or Regulated

Substances

Any hazardous or toxic substance, material or waste, oil or

petroleum product, or per- or polyfluoroalkyl substance,

including without limitation perfluorinated compounds and

their precursors, (collectively, "PFAS"), that is or becomes

regulated by any local governmental authority, the State of New

Hampshire or the United States Government. Hazardous or

Regulated Substances include, without limitation, any material

or substance which is (i) defined as a "hazardous waste," under

RSA ch.l47-A, (ii) defined as a "hazardous waste" or

"hazardous materials" under RSA ch.l47-B, (iii) oil, gasoline

or other petroleum product, (iv) asbestos, (v) listed under or

defined as hazardous waste pursuant to Parts Env-Hw 100 or

Env-Hw 400 ("Hazardous Waste Rules") of the New

Hampshire Code of Administrative Rules, (vi) designated as a

"hazardous substance" pursuant to Section 311 of the Federal

Water Pollution Control Act (33 U.S.C. §1317), (vii) defined

as a "hazardous waste" pursuant to Section 1004 of the Federal

Resource Conservation and Recovery Act, 42 U.S.C. §§6901 et

seq. (42 U.S.C. §6903), (viii) defined as a "hazardous

substance" pursuant to Section 101 of the Comprehensive

Environmental Response, Compensation and Liability Act, 42

U.S.C. §§9601 et seq. (42 U.S.C. §9601), (ix) defined as

"perfluorinated compounds" or "precursor" to a perfluorinated

compound pursuant to RSA ch. 125-C, (x) defined as "PFAS"

pursuant to RSA ch. 147-B, (xi) "polychlorinated biphenyls"

(PCBs) regulated pursuant to Toxic Substances Control Act (15

U.S.C. §53 et seq.), (xii) defined as a "hazardous material"

pursuant to the Hazardous Materials Transportation Act (49

U.S.C. §1801 et. seq.), or (xiii) so defined in the regulations

adopted and publications promulgated pursuant to any of such

laws, or as such laws or regulations may be further amended,

modified or supplemented.

Incurable Operator

Default

Event of Default that the Leasehold Mortgagee or New

Operator cannot reasonably cure.

Leasehold Mortgage A mortgage, deed of trust, collateral assignment, or other lien (as
modified from time to time) encumbering the Lease and Operator's

rights under the Lease, including Operator's leasehold interest in all
or any part of the Dover Premises and/or the Portsmouth Premises.

Leasehold Mortgagee A holder of a Leasehold Mortgage and its successors and assigns,

provided that: (a) it is not an affiliate of Operator; (b) the State has



received notice of its name and address and a copy of its Leasehold

Mortgage; and, (c) if all or part of PDA Portsmouth Premises
Property are subject such Leasehold Mortgage, PDA has received

notice of its name and address and a copy of its Leasehold Mortgage

Lease Impairment Operator's: (a) canceling, modifying, surrendering, . or

terminating the Lease, including upon a Loss; (b) waiving any

term of the Lease; (c) subordinating the Lease to any other

estate or interest in the Leased Premises; or (d) exercising a

Bankruptcy Termination Option.

Lease Termination

Notice

A notice stating that the Lease has been terminated, and describing
in reasonable detail all uncured Events of Default.

Local Public

Transportation Services

(LPTS)

Those services for which the following conditions apply: 1)

The transit service is provided by a public or non-profit entity,

2) The transit agency's service or vehicles are subsidized using

Federal Transit Administration funds, and 3) The service is

designed as a feeder to, rather than a competitor of, the

intercity/commuter services for which the facilities are

designed. NHDOT considers all transit services provided by

COAST and UNH's Wildcat Transit at the execution of the

Lease by the State to meet these criteria.

Loss Any casualty or condemnation affecting the Leased Premises.

Loss Proceeds Any insurance proceeds or condemnation award paid or payable for

a Loss.

MUTCD The Manual on Uniform Traffic Control Devices is a document

issued by the Federal Highway Administration of the United

States Department of Transportation to specify the standards by

which traffic signs, road surface markings, and signals are

designed, installed, and used.

New Lease A new lease of all or part of the Leased Premises (as amended from

time to time in compliance with its terms) and related customary

documents such as a memorandum of lease and a deed of

improvements. Any New Lease shall: (a) be on the same terms,
and have the same priority, as the Lease; (b) commence immediately
after the Lease, with respect to the premises under the New Lease,

has terminated; (c) continue for the entire remaining Term, as it
existed before termination; (d) give the New Operator the same

rights to improvements at the premises under the New Lease that
Operator had under the Lease; and (e) require the New Operator to

cure, with reasonable diligence and continuity, and within a

reasonable time, all Events of Defaults (except Incurable Operator



Defaults) with respect to the premises under the New Lease that
have not previously been cured or waived, but in no event shall such
opportunity to cure exceed sixty (60) days from the date the New

Operator assumes control of the premises under the New Lease,

unless extended in writing by the State and, with respect to the PDA
Portsmouth Premises Property, PDA. Such extension will not be

unreasonably withheld, conditioned or delayed so long as such New
Operator proceeds with reasonable diligence.

New Operator The Leasehold Mortgagee or its designee or nominee, and any of
their successors and assigns.

NHDOT Standard

Specifications for Road

and Bridge Construction

The 2016 NHDOT Specifications for Road & Bridge

Construction and New Hampshire Division of Public Works

("the "NHDPW") and industry standards for building

construction, other applicable State and Federal policies, laws

and regulations. State technical standards, subsequent agency-

approved Deliverables, and other specifications and

requirements described in the Lease.

O&M Operations and Maintenance

Operator Default Notice Notice by the State to Operator of an Event of Default based on

which the State and/or PDA intend to exercise any remedies

Payment Security A payment bond or other sufficient security, such as, by way of

example, a satisfactory letter of credit, guaranteeing payment

in full of all bills and accounts for subcontractors, own labor

and/or materials used in the construction

Project The planned undertaking regarding the entire subject matter of

the Lease and the respective activities of the parties related

thereto, including, without limitation, the development, use,

maintenance, and operation of the Leased Premises in

accordance with the Lease.

Project Staff Operator's Construction Project Manager, site/operations

manager and key staff.

Project Work Plan The overall plan of activities for the Project created in

accordance with the Lease. Each revision to the Project Work

Plan accepted by the State and, with respect to the PDA

Portsmouth Premises Property, PDA, shall be incorporated

herein by reference upon its acceptance by the State and/or

PDA, as applicable.

Remaining Premises Any Leased Premises that the State or PDA continue to own in fee
simple after a Total Loss.



RSA New Hampshire Revised Statutes Annotated

Subcontractor A person, partnership, or company not in the employment of or

owned by Operator, which is performing work or labor for

Operator pursuant to the Lease under a separate contract with

or on behalf of Operator.

Substantial Completion As determined by an inspection of the NHDPW that the work

or a portion thereof is substantially complete, in accordance

with the Lease and Project documents, such that the State may

occupy or utilize the work for its intended use without the

disruption of interference by Operator in completing or
correcting any remaining unfinished or acceptable work.

Sublessee A person to whom Operator has sublet any of its rights and

interests under this lease

Total Loss Any: (a) condemnation or Loss that affects all or substantially

all of the mortgaged leasehold estate; (b) partial condemnation

or loss after which Operator cannot reasonably restore the

remaining premises for use for their previous purpose; or (c)

casualty or loss after which, because of changes in law.

Operator cannot legally restore the premises for use for their

previous purpose. Operator, acting reasonably, shall determine

whether a "total loss" has occurred under clause "b" or clause

"c," but Operator's determination that such a "total loss" has

occurred shall not be effective without the leasehold

mortgagee's consent, which will not be unreasonably withheld,

conditioned or delayed


