nhBFA

New Hampshire Business Finance Authority

January 15, 2025

Her Excellency Governor Kelly A. Ayotte
and
The Honorable Council

Dear Governor and Councilors:

REQUESTED ACTION

Holding of a public hearing and passage of a Resolution entitled: A RESOLUTION
UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING OF AN UP TO $50,000,000
LOAN FOR A COMMERCIAL FACILITY BY THE BUSINESS FINANCE AUTHORITY
FOR WHELEN ENGINERING COMPANY, INC. IN CHARLESTOWN AND THE AWARD
OF AN UNCONDITIONAL STATE GUARANTEE OF UP TO $31,500,000 PRINCIPAL
AMOUNT REVENUE BOND (For the text of the requested Resolution see Tab #1 below this
letter of transmittal.)

The Business Finance Authority (the “Authority™) respectfully requests that you hold a
hearing, and, if you consider such action appropriate, make the statutory findings under RSA
162-1:9 with respect the proposed financing by the Authority of an up to $50,000,000 loan,
comprising the provision of certain funds of the Authority in an amount of up to $10,000,000
(the “Authority Loan”) and two revenue bonds (“Series A Bond” and “Series B Bond,” and
together, the “Bonds™), of which the Series B Bond is to be supported by the award of a
guarantee of up to $31,500,000 by the State of New Hampshire (the “State), which Bonds and
Authoirty Loan will finance the acquisition and improvements by the Authority of an
approximately 22 acre parcel of land to be improved by building a structure of approximately
98,000 square feet and related appurtenances located in the Town of Charlestown (the “Project”)
and the lease to and use by Whelen Engineering Company, Inc. (together with any wholly-owned
subsidiary, the “Borrower”). The Authority recommends your favorable action and submits in

support thereof the following materials with item numbers the same as the tab numbers for the
attached documents.

1, A suggested form of resolution for adoption by the Governor and Council.

2, A letter from Hinckley, Allen & Snyder LLP, bond counsel, explaining this
transaction.

3. The Application for Financing with respect to the Borrower and the facility
submitted by the Borrower.

Financing for New Hampshire's Future

135 N. State Street, Concord, NH 03301

Tel: (603} 415-0190  Fax: {603) 415-0194 www.nhbfa.com
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10.

11.

12,

The TERM SHEETS from Claremont Savings Bank and Bank of America, N.A,
as to their purchases of the Bonds.

The proposed BOND PURCHASE AND LOAN AGREEMENTS.
The proposed AGREEMENT OF LEASE.

The proposed MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
ASSIGNMENT OF PLANS AND PERMITS, SECURITY AGREEMENT AND
FIXTURE FILING (SERIES A BOND).

The proposed SECOND MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, ASSIGNMENT OF PLANS AND PERMITS, SECURITY
AGREEMENT AND FIXTURE FILING (SERIES B BOND).

The proposed GUARANTEE AGREEMENT.

Information from the New Hampshire Employment Security, Economic and
Labor Market Information Bureau as to unemployment in Charlestown.

The resolution adopted by the Authority.

A summary of required statutory findings of the Govemnor and Council with
reference to materials supporting each finding.

The Authority will be glad to furnish any additional documentation and information that
you may request.

Respectfully submitted,

BUSINESS FINANCE AUTHORITY OF
THE STATE OF NEW HAMPSHIRE

Executive Director



Tab #1

A RESOLUTION UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING OF
A COMMERCIAL FACILITY BY THE BUSINESS FINANCE AUTHORITY FOR
WHELEN ENGINEERING, INC. IN THE TOWN OF CHARLESTOWN, NEW HAMPSHIRE
AND THE AWARD OF AN UNCONDITIONAL STATE GUARANTEE OF UP TO
$31,500,000 OF PRINCIPAL OF AND INTEREST ON THE FINANCING

WHEREAS, the Governor and Council have received from the Business Finance
Authority (the “Authority”) its written recommendation that the Governor and Council make
certain findings and a determination pursuant to RSA 162-1:9 with respect to the financing of a
commercial facility for Whelen Engineering, Inc. (together with any wholly-owned subsidiary,
the “Borrower”) in the Town of Charlestown, New Hampshire (the “Location”), by the
Authority’s purchase and lease of an approximately 22 acre parcel of land to be improved with a
building structure thereon and related appurtenances through an up to $50,000,000 taxable loan
under RSA 162-I (the “Act™), comprising a loan of certain funds of the Authority in the amount
of up to $10,000,000 (the “Authority Loan™) and two revenue bonds aggregating up to
$40,000,000 to be issued by the Authority (“Series A Bond” and “Series B Bond,” and together,
the “Bonds™), which Series B Bond is to be supported by a State guarantee (the “State
Guarantee”), and the award of an unconditional State Guarantee of up to $31,500,000 of
principal of and interest on the Series B Bond under RSA 162-1:9-b;

WHEREAS, the Governor and Council have received all the documentation and
information with respect to the transaction that they have requested; and

WHEREAS, further action by the Authority with respect to the transaction is subject to
the passage of this resolution and cannot be taken until after its passage;

IT IS HEREBY RESOLVED THAT:

Section 1. Findings. On the basis of the Authority’s recommendation and the
documentation and information received by the Governor and Council, and after a public
hearing, the Governor and Council find:

(a) Special findings:

(1)  The Project (as completed, the “Facility™) consists of an approximately 22
acre parcel of land improved by a building structure of approximately 98,000 square feet
and related appurtenances located in the Town of Charlestown. The Facility will be
owned by the Authority and sublet by the Borrower to its affiliate, Greensource
Fabrication LLC for the manufacturing of printed circuit boards for the defense and
aerospace industries and for infrastructure projects.

The Project is within the definition of “commercial facility” in the Act and
may be financed under the Act.
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(2) The establishment and operation of the Facility creates and preserves
employment opportunities directly and indirectly within the State of New Hampshire (the
“State™) and will likely be of general benefit to the community as a whole.

(b)  General findings:
(1)  The Project and the proposed financing of the Project are feasible;

(2)  The Borrower has the skills and financial resources necessary to operate
the Facility successfully;

(3)  The Bonds, the Authority Loan, the Bond Purchase and Loan Agreements,
the Guarantee Agreement, the Agreement of Lease, the First Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing (Series A Bond) and the Second Mortgage,
Assignment of Rents, Security Agreement and Fixture Filing (Series B Bond}
(collectively, the “Agreements”) contain provisions so that under no circumstances will
the Authority be obligated directly or indirectly to pay Project costs, debt service or
expenses of operation, maintenance and upkeep of the Facility except from funds
received under the Agreements, exclusive of funds received thereunder by the Authority
for its own use and exclusive of the Authority’s equity contribution evidenced by the
Authority Loan; and

(4)  The proposed financing of the Project by the Authority and the proposed
operation and use of the Facility will serve one or more needs and implement one or more
purposes set forth in RSA 162-1:1, will preserve or increase the social or economic
prosperity of the State and one or more of its political subdivisions, and will promote the
general welfare of the State’s citizens.

(c) Findings with respect to the State Guarantee:

(1) The award of the State Guarantee will contribute significantly to the
success of the financing; and

(2) Reasonable and appropriate measures have been taken to minimize the
risk of loss to the State and to ensure that any private benefit from an award of a State Guarantee
will be only incidental to the public purpose served thereby.

Section 2. Award of State Guarantee. The Governor and Council hereby award an
unconditional guarantee of $31,500,000 principal of and interest on the Series B Bond, the
principal amount of which shall not exceed $31,500,000, pursuant to RSA 162-1:9-b and
authorize the State Treasurer to execute by her manual or facsimile signature the endorsement
appearing on the Bond Purchase and Loan Agreement for the Series B Bond and/or the Series B
Bond to evidence such guarantee.

Section 3. Authorization of Guarantee Agreement. The State shall be a party to the
Guarantee Agreement between the Authority and the State (the “Guarantee Agreement”) and the
Governor and the State Treasurer are together authorized to execute and deliver the Guarantee
Agreement on behalf of the State substantially in the form presented to this meeting but subject
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to such changes as the Governor and State Treasurer may approve, their signatures being
conclusive identification of the Guarantee Agreement, with approved changes, if any, authorized
by this resolution.

Section 4. Ultimate Finding and Determination. The Governor and Council find that the
proposed financing, operation and use of the Facility and award of the State Guarantee will serve
a public use and provide a public benefit; and the Governor and Council determine that the
Authority’s financing of the Project and the State’s Guarantee of up to $31,500,000 of principal
of and interest on the Series B Bond will be within the policy of, and the authority conferred by,
the Act.

Section 5. Approval. The Governor and Council approve the Authonty’s, the
Governor’s and State Treasurer’s taking such further action under the Act with respect to the
transaction as may be required, including the entering into a Subordination, Non-Disturbance,
and Attornment Agreement or any other documents necessary to carry out the transactions
contemplated in the Agreements.




Section 6. Effective Date. This resolution shall take effect upon its passage.

Passed and Agreed to January , 2025.

Governor Kelly A. Ayotte

Councilor Joseph D. Kenney

Councilor Karen Liot Hill

Councilor Janet Stevens

Councilor John Stephen

Councilor David K. Wheeler



Tab #2

:A HINGKLEY Boston, A 02109

p: 617-345-9000 f. 617-345-5020
hinckleyallen.com

January 15, 2025

Her Excellency Governor Kelly A. Ayotte
and
The Honorable Council

Dear Governor and Councilors:
(BFA — Whelen Engineering Company, Inc.)

In this transaction Claremont Savings Bank (“Claremont”) and Bank of America, N.A.
(together with Claremont, the “Lenders™) will lend up to $40,000,000 via the Business Finance
Authority of the State of New Hampshire (the “Authority”) to Whelen Engineering Company,
Inc. (together with any wholly-owned affiliate, the “Borrower™) to finance the acquisition and
improvements of an approximately 22-acre parcel of land improved by a building structure of
approximately 98,000 square feet and related appurtenances located in the Town of Charlestown,
New Hampshire (the “Project”), which will be owned by the Authority and leased to the
Borrower, which will sublet the Project to its affiliate Greensource Fabrication LLC for the
manufacturing of printed circuit boards for the defense and aerospace industries and for
infrastructure projects. Pursuant to Bond Purchase and Loan Agreements each to be dated as of
January 1, 2025 (together, the “Loan Agreements”), included as Tab #5, two revenue bonds in
the aggregate principal amount of up to $40,000,000 (“Series A Bond” and “Series B Bond,” and
together, the “Bonds™) will be issued. The Authority will also enter into a First Mortgage,
Assignment of Rents, Security Agreement and Fixture Filing (Series A Bond) for the benefit of
Claremont, as mortgagee (the “First Mortgage”), included as Tab #7, and a Second Mortgage,
Assignment of Rents, Security Agreement and Fixture Filing (Series B Bond) for the benefit of
the State of New Hampshire (the “State™), as mortgagee (the “Second Mortgage™), included as
Tab #8, in connection with the financing. The Authority will lease the Project to the Borrower
pursuant to an Agreement of Lease to be dated as of January 1, 2025 (the “Lease Agreement”),
included as Tab #6, by and between the Authority and the Borrower. The Authority and the
State will enter into a Guarantee Agreement (the “Guarantee Agreement”), included as Tab #8,
pursuant to which the State will guarantee (the “State Guarantee™) the payment of the Series B
Bond, as described in the Guarantee Agreement. At its option, the Authority may contribute up
to $10,000,000 of its own funds to the Project pursuant to the Lease Agreement (the “Authority
Loan™).

The Lenders are prepared to purchase the Bonds on the terms set forth in their Term Sheets,
which are included in Tab #4. The Bonds will be secured by the Loan Agreements. In addition,
the Series A Bond will be secured by the First Mortgage and the Series B Bond will be secured
by the State Guarantee of up to $31,500,000. The State’s obligations under the State Guarantee
will be secured by the Second Mortgage. The term of the Bonds is ten (10) years and may be
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prepaid as described in the Term Sheets included in Tab #4. The Borrower is obligated to make
debt service payments to the Authority in amounts sufficient to repay the Bonds.

The Bonds are expected to be fixed interest rate bonds with interest rates, prepayment terms,
amortization and premium based on pricing; interest on the Bonds, however, will not exceed
twelve percent (12.00%).

Other than as provided by the State Guarantee, the Authority’s obligation to pay the Bonds is
actually to be performed by the Borrower, which is unconditionally responsible for that
performance. As in all transactions under RSA 162-1, neither the Authority’s money nor other
public funds will or can be used to pay the Bonds (other than as provided for by the State
Guarantee). Provisions appropriate for achieving this result, as required by RSA 162-I, are
contained in the Loan Agreements and the Lease Agreement.

In addition, the Authority may make a loan to the Borrower under the Lease in the approximate
amount of $10,000,000 from certain unencumbered funds of the Authority. This Authority Loan
and the Bonds will be repaid by the Borrower through lease payments made by the Borrower to
the Authority pursuant to the Agreement of Lease between the Authority and the Borrower.

/ﬁmﬂafl oue £ omd Ly’

HINCKLEY, ALLEN & SNYDER LLP



James Key-Wallace

Executive Director

NH Business Finance Authority
135 North State Street
Concord, NH 03301
603-415-0191
jameskw(@nhbfa.com

From: Jeremy Stanizzi <jeremys@nhbfa.com>
Sent: Friday, October 4, 2024 9:09 AM

To: lames Key-Wallace <jameskw@&nhbfa.com>
Subject: FW: New Bond Financing Application from Whelen Engineering Company Inc for Land/Building Acquisition, New -
Construction

FYl

Jeremy Stanizzi

Senior Credit Officer

NH Business Finance Authority
135 North State Street
Concord, NH 03301

Direct: 603-415-0192

Mobile: 603-321-3278
www.nhbfa.com

BFA

ew Hampshire Bustness Ainance Authortty

From: jeremys@nhbfa.com <JeremyS@NHBFA.com>

Sent: Thursday, October 3, 2024 7:29 PM '

To: Jeremy Stanizzi <jeremys@nhbfa.com>

Subject: New Bond Financing Application from Whelen Engineering Company Inc for Land/Building Acquisition, New
Construction

‘Pro_|ect Type (i : :

What typa of. project are you Inqulrlng about?

¢ Land/Building Acquisition
¢  New Construction

Appllcant/Contact Information

- ‘;. T e T IE
Name of. Buslness

Whelen Engmeenng Company inc

’ Address

99 Ceda Rd
Charlestown, New Hampshire 03603
United States

Map it
‘Contact Name



Ashish Jain
Contact Title
CFO
ConagtPhone
(646) 673-7440
Contact Emiail
ajain@whelen.com
Address of Owner of.Project (if different)

United States

Map It
Addres$:0f Lesseés of Project (If different)
; United States

Map It

Project Information

Describe the Applicant {and if applicable the owner and the lessees). Include a brief history of the Applicant, its principal
products and its consumers

Whelen Engineering—a global leader in the emergency warning industry—has been manufacturing in America since 1952,
proudly marking its 70th anniversary in 2022.

Whelen designs and manufactures reliable and powerful warning lights, white illumination lighting, sirens, controllers, and high-
powered warning systems for Automotive, Aviation (Whelen Aerospace Technologies — WAT), and Mass Notification industries
worldwide.

Founded in 1952 by George W. Whelen in his garage in Deep River, Connecticut, Whelen now encompasses two state-of-the-
art facilities in Connecticut and New Hampshire with over 1,000,000 square feet of manufacturing space.

As the industry leader, Whelen proudly supporis American workers in the manufacturing of its products and stands behind
quality American innovation and craftsmanship in every product it tums out,

With the largest design staff in the industry and 1,600 employees, Whelen's mission is to protect those who protect and serve
others by making reliable products that people can depend on when lives are on the line.

Whelen products are proudly designed, sourced, and manufactured in America, and tested on-site to meet the toughest industry
cerlifications. With quality as the foundation, Whelen celebrates innovative engineering with every product made.

Whelen: Manufactured in America for over 70 years—we never left, and we're here o stay.

At GreenSource Fabrication we specialize in low volume, high mix PCB manufacturing, leveraging advanced lechnology and
eco-friendly practices to deliver high-quality products while minimizing environmental impact.

Briefly describe the Applicant's key management personnel (and if applicable the owner and the lessees)

Geoff Marsh, President and CEQ of Whelen Engineering Company. Geoff started his career with Whelen in 1994 as an entry-
level mechanical engineer and worked his way up through the ranks to Vice President of Engineering in November, 2018, Chief
Operating Officer in October, 2019, and took the reigns as President and CEQ in November, 2020. His business acumen,
markel understanding, practicality and problem-solving abilities guide Whelen in its mission o provide its customers with quality,
high-performing, innovative products,

! Ashish Jain, CFO of Whelen Engineering Company and CEQ of Greensource Fabrication LLC. Started with Whelen in February,
2019. Ashish Jain serves as the CEO of GreenSource Fabrication and CFO of Whelen Engineering, steering both companies
with his distinctive leadership style. His role encompasses the development and implementation of growth sirategies for both
organizations. Ashish’'s journey in the business world is marked by a unique combination of investment acumen and practical
management skills. His career began in investment banking at JPMorgan, followed by a key role at Falcon Invesiments, where
he specialized in offering growth capital to burgeoning small and medium-sized enterprises. Transitioning from finance to hands-
on management, Ashish played a pivotal role in revitalizing RoadSafe, a struggling company within Falcon's portfolio. His
execulive journey continued through several high-profile positions, including leadership roles at Argo, known for their specialized
amphibious and off-road ATVs, and PepperBall, a global supplier of non-lethal systems to military and law enforcement. Ashish
continues to apply his extensive experience to drive growth and success at Whelen Engineering, a frontrunner in emergency
warning systems for first responder vehicles, and GreenSource Fabrication, an innovative provider of technical solutions in the
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PCB and ICS supply chain.

Brian Boardman, Senior Vice President of Operations. Brian started with Whelen Engineering in 1993, rose to the position of
Vice President of New Hampshire Operations in November, 2015, and assumed his current position of Senior Vice President of
Qperations in November, 2020.

James Whelen, Senior Vice President of Technology and Innovation. Grandson of George W Whelen lll, James started his
career at Whelen in September, 2010, became a Vice President in August, 2013, took on the role of VP of Product Management
in December, 2017, assumed the role of Senior Vice President of Engineering in October, 2019 and has been in his currenl role
of Senior Vice President of Technology and Innovation since March of this year.

Amount of Bond lssue
$50,000,000.00
Address of Project Site

99 George Moulton Way

! Charlestown, New Hampshire 03603
United States
Map It

Briefly ‘D'e.scribe the Project

Whelen Engineering and GreenSource Fabrication are expanding their operations to meet the growing demand for U.S.-based

manufacturing in the defense sector. The project includes a new factory build of 98,000 sq feet to increase production capacity

and improve efficiency through advanced automation and real-time monitoring. The new facility will incorporate environmentally
friendiy technologies o reduce waste and energy use, positioning GreenSource as a leader in sustainable PCB manufacturing.
This expansion aims to support national security, diversify the customer base, and enhance overall production quality.

The project proposes the BFA as the Borrower and Whelen Engingering as tenant, subleasing to G$ fabrication LLC {(who is a
wholly owned subsidiary of Whelen Engineering )

Land Acquisition Estimated Cost
| $540,000.00
Acquisition Size (acre-s)
22
Bullding Construction Estimated Cost
$42,500,000.00
Construction Size (square feet)
98,000
Describe the effect the project has on the environment

An endangered species, the Northeastem Bulrush is expecled in the property. Whelen Engineering spént $43K to mitigate the
impact on the species.

We have received our AQT permit on Sept 23, 2024 (AoT-2674) and have no negative impact on the environment, and ongoing
operations for the GreenSource factory will have no hazardous waste coming out of the plant.

GreenSource leads the industry in PCB sustainability by integrating eco-friendly practices into its manufacturing process. Its
proprietary waslewater treatment technology recovers all the water from its chemical processes in a closed loop system. Each
gallon of water is reused approximately 30-40 times in a rinse process, ensuring that all water used during production is
effectively cleaned, recycled and reused. The only water lost is about 10% due to evaporalion, it aiso recycles and reuses
compenent materials such as etching fluid, electrolytes and copper. The only non- recycled waste discharge is inert, non-
hazardous waste, which is transported to traditional solid waste facilities.

Estlmated Pro;ect Start Date
. 08/ 1512024
Estimated.Project Completion Date
10/01/2025

Please provide all known names of contractors and subcontractors of the project



Conlractor Area of Focus

Osgood Construction Main Contractor

31. Pierre Inc Site Work including Paving

Horizon Engineering Site Plans & Engineering Drawings
Brandon Jones Concrete Footings and Concrete Walls

8&S Concrete Floors .

KM Gagnon Inc (Kerry Gagnon) Masonry / Cement Block Work
Airtho Building Clean Room

M R N A I
a._Neii'_"Hampshtrg ‘Employnient Impact
AR TR A A -

Cu"rg‘_e:t’Nﬁkm§e?ofN§wham pshire Employees
1,023

Estimated ‘Number of New Hampshire Jobs Maintained
142

Estimated Number of New Hampshire Jobs Created
100

Applicaiit is equal opportunity employer
Yes

Owner is equal opportunity employer
Yes

Lessee is equal opportunity employer
Yes

Describe the types of jobs created or preserved, their wage and salary levels, and, if applicable, when the jobs will be

‘¢reated.
Relocating GreenSource to this new site will have a substantial impact on this rural community. By remaining in Sullivan County,
GreenSource will retain 142 exisling jobs, 72% of which are accessible for low-income people, including those with less

" education and other employment barriers. The move will also create 50 to 100 new jobs, with about 80% being accessible roles
like technicians. All positions will be quality jobs that pay above the Sullivan County living wage and offer retirement plans and
comprehensive benefits.

The types of jobs that would be created and preserved would be industrial manufacturing jobs and would include Manufacturing
Technicians, Machine Operators, Machine Programmers, Manufacturing Supervisors and Managers, Quality Assurance
Technicians, Purchasing Agents, Salespersons, and various Engineering/R&D positions. Salary levels would range from $50K to
$250K and would average about $90K per year. We would expect the new jobs to start being created in Q2-Q4 of 2025,

i Existing roles pay an average hourly wage of $35.00, including quarterly bonuses. GreenSource is dedicated 1o preparing
employees for success: all employees receive on-site training to equip them with the necessary skills for the production floor,

GreenSource is also committed to hiring local talent, and it collaborates with high schools and colleges in the area to recruit
students for a range of full-time and internship roles. In 2023, GreenSource representatives attended 18 career fair events to
connect with students, including those at River Valley Technical Center, Clarkson University, University of New Hampshire, and
Fall Mountain Regional High School, among others. In 2024, it has continued to increase its presence on campuses, with 24
events scheduled. This exdensive community outreach has resulted in a growing internship program. In 2024, GreenSource hired
8 interns, 5 of whom were recruited through a partnership with the University of New Hampshire's Advanced Manufacturing
Center. GreenSource offers flexibility for interns to continue working remotely as they return to school and to work additional
hours over school breaks, building a pipeline of local talent.

The impact of this project extends beyond the local community. By boosting production and adding substrate capability,
GreenSource directly reduces US reliance on foreign manufacturers and lessens the effects of global supply chain disruptions.



Furthermore, because these products are vital for defense, aerospace, and infrastructure, expanding GreenSource's operations
will enhance national security and economic stability.

File

s \Whelen-Progress-Plans-7-19-2024-1.pdf



Claremont ~‘r
Savings Bank

November 7, 2024

James Key-Wallace, Executive Director
New Hampshire Business Finance Authotity
135 North State Street

Concord, NH 03301

Dear James:

On behalf of Claremont Savings Bank (“CSB”), I am pleased to provide you with the following proposal for
your review and consideration in response to the bond offeting for the Greensource Expansion project for
Whelen Engineering Company, Inc. to be constructed in Chatlestown, NH.

CSB is a strongly capitalized, mutual savings bank that was founded in 1907 and has been serving communities in the
Upper and Connecticut River Valley region though its branch network, including full service offices located in
Claremont and Chatlestown, NH. Dedication to out communities whete we live and serve is priotity one. The entire
CSB team actively participates in and supports numerous charitable, community, social and economic development
organizations throughout the area. We believe that a strong and vibrant local economy, supported by high quality,
well-funded social and community services, is a key principle in CSB’s mission. CSB is committed to supporting and
contributing to the economic wellbeing of the region through its commercial and home lending activities, the
employment of nearly 100 local individuals, the volunteerism of its employees and through donations made to area

~ community and non-profit organizations through the Banks’ charitable foundation.

The terms and conditions described below are subject to satsfactory completion of underwnl:lng and due
diligence and final approval by Claremont Savings Bank.

Borrower: New Hampshire Business Finance Authority

Guarantor: State of New Hampshire

Purchase Amount:  Up to $8.5 million of the proposed $50 million Industrial Revenue Bond (the “Bond™).
Collateral: First mortgage and assignment of leases and rents on property located at 99 George

Moulton Way, Charlestown, NH (the “Collateral Property™).

Term/Repayment:  The term of the Bond will be ten (10) years with monthly payments of interest only with the
' outstanding principal balance payable in full at maturity.

Alternatively, monthly payments of principal and interest based on a twenty (20) year
amottization with the remaining principal balance to be paid at maturity in ten (10) years
would also be acceptable.

Interest Rate: The minimum interest rate will be fixed for the tetm of the Bond at 2 rate equal to
to the 10 year United States Treasury Rate, plus 0.500%. Based on this formula,
the interest rate today would be 4.918%. The interest rate would be set at an
agreed upon date in advance of the issuance of the Bond.

Appraisal: An appraisal of the Collateral Property acceptable to CSB will be required.

Environmental: Satisfactory environmental site assessment reports satisfactory to CSB that reports that
the Collateral Property is free of any hazardous matetials or environmental dsks.




pr——

Insurance:

Title Insurance:

Expenses:

Financial Reporting:

NHBFA
November 7, 2024
Page 2

NHBFA will provide, or cause to be provided, insurance coverage in form and amount
acceptable to CSB.

Tide opinion and Lender’s Title Insurance for the Collateral Property will be required.

NHBFA and Whelen Engineering will be responsible for paying all costs, expenses and
fees associated with providing the financing for the project and for issuance of the
Bond.

Financial reporting requirements will include:

* CPA audited fiscal year-end financial statements for Whelen Engineering on an annual
basis.

¢ CPA audited fiscal year-end financial statements for the New Hampshire Business Finance
Authority on an annual basis.

* The Fiscal year-end annual report of the State Treasury for the State of New Hampshire
on an annal basis.

On behalf of Claremont Savings Bank, I want to thank you this opportunity to support the
expansion of Whelen Engineering Company, a strong community partner and important local
employer and corporate citizen.

Please let me know if you have any questions on the terms and conditions described above.

S{'ncerely,

A 1'{1‘,’

James A Lyn‘c'h
Chief Lending Officer

.




New Hampshire

Business Finance Authority

Proposal for a Fixed Rate Term Loan

December 2024

Bank of America, N.A.

100 Federal Street
Boston, MA 02110

900 Elm Street
Manchester, NH 63101

BANK OF AMERICA %%




SUMMARY OF TERMS AND CONDITIONS

Parties to the Transaction

Borrower:

Lender:

General Terms
Description / Issue:
Facility Amount:
Maturity:
Amortization:

Use of Proceeds:

Security:

Interest Rate:

Prepayment:

Default Rate:

Closing Fees and Expenses

Expenses:

Bank Counsel:

Administrative Fees:

Business Finance Authority of New Hampshire (the “BFA”).

Bank of America, N.A. or an affiliate of Bank of America Corporation (the “Lender” or
“Bank”).

Revenue Bond {GreenSource Fabrication Project) Series 2024B (the “Loan”).
$50 mitlion

Ten {10) years from closing

Principal due at Maturity

Acquire real estate in Charlestown, N.H. to house Whelen Engineering in a lease to buy
arrangement.

Principal and interest on the Loan is guaranteed by the State of New Hampshire (“State”).
The indicative Taxable interest Rate as of December 5%, 2024 is 5.00%.

The actual Interest Rate will be set two (2) business days prior to closing, subject to
documentation being in a form and substance satisfactory to the Bank.

The Loan can be callable at par with no penalty for an additional premium over the Interest
Rate quoted above.

o For a par call five years from closing, the premium is 0.75%

» For a par call seven years from closing, the premium is 0.41%

12%

The Borrower will be responsible to pay all reasonable costs and expenses associated with
the preparation, due diligence, administration, and closing of all Loan documentation
including, without limitation, the legal fees of counsel to the Bank, regardless of whether or
not the Loan is closed. The Borrower will also be responsible to pay the expenses of the Bank
in connection with the enforcement of any Loan documentation.

Estimated legal fees at $35,000 plus disbursements/out-of-pocket expenses.

Amendments, transfers, standard waivers or consents: $2,500 plus reasonable attorney’s
fees and expenses.

Calculation and Payment of Interest

Day Count:

Interest on the Loan shall be calculated on the basis of twelve 30 day months and a 360 day
year.
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Interest Payments: Interest on the Loan will be payable semiannually.

Clawback: The Loan Agreement will include customary interest rate recapture {"clawback") language
allowing the Bank to recover interest in excess of any maximum interest rate imposed by
law.

The Loan Agreement

Documentation: Documentation will include the Loan Agreement prepared by Lender’s Counsel. The Loan

Agreement will include, but not be limited to, the terms and conditions outlined herein, as
well as provisions that are customary and standard with respect to conditions precedent,
representations and warranties, covenants, events of default and remedies (including
acceleration of the Borrower’s obligations under the Loan Agreement, if applicable), and
compliance with law including the U.S. Resolution Stay Regulation.

The Loan would not be rated by a rating agency, would not be DTC eligible, would not be
assigned a CUSIP number, and would not be marketed pursuant to an official statement.

Transfers: While the Bank is making the Loan for its own account without a current intent to transfer
or assign the same, the Bank reserves the right in its sole discretion, to assign, sell, pledge
or participate interests in the Loan without the consent of the Borrower.

Conditions Precedent to Usual and customary for transactions of this type.

Closing:

Representations and Usual and customary for transactions of this type including, without limitation, the
Warranties: following: (i) legal existence, qualification and power; (i) due authorization and no

contravention of law or contracts; (iii) governmental and third party approvals and consents;
(iv) enforceability; (v) accuracy and completeness of specified financial statements and no
event or circumstance, either individually or in the aggregate, that has had or could
reasonably be expected to have a Material Adverse Effect; (vi) no material litigation; {vii} no
default; (viii) use of proceeds and not engaging in business of purchasing/carrying margin
stock; (ix) accuracy of disclosure; {x) no sovereign immunity; (xi) compliance with laws;
{xii) bankruptcy and insoivency; (xiii) no proposed legal changes which may adversely affect
the Facility, the obligations of the Borrower thereunder or the transaction; (xiv)
incorporation by reference of representations from related documents; and {xv) standard
OFAC/Patriot Act language.

Covenants: Usual and customary for transactions of this type, including, without limitation, the
following: (i) timely delivery of audited financial statements, regulatory filings, compliance
certificates and other information, (i) notices of defauit, material litigation, material
governmental proceedings or investigations, and material changes in accounting or financial
reporting practices; (iii) payment of obligations; (iv) preservation of existence; (v)
maintenance of properties and insurance; (vi) compliance with laws; {vii) maintenance of
books and records; (viii) inspection rights; {ix) use of proceeds; (x) more restrictive
covenants in other existing or future credit facilities deemed incorporated in the Loan
Agreement; (xi} subordination of swap termination payments and restrictions on
collateralization of swap obligations; {xii) incorporation by reference of covenants from
related documents and (xiii) waiver of sovereign immunity.

Events of Defauit: Usual and customary in transactions of this type including, without limitation, the following:
(i) nonpayment of principal, interest, fees or other amounts; {ii) failure to perform or
observe covenants set forth in the documentation; (iii) any representation or warranty
proving to have been incorrect when made or confirmed; (iv) cross-default to other
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indebtedness; (v) voluntary or involuntary bankruptcy, insolvency, debt moratorium, etc.;
(vi) inability to pay debts; {vii) monetary judgment defaults in an amount to be agreed and
material non-monetary judgment defaults; (viii) actual or asserted invalidity or impairment
of any material provision of the documentation; and (ix} downgrade of the State’s general
obligation rating below Baa3/BBB-/BBB- (or the equivalent) by Moody’s, S&P or Fitch,
respectively, or any rating is withdrawn or suspended.

Remedies: The Bank may, among other things, cause the Default Rate to apply to al! outstanding
obligations of the Borrower to the Bank and pursue any other remedies to which it is entitled
under the Loan Agreement, at law or in equity.

Other Standard Terms

Increased Costs, Capital Usual and customary in transactions of this type, including, without limitation, provisions

Adequacy, Taxes and Other  concerning increased costs, taxes, withholding taxes, changes in capital adequacy, capital

Provisions: requirements and other requirements of law {including as a result from the implementation,
interpretation or administration of the Dodd-Frank Act, Basel Il and any other applicable
law or regulation).

Indemnification: The Borrower will indemnify and hold harmless the Bank and its respective affiliates and its
partners, directors, officers, employees, agents and advisors from and against all losses,
claims, damages, liabilities and expenses arising out of or relating to the Loan, the
Borrower’s use of the Loan proceeds including, but not limited to, reasonable attorneys’
fees and settlement costs (excluding acts of gross negligence or willful misconduct of an
indemnified party as determined by a court of competent jurisdiction).

Choice of Law / Jury Trial / Venue

Governing Law: This proposed Summary of Terms and Conditions, the Loan Agreement and any other
documents to which the Bank shall become a party shall be governed by, and construed and
interpreted in accordance with, the laws of the State of New York; provided that the power
and authority of the Borrower to execute, deliver and perform any such document shall be
governed by, and construed and interpreted in accordance with, the laws of the Borrower’s
jurisdiction.

Jury Trial: The Borrower agrees to waive any right to a trial by jury in any action or proceeding with
respect to any dispute or controversy under the Bond Documents.

Venue: Each party shall consent to the non-exclusive jurisdiction of the state and federal courts in
the State of New Hampshire.

Proposed Terms and Conditions Subject to Certain Events

This Summary of Terms is intended only as an outline of certain of the material terms of the Facility and does not purport to
summarize all of the conditions, covenants, representations, warranties and other provisions that would be contained in

definitive documentation for the Facility contemplated hereby. This Summary of Terms is not g commitment. It represents a
willingness on the part of the Bank to seek approval to provide the commitment indicated herein and consummate a

transaction based upon the terms and conditions outlined in this term sheet and is subject to:
Absence of any material adverse change in the financial condition, operations or prospects
of the Borrower, or in any law, rule or regulation (or their interpretation or administration},
that, in each case, may adversely affect the consummation of the transaction, to be
determined in the sole discretion of the Bank,

Such additional due diligence as the Bank may require, and
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Agreement as to all final terms and conditions and satisfactory documentation thereof
{(including satisfactory legal opinions).

Expiration of Terms and Consideration of a financing based on the terms and conditions presented in this term sheet
Conditions: shall automatically expire 30 calendar days from the date hereof.
Future Modifications: The terms, conditions, pricing levels and fees {including legal fees and expenses) cited herein

reference the financing and the Facility Amount as described in this Summary of Terms and
Conditions and are subject to revision in the event that (i} the Facility Amount changes, (ii)
the security or transaction structure is modified, (iii) the transaction deviates materially from
what was initially described, or (iv) the proposed financing does not close within 60 days of
the receipt by the Bank of a signed term sheet.

Use of information

This Summary of Terms and Conditions contains structuring and pricing information. Itis the
expectation of the Bank that until the business is awarded, this information will not be
disclosed in whole or in part to any person, other than to your accountants, attorneys and
professional advisors retained by you in connection with the Facility, without our prior
written consent. Nothing herein shall restrict disclosure of information relating to tax
structure or tax treatment of the proposed transaction or as required by law. For the
avoidance of doubt, nothing herein prohibits any individual from communicating or
disclosing information regarding suspected violations of laws, rules, or regulations to a
governmental, regulatory, or self-regulatory authority.

No Advisory or Fiduciary Role

The Borrower acknowledges and agrees that: (i) the transaction contemplated by this
Summary of Terms and Conditions is an arm’s length, commercial transaction between the
Borrower and the Bank in which the Bank is acting solely as a principal and for its own
interest; (ii) the Bank is not acting as a municipal advisor or financial advisor to the Borrower;
(ifi) the Bank has no fiduciary duty pursuant to Section 15B of the Securities Exchange Act of
1934 to the Borrower with respect to the transaction contemplated hereby and the
discussions, undertakings and procedures leading thereto (irrespective of whether the Bank
has provided other services or is currently providing other services to the Borrower on other
matters); {iv) the only obligations the Bank has to the Borrower with respect to the
transaction contemplated hereby expressly are set forth in this Summary of Terms and
Conditions; and (v) the Bank is not recommending that the Borrower take an action with
respect to the transaction contemplated by this Summary of Terms and Conditions, and
before taking any action with respect to the contemplated transaction, Borrower should
discuss the information contained herein with its own legal, accounting, tax, financial and
other advisors, as it deems appropriate. If Borrower would like a municipal advisor in this
transaction that has legal fiduciary duties to Borrower, Borrower is free to engage a
municipal advisor to serve in that capacity. This Summary of Terms and Conditions is
provided to Borrower pursuant to and in reliance upon the “bank exemption” provided
under the municipal advisor rules of the Securities and Exchange Commission, Rule 15Bal-1
et seq.
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BOND PURCHASE AND LOAN AGREEMENT

by and between

the BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW
HAMPSHIRE, as Borrower and Bond Issuer

-and -

BANK OF AMERICA, N.A,, as Lender

Dated as of January __, 2025

EXCEPT AS EXPRESSLY PROVIDED IN THE STATE GUARANTEE, THIS AGREEMENT
DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF NEW HAMPSHIRE
OR OF THE BUSINESS FINANCE AUTHORITY EXCEPT TO THE EXTENT PERMITTED
BY NEW HAMPSHIRE RSA CHAPTER 162-1. ALL AMOUNTS OWED HEREUNDER
ARE PAYABLE ONLY FROM THE SOURCES EXPRESSLY PROVIDED HEREIN, AND
NO PUBLIC FUNDS MAY BE USED FOR THAT PURPOSE. REFERENCES TO INTEREST
RATES, PREPAYMENT TERMS, AMORTIZATION AND PREMIUM ARE SUBIJECT TO
CHANGE BASED ON PRICING.



BOND PURCHASE AND LOAN AGREEMENT

THIS BOND PURCHASE AND LOAN AGREEMENT (as it may be amended, restated,
replaced, or supplemented from time to time, this “Agreement”) is entered into as of the ___ day
of January, 2025 (the “Effective Date”) by the BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE, a body corporate and politic of the State of New Hampshire
with a principal office at 135 North State Street, Concord, NH 03301 (the “Authority™), and
BANK OF AMERICA, N.A. a with offices at (“Lender™).

WHEREAS, the Authority is authorized and empowered under the laws of the State of
New Hampshire (the “State™), including RSA Chapter 162-1 (the “Act™), to enter into financing
documents and security documents with respect to indebtedness of the Authority to be used to
finance eligible projects as described in the Act;

WHEREAS, in furtherance of the purposes of the Act, the Authority proposes to sell bonds
to (i) Claremont Savings Bank (the “Series A Lender”) in the amount of up to Eight Million Five
Hundred Thousand and 00/100 Dollars ($8,500,000.00) (the “Series A Bond Loan™) and (i1)
Lender in the amount of up to Thirty-One Million Five Hundred Thousand and 00/100 Dollars
($31,500,000.00) (the “Series B Bond Loan”) to collectively finance the Authority’s purchase of
that certain parcel of land with all buildings and improvements now or hereafter thereon situated
located at 99 George Moulton Way, Charlestown, New Hampshire (Tax Map 113, Lot 34) (the
“Property,” as more particularly defined in Schedule 1.1), which Property will be leased by the
Authority to Whelen Engineering Company, Inc., a Connecticut corporation (registered as a
foreign corporation in New Hampshire under the name of Whelen Technologies, Inc.) (“Whelen™),
with payments due from Whelen under the Lease (as defined in Schedule 1.1) to be used by the
Authority to repay the Series A Bond Loan and the Series B Bond Loan;

WHEREAS, the Series B Bond Loan will be secured by a State Guarantee as described in
Section 2.3 hereof;

WHEREAS, repayment of amounts drawn under the State Guarantee will be secured by a
Second Mortgage, Assignment of Leases and Rents, Assignment of Plans and Permits, Security
Agreement, and Fixture Filing dated January __, 2025 (the “Second Mortgage”) granted by the
Authority to the State of New Hampshire with respect to the Property;

WHEREAS, to further induce Lender to make the Series B Bond Loan, the Authority will
cause the promissory note, note financing documents and security instruments with respect to the
Series B Bond Loan to constitute Authority-issued bond obligations under the Act, with the State
to guarantee repayment of the Series B Bond Loan, inclusive of the principal and interest
thereunder, as specified below; and

WHEREAS, except as provided in Section 2.3 hereof, this Agreement shall not be deemed
to constitute a debt or liability or moral obligation of the State or any political subdivision thereof,
or a pledge of the faith and credit or taxing power of the State or any political subdivision thereof,
but shall be a special obligation of the Authority payable from the payments received by the
Authority under the Lease.



NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the promises contained in this Agreement, the Authority
and Lender hereby agree as follows:

1. DEFINITIONS

1.1. Defined Terms. As used in this Agreement, unless previously defined above or elsewhere
in the body of this Agreement, all capitalized terms shall be as defined in Schedule 1.1 (the
“Definitions”). The Definitions shall be applicable to both the singulars and plurals of the items
therein defined.

1.2.  Other Terms. Any accounting term used but not specifically described in the Definitions
shall be construed in accordance with GAAP, as defined. The definition of each agreement,
document, and instrument set forth shall be deemed to mean and include such agreement,
document, or instrument as amended, restated, or modified from time to time. Any term from the
New Hampshire Uniform Commercial Code, RSA 382-A (“UCC™) used herein and not otherwise
defined herein shall have the meaning ascribed to such term in the UCC.

2. SERIES B BOND LOAN; STATE GUARANTEE

2.1. The Series B Bond Loan. Lender hereby agrees, subject to the terms and conditions of
this Agreement, to extend to Authority the following loan:

A loan in the amount of up t¢ Thirty-One Million Five Hundred Thousand and
00/100ths Dollars ($31,500,000.00), on the terms set forth herein and in
Schedule 2 and the Bond Note of even date herewith (the “Series B Bond
Note”).

2.2. Treatment as Bond. The Series B Bond Loan and the payment obligations under the
Series B Bond Note, together with all provisions of this Agreement and the security instruments
related thereto shall, pursuant to the Authority’s issuing powers under the Act, be deemed and
treated as “financing documents,” “security documents,” and a “bond” as defined in the Act and
purchased by and issued for the benefit of Lender.

2.3 State Guarantee of the Series B Bond Loan. Pursuant to RSA 162-1:9-b, the State has
guaranteed payment of all principal and interest (other than default interest) payable under the
Series B Bond Note, which guarantee (the “State Guarantee™) is endorsed thereon. Under no
circumstances shall the Authority be obligated directly or indirectly to pay expenses of
operation, maintenance and upkeep of the Property or the improvements thereon other than
from the Series B Bond Loan proceeds, payments received by the Authority under the Lease,
exclusive of funds received hereunder by the Authority for'its own use. Except as expressly
provided in the State Guarantee, this Agreement does not create any debt of the State with
respect to the Property other than a special obligation of the Authority acting on behalf of the
State pursuant to the Act. Except as expressly provided in the State Guarantee, nothing
contained herein shall in any way obligate the State to raise any money by taxation or use




other public funds for any purpose in relation to the Property. Except as expressly provided
in the State Guarantee, neither the State nor the Authority shall pay or promise to pay any
debt or meet any financial obligation to any person at any time in relation to the Property
except (i) from monies received or to be received under the provisions hereof or derived from
the exercise of the Authority’s rights under the Lease, other than monies received for its own
purposes, or (ii) as may be required by law other than the provisions of the Act. Nothing
contained in this Agreement shall be construed to require the Authority or the State to operate
the Property itself or to conduct any business enterprise in connection therewith. Funding of
the Series B Bond Loan is contingent upon the issuance of the State Guarantee.

2A. CLOSING AND FUNDING OF THE SERIES B BOND LOAN

The Closing shall occur on January __, 2025, or as soon as practicable thereafter.

3. GENERAL SERIES B BOND LOAN PROVISIONS

3.1. Series B Bond Loan Accounts. Lender shall maintain on its books a record of account in
which Lender shall make entries for each repayment made in connection with the Series B Bond
Loan. Lender shall provide Authority with monthly statements of Authority’s account, which
statement shall be considered correct and conclusively binding on Authority unless Authority
notifies Lender to the contrary within thirty (30) days after Authority’s receipt of any such
statement which Authority deems to be incorrect.

3.2.  Use of Series B Bond Loan Proceeds. A portion of the Series B Bond Loan proceeds
will be disbursed to the Authority to fund the Authority’s purchase of the Property and
reimbursement of Whelen’s verified construction costs to date [and the remainder of the Series B
Bond Loan proceeds will be advanced to fund completion of ongoing construction at the Property
in one or more requisitions, in accordance with the Construction Loan Agreement to be executed
herewith].

3.3.  Auto-Debit of Series B Bond Loan Payments. Authority hereby authorizes Lender to
automatically deduct from any deposit account of Authority the amount of any Series B Bond Loan
payment (“Automatic Payments”). If the funds in the account are insufficient to cover any
Automatic Payment, Lender shall not be obligated to advance funds to cover the payment. Lender
may terminate Automatic Payments at any time for any reason or for no reason and will give
Authority written notice of such termination. The Automatic Payment will be processed on the
date Authority’s payment is due, but if the due date falls on a non-Business Day, then the
Automatic Payment will be processed on the first Business Day after the payment due date. Lender
will not process any Automatic Payment if it would cause the Authority’s account to become
overdrawn.

3.4. Application of Payments. All payments shall be applied first to the payment of all fees,
reasonable out-of-pocket expenses and other amounts earned, due and owing to the Lender
(excluding principal and interest), second to accrued interest and third to outstanding principal
balance; provided, however, that following an Event of Default, payments will be applied to the
obligations of Authority to Lender as Lender determines in its sole discretion.
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3.5. Series B Bond Loan Purpose. No Series B Bond Loan proceeds shall be used for any
purpose other than the Authority’s purchase of the Property, construction of improvements
thereon, and customary and reasonable closing expenses in connection with the transactions
contemplated by this Agreement.

3.6. Interest Rate Calculation. Interest on the Series B Bond Loan shall be computed upon
the basis of a 360-day year, consisting of twelve 30-day months.

3.7. RSA 399-B Disclosures. Pursuant to RSA 399-B, requiring a written disclosure from
Lender to Authority of financing and other loan charges, reference is made to Schedule 2, the other
provisions of this Agreement, the Settlement Statement, and the Series B Bond Loan Documents.
Authority acknowledges that said statutory disclosure requirements have been satisfied, and that
Authority has had a full opportunity to review all financing provisions and accepts such. Authority
shall also sign a 399-B Disclosure form reflecting the provisions as referenced herein.

4. REPRESENTATIONS AND WARRANTIES

Authority represents and warrants to Lender (which representations and warranties will survive
the Closing) that:

4.1. Existence and Legal Authority. Authority is a statutory agency of the State, validly
existing as a body corporate and politic under the laws of the State and has all requisite power and
authority under the Act to own property and to carry on its business as now being conducted, to
enter into the Series B Bond Loan Documents to which it is a party and the other agreements
referred to herein and transactions contemplated thereby, and to carry out the provisions and
conditions of such Series B Bond Loan Documents to which it is a party.

4.2. Due Execution and Delivery. Authority has full power, authority, and legal right to incur
the obligations provided for herein, and to execute and deliver and to perform and observe the
terms and provisions of the Series B Bond Loan Documents to which it is a party, each of which
has been duly executed and delivered and authorized by all required action; the Authority has
obtained all requisite consents to the transactions contemplated thereby and under any instrument
to which it is a party; and the Series B Bond Loan Documents constitute the legal, valid and binding
obligations of the Authority enforceable in accordance with their respective terms, except to the
extent that the enforceability thereof may be limited by the Act, Insolvency Laws or other similar
laws affecting creditors' rights generally.

4.3. No Breach of Other Instruments. Neither the execution and delivery of the Series B
Bond Loan Documents, nor the compliance by Authority with the terms and conditions of the
Series B Bond Loan Documents, nor the consummation of the transactions contemplated thereby,
will conflict with or result in a breach of the terms, conditions or provisions of any agreement or
instrument or law, regulation, rule or order of any governmental body or agency to which Authority
is now a party or is subject to, or the imposition of a lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Authority pursuant to the terms of any such
agreement or instrument.




4.4. Government Authorization. Other than the requisite approval of the New Hampshire
Governor and Council, no consent, approval, authorization or order of any court or governmental
agency or body is required for the consummation by the Authority of the transactions contemplated
by the Series B Bond Loan Documents.

4.5. Ownership of Property. Except for Permitted Encumbrances or as otherwise permitted
in the Series B Bond Loan Documents or this Agreement, Authority has and will have good and
marketable fee title to the Property, subject, however, to title defects and restrictions which do not
materially interfere with the operations conducted thereon by Authority or Whelen. Except for
Permitted Encumbrances, the Property is free from any liens or encumbrance securing
Indebtedness and from any other liens, encumbrances, charges or security interests of any kind.
The Lease is in full force and effect, and no material default on the part of Authonty or, to its
knowledge, any other party thereto exists.

4.6. Absence of Defaults, Etc. Except as previously disclosed to Lender, Authority is not (i)
in material default under any indenture or contract or agreement to which it is a party or by which
it is bound, (ii) in violation of the Act, (iii) in default with respect to any order, writ, injunction or
decree of any court, or (iv) in default under any order or license of any federal or state
governmental department. There exists no Potential Default or Event of Default.

4.7. Financial Condition. Authority has furnished to the Lender the Financial Statements of
Whelen which, to the best of Authority’s knowledge, fairly and accurately reflect the financial
condition and assumptions for the operations of Whelen. Authority has no knowledge of a material
adverse change in Whelen’s financial condition or prospects since that date.

4.8. No Litigation. There are no actions, suits or proceedings pending, or to the best of
Authority’s knowledge, threatened against or affecting Authority or its assets in any court, or
before or by any federal, state or municipal or other governmental department, commission, board,
bureau, agency or other instrumentality, domestic or foreign, and no claim that Authority has
asserted against any other party is subject to a counterclaim or cross-claim against Authority.

4.9. Environmental Matters. To the best of its knowledge, Authority is in compliance with
all Environmental Laws and all applicable federal, state and local health and safety laws,
regulations, ordinances or rules.

4.10. Solvency. Authority is not insolvent as defined under any Insolvency Laws, nor will
Authority be rendered insolvent by the execution and delivery of this Agreement or any of the
Series B Bond Loan Documents to Lender. Authority is not engaged or about to engage in any
business or transaction for which the assets retained by it shall constitute an unreasonably small
capital, taking into consideration the obligations to Lender incurred hereunder. Authority does not
intend to, nor does it believe that it will, incur debts beyond its ability to pay them as they mature.
Authority is not contemplating filing of a petition under any federal or state Insolvency Laws, nor
does Authority have any knowledge of any Person contemplating filing any claim against it. If
any condition should arise that might render the representations of this Section 4.10 untrue,
Authority shall forthwith give Lender notice as to such.



4.11. Federal Reserve Regulations; Use of Series B Bond Loan Proceeds. Authority is not
engaged principally, or as one of its important activities, in the business of extending credit for the
purpose of purchasing or carrying any Margin Stock. No part of the proceeds of the Series B Bond
Loan will be used, directly or indirectly, for a purpose which violates any law, rule or regulation
of any governmental body, including without limitation the provisions of Regulations T, U, or X
of the Board of Governors of the Federal Reserve System, as amended. No part of the proceeds
of the Series B Bond Loan will be used, directly or indirectly, to purchase or carry any Margin
Stock or to extend credit to others for the purpose of purchasing or carrying any Margin Stock.

4.12. [Sanctions Concerns and Anti-Terrorism Laws.

(a) Sanctions Concerns. Neither the Authority, nor, to the knowledge of the Authority,
any director or officer thereof, is an individual or entity that is, or is owned or controlled by any
individual or entity that is (i) currently the subject or target of any Sanctions, (ii) included on
OFAC’s List of Specially Designated Nationals, HMT’s Consolidated List of Financial Sanctions
Targets or any similar list enforced by any other relevant sanctions authority or (iii) located,
organized or resident in a Designated Jurisdiction.

(b)  Anti-Corruption Laws. The Authority has conducted its business in compliance with
the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and other
similar anti-corruption legislation in other jurisdictions, and have instituted and maintained
policies and procedures designed to promote and achieve compliance with such laws.]fsubject to
confirmation.|

4.13. Not a Foreign Person. Authority is not a “foreign person” within the meaning of
§1445(f)(3) of the Internal Revenue Code and confirms that any affidavit as to such submittal as a
Series B Bond Loan Document is true and correct.

4.14. No Bankruptcies or Judgments. The Authority is not currently:
(a) the subject of or a party to any Bankruptcy Event;
(b) preparing or intending to voluntarily commence a Bankruptcy Event; or
(c) the subject of any judgment unsatisfied of record or docketed in any court.

4.15. No Brokers. Authority has not utilized a real estate or other broker in connection with the
purchase and leaseback transactions to be funded by the Series B Bond Loan, and the making,
execution or delivery of the Series B Bond Loan Documents, and any funding thereof, will not
subject Lender to any claim for a brokerage commission or similar fee, and no such fee is due from
the Authority or Whelen to any person or party. In the event that any claim is made against Lender
for a broker’s or similar commission arising out of the Obligations, the Authority shall defend and
hold Lender harmless with respect to any such claims and indemnify, to the extent permitted by
law, Lender in full for any and all damages or losses in connection therewith, including costs and
attorneys’ fees.



4.16. Usury. None of the Series B Bond Loan Documents provide for any payments that would
violate any applicable law regarding permissible maximum rates of interest.

4.17. {No Immunity. The defense of sovereign immunity is not available to the Authority in
any proceeding by the Lender to enforce any of the obligations of the Authority under this
Agreement or any other Series B Bond Loan Document to which it is a party and, to the fullest
extent permitted by law, the Authority agrees not to assert the defense of sovereign immunity in
any such proceeding.] fsubject to discussion/

5. CONDITIONS OF LENDING

5.1. Series B Bond Loan Funding. The obligation of Lender to close the transactions
contemplated by this Agreement shall be subject to satisfaction of the following conditions, unless
waived in writing by Lender: (a) all legal matters and Series B Bond Loan Documents incident to
the transactions contemplated hereby shall be reasonably satisfactory, in form and substance, to
Lender’s counsel; (b) Lender shall have received (i) certificates by an authorized officer or
representative of Authority upon which Lender may conclusively rely until superseded by similar
certificates delivered to Lender, certifying (1) that all requisite action taken in connection with the
transactions contemplated hereby has been duly authorized, (2) the names, signatures, and
authority of Authority’s authorized signers executing the Series B Bond Loan Documents, (3) that
the representations and warranties contained in this Agreement are true and correct in all material
respects on the Effective Date, and (4) no event has occurred and is continuing, or would result
from entry into this Agreement, which would constitute a Potential Default or an Event of Default,
and (ii) such other documents as Lender may reasonably require to be executed by, or delivered
on behalf of, Authority; (c) Lender shall have received the Series B Bond Loan Documents, with
all blanks appropriately completed, executed by an authorized signer for Authority; (d) the
Authority shall have paid to Lender the fee(s) then due and payable under this Agreement and the
other Series B Bond Loan Documents, including all filing fees, recording fees, due diligence costs
of Lender, and all legal and professional fees associated with the Obligations; (€) Authority shall
have maintained its financial condition in a manner satisfactory to Lender, and no material adverse
change shall have occurred in Authority’s financial condition or prospects; (f) Lender shall have
received the written opinion(s) of legal counsel for the Authority selected by the Authority and
satisfactory to Lender, dated the date of this Agreement, confirming the validity and enforceability
of the Series B Bond Loan Documents and such other matter(s) as Lender may reasonably require;
(2) Lender shall have received the written opinion of legal counsel for Whelen and satisfactory to
Lender, dated the date of this Agreement, confirming the validity and enforceability of the Lease
and such other matter(s) as Lender may reasonably require, (h) Lender shall have received written
instructions from the Authority with respect to disbursement of the proceeds of the Series B Bond
Loan consistent with this Agreement, and (i) the executed Settlement Statement. [For any advances
from the Series B Bond Loan for construction improvements to the Property, the Authority shall
in addition comply with the requirements of the Construction Loan Agreement as may apply.]




5.2.  Authority Equity Contribution. As a condition of this Series B Bond Loan financing,
and to facilitate the Closing and Whelen’s construction tlmetable the Authority shall contribute at
Closing equity in the amount of Ten Million and 00/100ths Dollars ($10,000,000.00) (the “Equity
Contribution™). The Equity Contribution shall be applied to fund the Authority’s purchase of the
Property and closing costs, with the remaining balance of thé Equity Contribution to be held by
the Authority and, subject to Section 2.1 hereof, used by the Authority to fund approved
requisitions for the cost of the planned development of the Property.

5.3. Conditions to Funding. The obligation of Lender tolfund the Series B Bond Loan shall
be subject to Authority’s compliance with Sections 5.1 and 5.2 herein and contingent upon (a)
there being no Event of Default and (b) each representation and warranty set forth in Section 4 and
elsewhere in this Agreement and the Series B Bond Loan Documents being true and correct.

5.4. No Rating; No Book-Entry; No Placement or Offering. The Series B Bond Note shall
not be (i) assigned a specific rating by any rating agency, (ii) registered with The Depository Trust
Company or any other securities depository, (iii) issued pursuant to any type of official statement,
private placement memorandum or other offering document ot (iv) placed or offered by a broker-
dealer in the capacity of an underwriter or a placement agent.

6. COVENANTS AND CERTAIN REQUIREMENTS

6.1. Financial Statements and Other Information. As long as credit is available hereunder
or until all principal, interest, costs, and charges outstanding under the Series B Bond Loan have
been paid, Authority covenants and agrees that it will comply with the reporting requirements set
forth in Schedule 6.1.

(a) No Assignment. Authority will not pledge, mortgage or assign this Agreement
or the State Guarantee or its duties and obligations hereunder 1o any person, firm or corporation
without Lender’s prior written consent; and

(b) Financials. Authority shall cause Whelen to provide to Lender such financial
information concerning the Property or certifications as to Whelen’s financial condition as Lender
may reasonably reguest.

6.2. Insurance; Maintenance of Properties.

(a) Insurance Requirements. The Authority shall require Whelen, in the Lease:

(N to keep the Property insured at all times with financially sound and
reputable insurers with coverage and limits as may be required by law and
of such character and amounts as are usually maintained by companies
engaged in like business against such hazards and in such coverage amounts
as Lender may from time to time require, Which insurance may include, but
not be limited to, coverage against loss by fire and allied perils, builders’
risk, general boiler and machinery coverage, business income coverage and



flood (if any of the Property is located|in an area identified by the Federal
Emergency Management Agency (or any successor) as an area having
special flood hazards and to the extent flood insurance is available in that
area), and may include sinkhole msurance mine subsidence insurance,
earthquake insurance, and, if the Property does not conform to applicable
building, zoning or land use laws, ordinance and law coverage;

(ii)  to maintain at all times commercial general liability insurance, product
liability insurance and such other liability, errors and omissions and fidelity
insurance coverages as Lender may from time to time require;

(iii)  to maintain workers’ compensation msurance builder’s risk, and public
liability insurance and other insurance requrred by Lender and/or applicable
law; and

(iv)  cause the Lender and the State to be named as additional insured on all
liability insurance policies.

(b) Delivery of Policies, Renewals and Notices. The Authority shall promptly provrde
to Lender copies of all proof of insurance and renewals or modifications thereof that Whelen is
required to provide to Authority under the Lease.

6.3.  Existence; Business. Authority shall cause to be done all things necessary to preserve and
keep in full force and effect its existence and rights as a body clorporate and politic of the State, to
conduct its business in a prudent manner, to maintain in full force and effect, and renew from time
to time, all franchises, permits, licenses, and trademarks, if any, that are necessary to operate its
business. Authority will comply in all material respects with all valid laws and regulations now in
effect or hereafter promulgated by any properly constrtuted governmental authority having
jurisdiction; provided, however, that Authority shall not be requrred to comply with any law or
regulation which it is contesting in good faith by appropriate proceedings as long as either the
effect of such law or regulation is stayed pending the resolutiorll of such proceedings or the effect
of not complying with such law or regulation would not reasonably be expected to result in a
Material Adverse Change. i

6.4. Dispositions. While the Obligations remain unpaid or unsatisfied Authority shall not
convey, sell, lease, license, transfer or otherwise dispose of all or any part of the Property or move
cash balances on deposit with Lender to accounts at another financial institution without Lender’s
prior written consent. l

6.5. Payment of Taxes. While the Obligations remain unpald or unsatisfied Authority shall
cause to be timely paid all taxes, assessments, and other govemmental charges levied upon the
Property, except that no such taxes, assessments, or other charges need be paid if contested in good
faith and by appropriate proceedings promptly initiated and drlngently conducted and if proper
amounts, determined in accordance with GAAP, have been setaside for the payment of all such
taxes, charges, and assessments, including but not limited to any tax payments due the Town of
Charlestown with respect to the Property.
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6.6. Adverse Changes. While the Obligations remain unpaid or unsatisfied Authority shall not
fail to notify the Lender in writing of (a) the occurrence of any event which, if it had existed on
the date of this Agreement, would have required qualification of the representations and warranties
set forth in Section 3 hereof and (b) any Material Adverse Change.

6.7. Notice of Default. While the Obligations remain unpaid or unsatisfied Authority shall
promptly notify Lender of any Event of Default under the Series B Bond Loan Documents.

6.8. Inspection. While the Obligations remain unpaid or unsatisfied Authority shall make
available for inspection by duly authorized representatives of the Lender, or its designated agent,
Authority’s books, records, and properties upon Lender’s reasonable request, and shall furnish to
Lender such information regarding its business affairs and financial condition within a reasonable
time after written request therefor.

6.9. Environmental Matters. Authority shall include in the Lease environmental indemnities
from Whelen acceptable to Lender.

6.10. Health and Safety. Authority shall require in the Lease that Whelen maintain compliance
with all requirements of applicable federal, state, and local environmental, health and safety and
workplace laws, regulations, ordinances or rules with respect to the Property which would, in the
aggregate, if not complied with, result in a Material Adverse Change.

6.11. Extraordinary Services. In the event extraordinary circumstances arise due to an Event
of Default or Lender’s reasonable belief that an Event of Default is in prospect which require post-
closing Lender follow up, Series B Bond Loan review and monitoring and related due diligence
other than routine Series B Bond Loan servicing (“Extraordinary Services”), Lender may
conduct or require such for inspections, appraisals, tests or reviews, or other due diligence as it
then reasonably deems necessary, upon which Lender may deduct the reasonable expense of such
Extraordinary Services (“Extraordinary Expenses”) from any account maintained by Authority
with Lender and available for such purpose, or charge Authority for such, which upon request
Authority shall pay in full, or add to the principal of the Series B Bond Loan, with such duty to
pay Extraordinary Expenses being included in the Obligations.

6.12. Authority Operating Account with Lender. [So long as credit is available hereunder or
until all principal, interest, and other outstanding amounts under the Series B Bond Loan have been
paid in full, Authority shall establish and maintain with Lender an operating account (the “BFA
Lender Account™), into which the Authority shall deposit Lease and other revenues from the
Property sufficient to pay debt service on the Series B Bond Loan. At the option of Lender, all
Series B Bond Loan payments and fees will automatically be debited from the BFA Lender
Account and all disbursements of any Series B Bond Loan proceeds shall be made by the Lender’s
crediting of such disbursements directly into the BFA Lender Account. ]
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6.13. Further Assurances.

(a) Other Documents As Lender May Require. Authority shall execute, acknowledge,
and deliver, at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel
certificates, financing statements, transfers and assurances as Lender may require from time to
time in order to better assure, grant, and convey to Lender the rights intended to be granted, now
or in the future, to Lender under this Agreement and the other Series B Bond Loan Documents.

(b) Corrective Actions. Authority shall provide, or cause to be provided, to Lender, at
Authority’s cost and expense, such further documentation or information deemed necessary or
appropriate by Lender in the exercise of its rights under the Commitment Letter to correct patent
mistakes in the Series B Bond Loan Documents or Series B Bond Loan funding.

6.14. Mortgages, Security Interests and Liens. Authority shall not, directly or indirectly,
create, incur, assume, or permit to exist or, under the terms of the Lease, allow Whelen to permit
any Lien with respect to the Property other than:

A. Liens for taxes, assessments, or governmental charges or levies the payment of
which is not at the time required by Section 6.5 hereof;

B. Liens imposed by law, such as Liens of landlords, carriers, warehousemen,
mechanics, and materialmen arising in the ordinary course of business for sums not yet due or
being contested by appropriate proceedings promptly initiated and diligently conducted, provided
other appropriate provision, if any, as shall be required by GAAP shall have been made therefor;

C. Liens incurred or deposits made in the ordinary course of business in connection
with workers' compensation, unemployment insurance, and other types of social security, or 10
secure the performance of tenders, statutory obligations, and surety and appeal bonds, or to secure
the performance and return of money bonds and other similar obligations, excluding obligations
for the payment of borrowed money;

D. Any judgment Lien, provided that the judgment it secures shall, within thirty (30)
days after the entry thereof, have been discharged or execution therefor stayed pending appeal, or
shall have been discharged within thirty (30) days after the expiration of any such stay;

B Liens that secure the repayment of any Authority’s Indebtedness to Lender;

E. Liens evidenced by or permitted under the terms of the Series B Bond Loan
Documents or Permitted Encumbrances; or

G. The Second Mortgage.

6.16. [Sanctions and Anti-Corruption Laws,

(a) Sanctions. The Authority will not, to its knowledge, directly or indirectly,
use any proceeds from the Series B Bond Loan, or lend, contribute or otherwise make available
such proceeds to any Person, to fund any activities of or business with any Person, or in any
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Designated Jurisdiction, that, at the time of such funding, is the subject of Sanctions, or in any
other manner that will result in a violation by any Person of Sanctions.

(b) Anti-Corruption Laws. The Authority will not, to its knowledge, directly
or indirectly, use any proceeds from the Series B Bond Loan for any purpose which would breach
the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 or other similar
anti-corruption legislation in other jurisdictions.]fsubject to confirmation.]

7. EVENTS OF DEFAULT

The occurrence of any one or more of the following events shall constitute an Event of
Default under this Agreement:

7.1. Payments. If (a) the principal of or interest on the Series B Bond Note shall not be paid
in full punctually when due, or (b) any other Obligation (other than the principal of or interest on
the Series B Bond Note) shall not be paid in full punctually when due and payable, or within fifteen
(15) days thereafter.

7.2.  Covenants. If Authority fails to perform or observe any covenant or agreement contained
in this Agreement or in any other of the Series B Bond Loan Documents.

7.3. Representations and Warranties. If any representation, warranty or statement made in
or pursuant to this Agreement or any Series B Bond Loan Document or any other material
information furnished by Authority shall be false or materially erroneous or fraudulent.

7.4.  Validity of Series B Bond Loan Documents. If (a) any material provision, in the sole
opinion of Lender, of any Series B Bond Loan Document shall at any time for any reason cease to
be valid, binding and enforceable against Authority; (b) the validity, binding effect or
enforceability of any Series B Bond Loan Document against Authority shall be contested by
Authority; (c) Authority shall deny that it has any or further liability or obligation under any Series
B Bond Loan Document; or (d) any Series B Bond Loan Document shall be terminated, invalidated
or set aside, or be declared ineffective or inoperative or in any way cease to give or provide to
Lender the benefits contemplated thereby.

7.5. Series B Bond Loan Document Default. If any Event of Default or default shall occur
under any other Series B Bond Loan Document, or if under any Series B Bond Loan Document
any payment is required to be made by Authority on demand of Lender, and such demand is made.

7.6.  Material Adverse Change. There shall have occurred any Material Adverse Change
without compliance with any notice or consent requirement of this Agreement.

7.7. Bankruptcy Event. The occurrence of a Bankruptcy Event.

7.8. Transfer. The occurrence of any Transfer with respect to the Authority or Whelen not
permitted by this Agreement.
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7.9. Fraud; Material Misrepresentation. Fraud or material misrepresentation or material
omission by Authority, or any of its officers, in connection with:

(a) the application for or funding of the Series B Bond Loan;

(b)  any financial statement, rent roll, or other report or information provided to
Lender while any amount is outstanding under the Series B Bond Loan; or

(c) any request for Lender’s consent to any proposed action.

7.10  Rating Downgrade. Any of Fitch, Inc., Moody’s Investors Service, Inc. or S&P Global
Ratings shall have downgraded its rating of any long-term unenhanced general obligation debt of
the State to below “BBB-” (or its equivalent), “Baa3” (or its equivalent), or “BBB-” (or its
equivalent) respectively, or suspended or withdrawn its rating for credit related reasons.

7.11  [Cross-Default. Any “event of default” under the Series A Bond Loan Documents shall
have occurred.]

7.12  Insecure. If as a result of any action or inaction by Authority, or any condition relative

to the Obligations, Lender, in good faith, reasonably determines that the Obligations cannot be
repaid according to the terms of the Series B Bond Loan Documents, or that such action, inaction
or condition renders the Lender insecure as Lender may reasonably determine based upon its
review under the then available facts and circumstances of Authority’s ability to repay, Lender
shall give Authority notice of its determination, with the written basis for such determination and
means of curing such, and Authority shall have thirty (30) Business Days to cure such situation or
provide information to Lender sufficient to demonstrate said determination is incorrect, or provide
a corrective plan, acceptable to Lender in its reasonable discretion, to cure such situation. If
Authority provides such a plan that is reasonably acceptable to Lender, the failure of Authority to
comply therewith shall be an Event of Default. Upon Lender giving notice as above, Lender shalt
be entitled to withhold the advance of any Series B Bond Loan funds until the determination of
Lender is satisfied by one of the above means.

8. REMEDIES UPON DEFAULT

8.1. Rights of Lender. If any Event of Default shall occur, Lender may, at its election, and
without demand or notice of any kind, do any one or more of the following:

A. Declare all of the Authority’s Obligations to Lender to be immediately due and
payable, whereupon, subject to Section 8.3 hereof, all unpaid principal, interest and fees in respect
of such Obligations, together with all of Lender’s costs, expenses and attorneys’ fees and
professionals related thereto, under the terms of the Sertes B Bond Loan Documents or otherwise,
shall be immediately due and payable;

B. [Subject to Section 8.3, increase the interest rate on the Series B Bond Loan and all
other Obligations outstanding hereunder to the Default Rate, provided, however, that any change
to the Default Rate shall only apply for any period during which the State has failed to pay amounts
when due under the State Guarantee; |[subject to confirmation]
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C. Exercise any and all rights and remedies available to Lender under any applicable
law;

D. Exercise any and all rights and remedies granted to Lender under the terms of this
Agreement, the Series B Bond Note or any of the other Series B Bond Loan Documents; and/or

E; Set off the unpaid balance of the Obligations against any debt owing to Authority
by Lender, or in any time or demand deposit account maintained by Authority with Lender.

8.2. No Waiver. The remedies in this Section 8 are in addition to, not in limitation of, any
other right, power, privilege, or remedy, either in law, in equity, or otherwise, to which the Lender
may be entitled. No failure or delay on the part of the Lender in exercising any right, power, or
remedy will operate as a waiver thereof, nor will any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right hereunder. The remedies in
this Agreement are in addition to, not in limitation of, any other right, power, privilege, or remedy,
either in law, in equity, or otherwise, to which the Lender may be entitled. All Lender’s rights and
remedies, whether evidenced by this Agreement or by any other agreement, instrument or
document shall be cumulative and may be exercised singularly or concurrently.

8.3. |[Limitation on Remedies. Notwithstanding the foregoing or any other provision in this
Agreement or the Series B Bond Note, if an Event of Default shall occur, the Authority shall have
the right to continue making monthly interest payments on the Series B Bond Note, and provided
that such interest payments are timely made, Lender shall defer the exercise of its right to require
payment in full of all outstanding principal and interest on the Series B Bond Note or exercise any
other remedy[, including causing interest to accrue at the Default Rate]; and provided further that
principal amount of and interest due on the Series B Bond Note shall not be subject to acceleration
as long as interest payments are made when due and such principal amount is paid at maturity of
the Series B Bond Note or prepaid in accordance with its terms. }fsubject to discussion]

9. MISCELLANEOUS

9.1. Remedies; Waiver; Amendments. No waiver of any provision of this Agreement or the
Series B Bond Loan Documents, or consent to departure therefrom, shall be effective unless in
writing and signed by the Lender. No such consent or waiver extends beyond the particular case
and purpose involved. No amendment to this Agreement is effective unless in writing and signed
by the Authority and the Lender provided, however, that no amendment, modification or waiver
of Section 8.3 or Section 9.21 hereof shall be effective without the prior written consent of the
State Treasurer of the State. [In connection with each amendment of this Agreement, the Authority
shall pay to the Lender an amendment fee in a minimum amount of $2,500, plus the reasonable
legal expenses of counsel to the Lender.] If at any time or times, by assignment or otherwise,
Lender transfers any of the Obligations to another person, such transfer shall carry with it Lender’s
powers and rights under this Agreement with respect to the Obligation so transferred and the
transferee shall have said powers and rights, whether or not they are specifically referred to in the
transfer. To the extent that Lender retains any other of the Obligations, Lender will continue to
have the rights and powers with respect to the Obligations as set forth in this Agreement.
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9.2. Expenses, Costs and Taxes. The Authority shall pay on demand all costs and expenses
of Lender, and all Related Expenses, including but not limited to, (a) administration, travel and
out-of-pocket expenses, including but not limited to attorneys’ fees and expenses, of Lender in
connection with the preparation, negotiation and closing of the Series B Bond Loan Documents
and the administration of the Series B Bond Loan Documents, the collection and disbursement of
all funds hereunder (including construction requisition and inspection costs) and the other
instruments and documents to be delivered hereunder, (b) Extraordinary Expenses of Lender in
connection with the administration of this Agreement, the Obligations, or the other instruments
and documents to be delivered hereunder, (c) the reasonable fees and out-of-pocket expenses of
counsel for Lender, with respect to the foregoing, (d) all fees due hereunder or in any other Series
B Bond Loan Documents, and (e) all costs and expenses, including reasonable attorneys’ fees, in
connection with the restructuring or enforcement of the Obligations or any other Series B Bond
Loan Document. In addition, Authority shall pay any and all stamp and other taxes and fees
payable or determined to be payable in connection with the execution and delivery of any Series
B Bond Loan Document, and the other instruments and documents to be delivered hereunder, and
agrees to hold Lender harmless from and against any and all liabilities with respect to or resulting
from any delay in paying or omission to pay such taxes or fees. Authority after notice of at least
five (5) Business Days, and after all right to cure periods have expired, authorizes Lender to debit
such expenses, costs and taxes directly to Authority’s Series B Bond Loan accounts or the BFA
Lender Account.

9.3. Indemnification and Release. To the extent permitted by law, Authority shall indemnify
and hold the Lender and its Related Parties (each an “Indemnitee™) harmless against any and all
liabilities, losses, damages, costs, and expenses of any kind (including, without limitation, the
reasonable fees and disbursements of counsel in connection with any investigative, administrative
or judicial proceeding, whether or not the Indemnitee shall be designated a party thereto) which
may be incurred by the [ndemnitee relating to or arising out of this Agreement or any actual or
proposed use of proceeds of any Series B Bond Loan hereunder; provided, that the Lender shall
have no right to be indemnified hereunder for its own gross negligence or willful misconduct as
determined by a court of competent jurisdiction. Authority agrees that this Agreement and the
Series B Bond Loan Documents are the lawful exercise of Lender’s rights and conditions with
respect to the credit facilities provided and described herein, freely accepted by Authority, and
Authority shall make no assertion to the contrary, and hereby releases Lender with respect to any
such claim or assertion.

94. |Increased Costs. (a) Increased Costs Generally. If any Change in Law shall:

(1)) impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with
or for the account of, or credit extended or participated in by the Lender;

(i)  subject the Lender to any taxes on its loans, loan principal, letters of credit,

commitments, or other obligations, or its deposits, reserves, other liabilities or capital
attributable thereto; or
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(i)  impose on the Lender any other condition, cost or expense affecting this
Agreement;

and the result of any of the foregoing shall be to increase the cost to the Lender with respect to this
Agreement, the Series B Bond Note, or the making, maintenance or funding of the purchase price
of the Series B Bond Note, or to reduce the amount of any sum received or receivable by the
Lender hereunder (whether of principal, interest or any other amount) then, upon request of the
Lender, the Authority will pay to the Lender, such additional amount or amounts as will
compensate the Lender, for such additional costs incurred or reduction suffered.

(b) Capital Requirements. 1f the Lender determines that any Change in Law affecting
the Lender or the Lender’s holding company, if any, regarding capital or liquidity requirements
has or would have the effect of reducing the rate of return on the Lender’s capital or liquidity or
on the capital or liquidity of the Lender’s holding company, if any, as a consequence of this
Agreement or the Series B Bond Note to a level below that which the Lender, or the Lender’s
holding company could have achieved but for such Change in Law (taking into consideration the
Lender’s policies and the policies of the Lender’s holding company with respect to capital
adequacy), then from time to time the Authority will pay to the Lender such additional amount or
amounts as will compensate the Lender or the Lender’s holding company for any such reduction
suffered.

(¢) Certificates for Reimbursement. A certificate of the Lender setting forth the amount
or amounts necessary to compensate the Lender or any the Lender’s holding company, as the case
may be, as specified in -clause (a) or (b) of this Section and delivered to the Authority shall be
conclusive absent manifest error. The Authority shall pay the Lender the amount shown as due on
any such certificate within thirty (30) days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of the Lender to demand compensation
pursuant to the foregoing provisions of this Section shall not constitute a waiver of the Lender’s
right to demand such compensation.]fsubject to discussion]

9.5. Jurisdiction; Construction. The provisions of this Agreement and the respective rights
and duties of Authority and Lender hereunder shall be governed by and construed in accordance
with New Hampshire law and any applicable federal laws. Authority hereby irrevocably submits
to the exclusive jurisdiction of any state or federal court sitting in New Hampshire over any action
or proceeding arising out of or relating to this Agreement, or any document related to the
Obligations, and the Authority hereby irrevocably agrees that all claims in respect of such actions
or proceedings may be heard and determined only in such New Hampshire state or federal court.
The several captions to different Sections of this Agreement are inserted for convenience only and
shall be ignored in interpreting the provisions hereof. In this Agreement, unless the context
otherwise requires, words in the singular number include the plural, and in the plural number
include the singular.

9.6. Time is of the Essence. Time is of the essence in the performance of all acts and
obligations under this Agreement. All grace periods in this Agreement and all other Series B Bond
Loan Documents shall run concurrently.
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9.7. Notices. All notices, requests, demands or other communications provided for hereunder
shall be in writing and, if to Authority, mailed, delivered, or sent via a recognized overnight
delivery service to it, addressed to it at the address specified at the beginning of this Agreement,
or if to Lender, mailed, delivered, or sent via a recognized overnight delivery service to it,
addressed to the address of Lender specified at the beginning of this Agreement. All notices,
statements, requests, demands and other communications provided for hereunder shatl be deemed
to be given or made (i) when delivered by hand, (ii) forty-eight (48) hours after being deposited in
the mails with postage prepaid by registered or certified mail, addressed as aforesaid, or (iii} upon
recipient’s acknowledgement of receipt if sent by facsimile or email.

Notices given shall be in accordance with the following:
If to Lender:
Bank of America, N.A.
100 Federal Street
Boston, MA 02110
Attention: Collin De La Bruere

With a copy to:

Attention:

[f to Authority:

Business Finance Authority of the State of New Hampshire
135 N. State Street

Concord, NH 03301

Attention: James Key-Wallace, Executive Director

With a copy to:

Hinckley, Allen & Snyder LLP

28 State Street

Boston, MA 02109

Attention: Kris A. Moussette, Esq.

And to:
State of New Hampshire Treasury

25 Capitol Street, Room 121
Concord, NH 03301

18



Attention: Monica Mezzapelle, State Treasurer

9.8. Assignment Rights; Relationship. Lender may transfer and assign this Agreement, and
the Obligations to the assignee, who shall thereupon have all of the rights of the Lender, as
assigned. Authority may not assign this Agreement or the right to receive any disbursements
hereunder or any interest herein, The rights and powers given in this Agreement to the Lender are
in addition to those otherwise created or existing in the other Series B Bond Loan Documents. The
relationship between Authority and Lender with respect to this Agreement, the Obligations and
any other Series B Bond Loan Document is and shall be solely that of debtor and creditor,
respectively, and not in any other capacity, including as a joint venture, partner or any such similar
capacity.

9.9. Severability. If any provision of this Agreement or any Series B Bond Loan Document,
or any action taken hereunder, or any application thereof, is for any reason held to be illegal or
invalid, such illegality or invalidity shall not affect any other provision of this Agreement or the
Obligations, each of which shall be construed and enforced without reference to such illegal or
invalid portion and shall be deemed to be effective or taken in the manner and to the full extent
permitted by law.

9.10. Entire Agreement. This Agreement and the Series B Bond Loan Documents executed in
connection herewith, including the Commitment Letter, constitute the entire agreement of the
parties hereto and supersede and replace all oral representations, negotiations, and prior writings
with respect to the subject matter hereof.

9.11. |[Transfer of Series B Bond Note. The Lender may at any time sell or otherwise transfer
to one or more transferees which constitutes a “qualified institutional buyer” as defined in Rule
144 A promulgated under the Securities Act of 1933, as amended (the “/933 Act”) or an “accredited
investor” as defined in Rule 501 of Regulation D under the 1933 Act all or a portion of the Series
B Bond Note if (a) written notice of such sale or transfer, together with addresses and related
information with respect to the Non-Lender Transferee, shall have been given to the Authority,
and (b) the transferee shall have delivered to the Authority, an investment letter in substantially
the form attached as the investment letter delivered by the Lender to the Authority on the Effective
Date. ]

9.12. Right of Participation. Authority acknowledges that the Lender reserves the right to
participate its interest in the Series B Bond Loan and Authority agrees to, at Lender’s request,
execute such additional instruments as may be appropriate to evidence the Obligations to such
participant lenders as may commit, in the future, to fund a portion of the Series B Bond Loan in
accordance with the terms of this Agreement.

9.13. Pledge to Federal Reserve. Lender may at any time pledge all or any portion of its rights
under the Series B Bond Loan Documents, including any portion of the Series B Bond Note, to -
any of the twelve (12) Federal Reserve Banks organized under Section 4 of the Federal Reserve
Act, 12 US.C. § 341. No such pledge or enforcement thereof shall release Lender from its
obligations under any of the Series B Bond Loan Documents.
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9.14. Waiver of Counterclaims. Authority waives all rights to interpose any claims,
deductions, setoffs or counterclaims of any nature (other than compulsory counterclaims) in any
action or proceeding with respect to this Agreement, the Obligations or any matter arising
therefrom or relating hereto or thereto with respect to the time period prior to the Effective Date.

9.15. Statute of Frauds Notice. The Authority cannot enforce any oral promise unless it is
contained in any of the Series B Bond Loan Documents signed by Lender, nor can any change,
forbearance, or other accommodation relating to the Obligations, this Agreement or any of the
Series B Bond Loan Documents be enforced unless it is in writing and signed by Lender.

9.16. Counterparts. This Agreement may be signed in two or more counterparts, including
execution by electronic mail or facsimile transmission, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument, but Lender shall have the
right to require executed originals of all Series B Bond Loan Documents.

9.17. Binding Effect. This Agreement shall be binding upon Authority and its successors and
assigns, and shall inure to the benefit of Lender and its successors, endorsees and assigns.

9.18. Enforceability. Unenforceability of any provision hereof shall not affect the enforceability
of any other provision. Lender’s photographic or other reproduction of this Agreement and any
other Series B Bond Loan Document shall be admissible in evidence with the same effect as the
original itself in any judicial or administrative proceeding, whether or not the original is in
existence.

9.19. Determinations by Lender. Unless otherwise set forth herein, in any instance in this
Agreement where the consent or approval of Lender may be given or is required, or where any
determination, judgment or decision is to be rendered by Lender under this Agreement, the
granting, withholding or denial of such consent or approval and the rendering of such
determination, judgment or decision shall be made or exercised by Lender (or its designated
representative) in its reasonable discretion.

9.20. Counting of Days. Except where otherwise specifically provided, any reference to a
period of “days” means calendar days, not Business Days. If the date on which Authority is
required to perform an obligation under this Agreement is not a Business Day, Authority shall be
required to perform such obligation by the Business Day immediately preceding such date;
provided, however, in respect of any payment date, or if the Maturity Date is other than a Business
Day, Authority shall by obligated to perform by the Business Day immediately following.

9.21. WAIVER OF JURY TRIAL. AUTHORITY AND LENDER MUTUALLY HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A TRIAL
BY JURY IN RESPECT TO ANY CLAIM BASED HEREON ARISING OUT OF, UNDER OR
IN CONNECTION WITH THIS INSTRUMENT OR ANY OTHER SERIES B BOND LOAN
DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR
ANY COURSE OF CONDUCT, ACTIONS OF ANY PARTY, INCLUDING, WITHOUT
LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS OR
ACTIONS OF LENDER RELATING TO THE ADMINISTRATION OF THE OBLIGATIONS
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SECURED HEREBY OR ENFORCEMENT OF THE SERIES B BOND LOAN DOCUMENTS,
AND AGREE THAT NEITHER PARTY WILL SEEK TO CONSOLIDATE ANY SUCH
ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS
NOT BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW, AUTHORITY HEREBY
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY LITIGATION
ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. AUTHORITY
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY FOR LENDER HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT LENDER WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER. THIS WAIVER
CONSTITUTES A MATERIAL INDUCEMENT FOR LENDER TO ACCEPT THIS
INSTRUMENT AND MAKE THE OBLIGATIONS SECURED HEREBY.

9.22. Subrogation. At any time after the State has made any payments to the Lender under the
State Guarantee that have not been reimbursed to the State (the “Guaranty Payments™), the State shall
be subrogated to the rights of the Lender with respect to such Guaranty Payments, and such Guaranty
Payments shall be secured by all Property securing the Authority’s obligations to the Lender not
otherwise secured by the Second Mortgage.

9.23. [Maximum Interest Rate. If the amount of interest payable for any period in accordance
with the terms hereof or the Series B Bond Note exceeds the amount of interest that would be
payable for such period had interest for such period been calculated at the maximum interest rate
permitted by law, then interest for such period shall be payable in an amount calculated at the
maximum interest rate permitted by law. Any interest that would have been due and payable for
any period but for the operation of the immediately preceding sentence shall accrue and be payable
as provided in this Section and shall, less interest actually paid to the Lender for such period,
constitute the “Excess Interest Amount.” If there is any accrued and unpaid Excess Interest
Amount as of any date, then the principal amount with respect to which interest is payable shall
bear interest at the maximum interest rate permitted by law until payment to the Lender of the
entire Excess Interest Amount. Notwithstanding the foregoing, on the date on which no principal
amount with respect to the Series B Bond Note remains unpaid, to the extent permitted by law, the
Authority shall pay to the Lender a fee equal to any accrued and unpaid Excess Interest Amount.]

9.24. [US QFC Stay Rules. To the extent that the Series B Bond Loan Documents provide
support, through a guarantee or otherwise, for any Swap Contract or any other agreement or
instrument that is a QFC (such support, “QFC Credit Support”, and each such QFC, a “Supported
QFC™), the parties acknowledge and agree as follows with respect to the resolution power of the
Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the regulations
promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported
QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan
Documents and any Supported QFC may in fact be stated to be governed by the laws of the State
of New York and/or of the United States or any other state of the United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered
Party”) becomes subject to a proceeding under the transfer of such Supported QFC and the benefit
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of such QFC Credit Support (and any interest and obligation in or under such Supported QFC and
such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC
Credit Support) from such Covered Party will be effective to the same extent as the transfer would
be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit
Support (and any such interest, obligation and rights in property) were governed by the laws of the
United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate
of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime,
Default Rights under the Series B Bond Loan Documents that might otherwise apply to such
Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are
permitted to be exercised to no greater extent than such Default Rights could be exercised under
the U.S. Special Resolution Regime if the Supported QFC and the Series B Bond Loan Documents
were governed by the laws of the United States or a state of the United States.

(b)  Asused in this Section, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted
in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” (a) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 252.82(b); (b) a “covered bank” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 47.3(b); or (¢) a “covered FSI” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance
with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“OFC” has the meaning assigned to the term “qualified financial contract” in, and shall be
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).]

9.25. USA Patriot Act. Lender hereby notifies Authority that pursuant to the requirements of
the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the
“Patriot Act”), it is required to obtain, verify and record information that identifies Authority,
which information includes the name and address of Authority and other information that will
allow Lender to identify Authority in accordance with the Patriot Act. Authority shall, promptly
following a request by Lender, provide all such other documentation and information that Lender
requests in order to comply with its ongoing obligations under applicable “know your customer”
and anti-money laundering rules and regulations, including the Patriot Act.

9.26. Limitation of Liability. For the avoidance of doubt, the obligations of the Authority to
make payments, including interest and any prepayment premium, are limited to amounts received
for such purposes under the Lease.

[SIGNATURE PAGES AND SCHEDULES FOLLOW.]
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IN WITNESS WHEREOF, the Authority and Lender have each caused this Agreement
to be executed by their duly authorized officers on the date first set forth above, intending to be
bound hereby as of the Effective Date.

BUSINESS FINANCE AUTHORITY OF
THE STATE OF NEW HAMPSHIRE

By:
Witness
By:
Witness James Key-Wallace
Executive Director, Duly Authorized
STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK , 2025
On this day of 2025 before me, the undersigned notary public, personally
appeared as the of the Business Finance Authority of the State of New

Hampshire, proved to me through satisfactory evidence of identification, which were
(source of identification) to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that [he}/[she] signed it
voluntarily for its stated purpose, in said capacity.

Notary Public/Justice of the Peace
Name:
My Commission Expires:

SEAL

Authority's Signature Page to Bond Purchase and Loan Agreement



STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK , 2025

On this _____ day of , 2025 before me, the undersigned notary public,
personally appeared James Key-Wallace as the Executive Director of the Business Finance
Authority of the State of New Hampshire, proved to me through satisfactory evidence of
identification, which were (source of identification) to be the
person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose, in said capacity.

Notary Public/Justice of the Peace
Name:
My Commission Expires:

SEAL



IN WITNESS WHEREOF, the Authority and Lender have each caused this Series B
Bond Loan Agreement to be executed by their duly authorized officers on the date first set forth
above.

LENDER:
BANK OF AMERICA, N.A.

By:
Witness
COMMONWEALTH OF MASSACHUSETTS
COUNTY OF , 2025
Then personally appeared the above-named , being the duly authorized of
, known to me or satisfactorily proven to be the same, who executed the
above as [his)/[her] free act and deed, on behalf of , for the purposes

stated therein. Before me,

Notary Public/Justice of the Peace
Name:
My Commission Expires:

Bank of America’s Signature Page to Bond Purchase and Loan Agreement



The State of New Hampshire hereby acknowledges and agrees to the provisions of 9.21 and 8.3
of this Agreement.

State Treasurer,
State of New Hampshire

STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK , 2025
Then personally appeared the above-named . being the

duly authorized State Treasurer of the State of New Hampshire, known to me or satisfactorily
proven to be the same, who executed the above as her free act and deed, on behalf of the State of
New Hampshire, for the purposes stated therein. Before me,

Notary Public/Justice of the Peace
Name:
My Commission Expires:

State Treasurer, State of New Hampshire, Signature Page to Bond Purchase and Loan Agreement



SCHEDULE 1.1

Definitions

1.1.1 “Affiliate” of any specified entity means any other entity directly or indirectly controlling
or controlled by or under direct or indirect common control with such specified entity and
“control”, when used with respect to any spécified entity, means the power to direct the
management and policies of such entity, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have
meanings correlative to the foregoing.

1.1.2 “Bankruptcy Event” means any one or more of the following:

o ! .
(a) the commencement, filing or continuation of a voluntary case or proceeding under
one or more of the Insolvency Laws by Authority, Whelcn:, or State;

(b)  the acknowledgment in writing by Authority, Whelen, or State (other than to
Lender in connection with a workout) that it is unable to pay its debts generally as they mature;

(©) the making of a general assignment for the benefit of creditors by Authonty,
Whelen or State;

(d) the commencement, filing or continuation of an involuntary case or proceeding
under one or more Insolvency Laws against Authority, Whelen or State; or

(e) the appomtment of a receiver, liquidator, custodlan sequestrator, trustee or other
similar officer who exercises control over Authority, Whelen or State or any substantial part
of the assets of Authority or State;

provided, however, that any proceeding or case under (d} or (e}, above, shall not be a Bankruptcy
Event until the ninetieth (90th) day after the filing thereof (if not earlier dismissed) so long as such
proceeding or case occurred without the consent, encouragement or active participation of
Authority.

1.1.3 “Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday on which
banking institutions in New York, New York or Portsmouth, New Hampshire is located are
authorized by Law to close, or (b) a day on which the New York Stock Exchange or the Federal
Reserve Bank is closed.

1.1.4 “Change in Law” means the occurrence, after the Effe!ctive Date, of any of the following:
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law,
rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making Eor issuance of any request, rule,
guideline or directive (whether or not having the force of law) by any Governmental Authority;
provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder
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or issued in connection therewith and (ii) all requests, rules, guidelines or directives promulgated
by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities, in each case
pursuant to Basel I1I, shall in each case be deemed to be a “Change in Law ", regardless of the date
enacted, adopted or issued.

1.1.5 “Clesing” means the date, to be agreed upon by Authority and Lender, on which all Series
B Bond Loan Documents are to be executed and the initial funding of the Series B Bond Loan
shall occur.

1.1.6 [“Default Rate” means a rate of interest per annum equal to the lesser of (i) 12.00% and
(ii) the maximum interest rate permitted by law.|

1.1.7 “Designated Jurisdiction” means any country or territory to the extent that such country
or territory itself is the subject of any Sanction.

1.1.8 “Environmental Law” means any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposing liability upon a Person in connection
with the use, release or disposal of any hazardous, toxic or dangerous substance, waste or material.

1.1.9 “Event of Default” means any one or more of the occurrences described in Section 7
hereof.

1.1.10 “Financial Statements” means all financial records and analysis, prepared by or for the
Authority, as may be submitted to Lender, in support of the Obligations.

1.1.11 “GAAP” means generally accepted accounting principles as in effect, which shall include
the official interpretations thereof by the Financial Accounting Standards Board, consistently
applied.

1.1.12 “Governmental Authority” means the government of the United States or any other
nation, or of any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government (including, without limitation, any supra-national bodies such as the European Union
or the European Central Bank).

1.1.13 “Indebtedness” shall mean, for any Person (excluding in all cases trade payables payable
in the ordinary course of business by such Person), (a) all obligations to repay borrowed money,
direct or indirect, incurred, assumed, or guaranteed, (b) all obligations for the deferred purchase
price of capital assets, (c) all obligations under conditional sales or other title retention agreements,
(d) all obligations {contingent or otherwise) under any letter of credit, banker’s acceptance,
currency swap agreement, or Swap Contract, () all synthetic leases, (f) all lease obligations that
have been or should be capitalized on the books of such Person in accordance with GAAP, (g) all
obligations of such Person with respect to asset securitization financing programs to the extent that
there is recourse against such Person or such Person is liable (contingent or otherwise) under any
such program, (h) all obligations to advance funds to, or to purchase assets, property or services
from, any other Person in order to maintain the financial condition of such Person, and (i) any
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other transaction (including forward sale or purchase agreements) having the commercial effect of
a borrowing of money entered into by such Person to finance its operations or capital requirements.

1.1.14 “Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. Section 101, et
seq., together with any other federal or state law affecting debtor and creditor rights or relating to
the bankruptcy, insolvency, reorganization, arrangement, moratorium, readjustment of debt,
dissolution, receivership, liquidation or similar laws, assignment for the benefit of creditors, or
other proceedings or equitable remedies affecting the enforcement of creditors’ rights.

1.1.15 “Insolvency Proceeding” shall mean (a) any voluntary or involuntary case or proceeding
under Insolvency Laws respect to the Authority, Whelen, or any other tenant under the Lease.

1.1.16 “Insolvent” means:

(a) that the sum total of all of a specified Person’s liabilities (whether secured or
unsecured, contingent or fixed, or liquidated or unliquidated) is in excess of the value of such
Person’s non-exempt assets (i.€., all of the assets of such Person that are available to satisfy claims
of creditors); or

(b) such Person’s inability to pay its debts as they become due.

1.1.17 “Lease” means the Agreement of Lease between the Authority and Whelen dated as of the
Effective Date, as the same may be amended, modified or supplemented from time to time.

1.1.18 “Lien” means any mortgage, security interest, lien, charge, encumbrance on, pledge or
deposit of, or conditional sale or other title retention agreement with respect to any property or
asset.

1.1.19 “Material Adverse Change” shall mean (i) an Event of Default, (ii) the termination of
any material agreement to which the Authority is a party which has a material adverse effect on
the operations or condition of the Authority, taken as a whole, or (iii) material impairment of the
validity or enforceability of the rights of, or the benefits available to, the holder of the Series B
Bond Loan. A Material Adverse Change shall be deemed to have occurred if the cumulative effect
of an individual event and all other then-existing events would result in a Material Adverse
Change.

1.1.20 “Obligation” or “Obligations” means, collectively, (a) all Indebtedness and other
obligations incurred by Authority to Lender pursuant to this Agreement and includes the principal
of and interest on the Series B Bond Note; (b) each extension, renewal or refinancing thereof in
whole or in part; (c) the commitment and other fees, and any prepayment fees payable under this
Agreement or any other Series B Bond Loan Document; (d) every other liability, now or hereafter
owing to Lender or any Lender Affiliate by Authority, and includes, without limitation, and every
other liability, whether owing by only Authority or by Authority with one or more others in a
several, joint or joint and several capacity, whether owing absolutely or contingently, whether
created by note, overdraft, guaranty of payment or other contract or by quasi-contract, tort, statute
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or other operation of law, whether incurred directly to Lender or acquired by Lender by purchase,
pledge or otherwise and whether participated to or from Lender in whole or in part; and (e) all
Related Expenses.

1.1.21 “OFAC” means the Office of Foreign Assets Control of the United States Department of
the Treasury.

1.1.22 “QOrganization” means a corporation, government or government subdivision or agency,
business trust, estate, trust, partnership, limited liability company, association, two or more
Persons having a joint or common interest, and any other legal or commercial entity.

1.1.23 “Permitted Encumbrances” means, as of any particular time, (a) liens for ad valorem
taxes and special assessments not then delinquent, (b) this Agreement, and any security interest or
other lien created thereby, (c) any Permitted Encumbrances defined in any of the Series B Bond
Loan Documents, including, without limitation, as defined in any security instrument, (d) any liens
permitted by Section 6.15 hereof, and (e) such minor defects, irregularities, encumbrances and
clouds on title as normally exist with respect to property similar in character to the Property and
as do not materially interfere with or impair the use or value of the property affected thereby.

1.1.24 “Person” means an individual or an Organization.

1.1.25 “Potential Default” means any condition, action, or failure to act which, with the passage
of time, service of notice, or both, will constitute an Event of Default under this Agreement.

1.1.26 “Property” means that certain parcel of land with all buildings and improvements now or
hereafter thereon situated located at 99 George Moulton Way, Charlestown, New Hampshire (Tax
Map 113, Lot 34) and more particularly described in Exhibit A to the Lease.

1.1.27 “Related Expenses” means any and all costs, liabilities, and expenses (including, without
limitation, losses, damages, penalties, claims, actions, reasonable attorney’s fees, legal expenses,
judgments, suits and disbursements) reasonably incurred by, or imposed upon, or asserted against,
Lender in any attempt by Lender:

A, to obtain, preserve, perfect, or enforce any security interest evidenced by (i) this
Agreement, or (ii) any other pledge agreement, mortgage, deed of trust, hypothecation agreement,
guaranty, security agreement, assignment, or security instrument executed or given by Authority
to or in favor of Lender;

B. to obtain payment, performance, and observance of any and all of the Obligations;
C. to maintain, insure, audit, inspect, collect, preserve, repossess, and dispose of any

of the Property, including, without limitation, costs and expenses for appraisals, assessments, and
audits of Authority or the Property; or
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D. incidental or related to (a) through (c) above, including, without limitation, interest
thereupon from the date incurred, imposed, or asserted until paid at the rate payable as set forth in
the Series B Bond Note, but in no event greater than the highest rate permitted by law.

1.1.28 “Related Parties” means, with respect to any Person, such Person’s Affiliates and the
directors, officers, employees, agents, advisors and representatives of such Person and of such
Person’s Affiliates.

1.1.29 “Sanction(s)” means any international economic sanction administered or enforced by the
United States Government (including, without limitation, OFAC), the United Nations Security
Council, the European Union, His Majesty’s Treasury (“HMT”) or other relevant sanctions
authority.

1.1.30 “Second Mortgage” refers to the Second Mortgage, Assignment of Leases and Rents,
Assignment of Plans and Permits, Security Agreement, and Fixture Filing with respect to the
Property granted by the Authority to the State of even date herewith as security for repayment of
the Series B Bond Loan.

1.1.31 “Series A Bond Loan” means the credit facility extended to the Authority by Claremont
Savings Bank in accordance with the Bond Purchase and Loan Agreement dated January __, 2025,
as evidenced by the Series A Bond Note and other Series A Bond Loan Documents, as the same
may be amended, modified or supplement from time to time.

1.1.32 “Series B Bond Loan” means the credit facility extended to the Authority by the Lender
in accordance with this Agreement, as evidenced by the Series B Bond Note and other Series B
Bond Loan Documents.

1.1.33 “Series A Bond Loan Documents” means the collective reference to the Bond Purchase
and Loan Agreement dated January __, 2025 between the Authority and the Series A Lender and
all other security instruments, undertakings, and documents entered into from time to time,
evidencing or securing the Obligations or any obligation of payment thereof or performance of
Authority’s or State’s obligations in connection with the transaction contemplated thereby.

1.1.34 “Series B Bond Loan Documents” means the collective reference to this Agreement and
all other security instruments, undertakings, and documents entered into from time to time,
evidencing or securing the Obligations or any obligation of payment thereof or performance of
Authority’s or State’s obligations in connection with the transaction contemplated hereby and
includes, without limitation, the Lease and the Series B Bond Note.

1.1.35 “Series A Bond Note” means the promissory note signed and delivered by the Authority
to evidence its Indebtedness to Series A Lender with respect to the Series A Bond Loan.

1.1.36 “Series B Bond Note” means the promissory note signed and delivered by the Authority
to evidence its Indebtedness to Lender with respect to the Series B Bond Loan, as described on
Schedule 2.
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1.1.37 “Settlement_Statement” means the Series B Bond Loan Documents consisting of a
summary of settlement charges necessary to the Obligations, as of Closing, along with flow of
funds, and authorization by the parties.

1.1.38 “Swap Contract” means (a)any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and
the related confirmations, which are subject to the terms and conditions of, or governed by, any
form of master agreement published by the International Swaps and Derivatives Association, Inc.,
any International Foreign Exchange Master Agreement, or any other master agreement (any such
master agreement, together with any related schedules, a “Master Agreement”), including any such
obligations or liabilities under any Master Agreement.

1.1.39 “Transfer” means:

(a) a sale, assignment, transfer or other disposition (whether voluntary, involuntary, or
by operation of law});

(b) a granting, pledging, creating or attachment of a lien, encumbrance or security
interest (whether voluntary, involuntary, or by operation of law),

© an issuance or other creation of a direct or indirect ownership interest;

(d)  a withdrawal, retirement, removal or involuntary resignation of any owner or
manager of a legal entity; or

() a merger, consolidation, dissolution or liquidation of a legal entity.

The foregoing definitions shall be applicable to the singulars and plurals of the foregoing defined
terms.
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Schedule 2
Series B Bond Loan

1.1.  Terms and Conditions. This Schedule sets forth the terms and conditions for Series
B Bond Loan in the principal amount of up to Thirty-One Million Five Hundred Thousand and
00/100ths Dollars ($31,500,000.00).

1.2.  Series B Bond Loan Terms.

As of Closing, the total Series B Bond Loan amount shall be advanced as shown
on the Settlement Statement.

Repayment terms for the Series B Bond Loan are as set forth in the Series B Bond
Note, which is by reference incorporated herein and includes the following provisions:

i Series B Bond Loan Amount: a maximum of Thirty-One Million
Five Hundred Thousand and 00/100ths Dollars ($31,500,000.00)[, subject
to the advance limitations set forth in Section 2.1 of this Agreement].

it Series B Bond Loan Purpose: the Series B Bond Loan is to provide
acquisition and construction financing for improvements to the Property at
99 George Moulton Way, Charlestown, New Hampshire (Tax Map 113, Lot
34) as described in Exhibit A to the Second Mortgage.

ini. Maturity Date: the Maturity Date of the Series B Bond Note shall
be the ten (10) year anniversary of the Effective Date.

iv. Interest Rate: from the Effective Date until the Matunty Date or
payment in full, whichever first occurs, interest on the Series B Bond Loan
shall accrue at | %] per annum.

V. [Default Rate: A rate of interest per annum equal to the lesser of (i)
12.00%, fixed, and (ii) the maximum rate of interest permitted by applicable
law, in each case with any change in such rate being effective as of the date
such change is announced.]

vi. Advances: the Series B Bond Loan, at the time of the Effective Date
shall be [partially] advanced, as shown in the Settlement Statement and then
as authorized by the Series B Bond Note and the Series B Bond Loan
Documents. [A portion of the Series B Bond Loan Amount will be disbursed
to the Authority for payment of Whelen’s verified construction costs to date,
and the remainder of the Series B Bond Loan Amount will be advanced to
fund completion of construction at the Property in one or more requisitions.
Whelen shall be required to escrow funds with Lender sufficient to ensure
payment of any costs in excess of the Series B Bond Loan Amount that may
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be necessary to complete construction of the planned improvements to the
Property.]

vii.  Repayment: Authority shall make monthly payments of interest
only on the outstanding principal balance of the Series B Bond Note in
arrears on the first Business Day of each month. At the Maturity Date,
Authority shall make a balloon payment of all unpaid principal, accrued
interest, and other costs and charges then outstanding under the Series B
Bond Loan.

viii. Sernies B Bond Loan Fees:

1. Series B Bond Loan Fees are waived but are not in limitation
of all other fees shown on the Settlement Statement and
required under this Agreement.

iX. Prepayment: [On or after the fifth (5) anniversary of the Effective
Date and upon five Business Days’ written notice to the Lender, the
Authority shall be entitled to prepay the Series B Bond Loan in whole or in
part, in an amount equal to the principal amount to be repaid plus accrued
interest thereon to the prepayment date. Principal on the Series B Bond Loan
may not be prepaid prior to such date ]

1.3.  Collateral.

i.Security Interests.

(a) [Second Mortgage. Payment of the indebtedness of the Authority
resulting from this Agreement and the Series B Bond Loan, and any and all other indebtedness,
direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising
under the Series B Bond Loan Documents, shall be secured by the Second Mortgage to which
reference is made, incorporated herein, securing the Property, and all improvements and
appurtenant rights, benefits and easements.]

(b) Specific Assignment of Lease. Authority shall separately assign to
Lender, as additional collateral, the Lease with Whelen, which shall be in form acceptable to

Lender and fully executed at closing.

(c) Assignment of Property Plans and Permits. The Authority shall
assign to Lender, as additional collateral, rights to all plans, permits, and approvals with respect to
the Property.

Initial
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SCHEDULE 6.1

Financial Statements and Other Information. As long as credit is available hereunder,
until all principal, interest, costs, and charges on the Obligations have been paid, Authority
covenants and agrees that it will comply with the following financial reports:

(a) Annually, CPA-prepared audited year-end financial statements from
Authority within one hundred twenty (120) days following each
fiscal year end.

(b) If Lender determines there is a material adverse change in
Authonity’s financial condition, Lender shall have the right to
require financial information from Authority on a more frequent
basis.

(c) Authority shall provide to Lender the State of New Hampshire’s
Annual or Bi-Annual State Ratings Report upon release.

Initial

Initial
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Tab #5
Hinckley Allen Draft 12/30/2024

BOND PURCHASE AND LOAN AGREEMENT

by and between

the BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW
HAMPSHIRE, as Borrower and Bond Issuer

- and -

CLAREMONT SAVINGS BANK, as Lender

Dated as of January __, 2025

THIS AGREEMENT DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF
NEW HAMPSHIRE OR OF THE BUSINESS FINANCE AUTHORITY EXCEPT TO THE
EXTENT PERMITTED BY NEW HAMPSHIRE RSA CHAPTER 162-1. ALL AMOUNTS

OWED HEREUNDER ARE PAYABLE ONLY FROM THE SOURCES EXPRESSLY
PROVIDED HEREIN, AND NO PUBLIC FUNDS MAY BE USED FOR THAT PURPOSE.
REFERENCES TO INTEREST RATES, PREPAYMENT TERMS, AMORTIZATION AND

PREMIUM ARE SUBJECT TO CHANGE BASED ON PRICING



BOND PURCHASE AND LOAN AGREEMENT

THIS BOND PURCHASE AND LOAN AGREEMENT (as it may be amended, restated,
replaced, or supplemented from time to time, this “Agreement”) is entered into as of the ____ day
of January, 2025 (the “Effective Date™) by the BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE, a body corporate and politic of the State of New Hampshire
with a principal office at 135 North State Street, Concord, NH 03301 (the “Authority”), and
CLAREMONT SAVINGS BANK, a with offices at 145 Broad Street, Claremont,
NH 03743 (“Lender™).

WHEREAS, the Authority is authorized and empowered under the laws of the State of
New Hampshire (the “State”), including RSA Chapter 162-I (the “Act”}, to enter into financing
documents and security documents with respect to indebtedness of the Authority to be used to
finance eligible projects as described in the Act;

WHEREAS, in furtherance of the purposes of the Act, the Authority proposes to sell bonds
to (i} Lender in the amount of up to Eight Million Five Hundred Thousand and 00/100 Dollars
($8.500,000.00) (the “Series A Bond Loan™) and (ii) Bank of America, N.A. (the “Series B
Lender”) in the amount of up to Thirty-One Million Five Hundred Thousand and 00/100 Dollars
($31,500,000.00) (the “Series B Bond Loan”) to collectively finance the Authority’s purchase of
that certain parcel of land with all buildings and improvements now or hereafter thereon situated
located at 99 George Moulton Way, Charlestown, New Hampshire (Tax Map 113, Lot 34) (the
“Property,” as more particularly defined in Schedule 1.1), which Property will be leased by the
Authority to Whelen Engineering Company, Inc., a Connecticut corporation (registered as a
foreign corporation in New Hampshire under the name of Whelen Technologies, Inc.) (“Whelen™),
with payments due from Whelen under the Lease (as defined in Schedule 1.1) to be used by the
Authority to repay the Series A Bond Loan and the Series B Bond Loan;

WHEREAS, repayment of the Series A Bond Loan will be secured by a first ortgage,
assignment of leases and rents, assignment of plans and permits, security agreement, and fixture
filing granted to Lender with respect to the Property;

WHEREAS, to further induce Lender to make the Series A Bond Loan, the Authority will
cause the promissory note, note financing documents and security instruments with respect to the
Series A Bond Loan to constitute Authority-issued bond obligations under the Act; and

WHEREAS, this Agreement shall not be deemed to constitute a debt or liability or moral
obligation of the State or any political subdivision thereof, or a pledge of the faith and credit or
taxing power of the State or any political subdivision thereof, but shall be a special obligation of
the Authority payable from the payments received by the Authority under the Lease.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the promises contained in this Agreement, the Authority
and Lender hereby agree as follows:



1. DEFINITIONS

1.1. Defined Terms. As used in this Agreement, unless previously defined above or elsewhere
in the body of this Agreement, all capitalized terms shall be as defined in Schedule 1.1 (the
“Definitions™). The Definitions shall be applicable to both the singulars and plurals of the items
therein defined.

1.2. Other Terms. Any accounting term used but not specifically described in the Definitions
shall be construed in accordance with GAAP, as defined. The definition of each agreement,
document, and instrument set forth shall be deemed to mean and include such agreement,
document, or instrument as amended, restated, or modified from time to time. Any term from the
New Hampshire Uniform Commercial Code, RSA 382-A (“UCC”) used herein and not otherwise
defined herein shall have the meaning ascribed to such term in the UCC.

2. SERIES A BOND LOAN

2.1. The Series A Bond Loan. Lender hereby agrees, subject to the terms and conditions of
this Agreement, to extend to Authority the following loan:

A loan in the amount of up fo Eight Million Five Hundred Thousand and
00/100ths Dollars ($8,500,000.00), on the terms set forth herein and in Schedule
2 and the Bond Note of even date herewith (the “Series A Bond Note”).

2.2. Treatment as Bond. The Series A Bond Loan and the payment obligations under the
Series A Bond Note, together with all provisions of this Agreement and the security instruments
related thereto shall, pursuant to the Authority’s issuing powers under the Act, be deemed and
treated as “financing documents,” “security documents,” and a “bond™ as defined in the Act and
purchased by and issued for the benefit of Lender.

2A. CLOSING AND FUNDING OF THE SERIES A BOND LOAN

The Closing shall occur on January __, 2025, or as soon as practicable thereafter.

3. GENERAL SERIES A BOND LOAN PROVISIONS

3.1. Series A Bond Loan Accounts. Lender shall maintain on its books a record of account in
which Lender shall make entries for each repayment made in connection with the Series A Bond
Loan. Lender shall provide Authority with monthly statements of Authority’s account, which
statement shall be considered correct and conclusively binding on Authority unless Authority
notifies Lender to the contrary within thirty (30) days after Authority’s receipt of any such
statement which Authority deems to be incorrect.

3.2. Use of Series A Bond Loan Proceeds. A portion of the Series A Bond Loan proceeds
will be disbursed to the Authority to fund the Authority’s purchase of the Property and
reimbursement of Whelen’s verified construction costs to date, and the remainder of the Series A
Bond Loan proceeds will be advanced to fund completion of ongoing construction at the Property

3



- n . 0 . . 3 l
in one or more requisitions, in accordance with the Construction Loan Agreement to be executed
herewith. !

3.3.  Auto-Debit of Series A Bond Loan Payments. Authority hereby authorizes Lender to
automatically deduct from any deposit account of Authority the amount of any Series A Bond
Loan payment (“Automatic Payments”). If the funds in the account are insufficient to cover any
Automatic Payment, Lender shall not be obligated to advance funds to cover the payment. Lender
may terminate Automatic Payments at any time for any reason or for no reason and will give
Authority written notice of such termination. The Automatic Payment: will be processed on the
date Authority’s payment is due, but if the due date falls on a non-Business Day, then the
Automatic Payment will be processed on the first Business Day AFTER the payment due date.
Lender will not process any Automatic Payment if it would cause the Authority’s account to
become overdrawn. !

3.4. Application of Payments. All payments shall be applied first to the payment of all fees,
reasonable out-of-pocket expenses and other amounts earned, due and owing to the Lender
(excluding principal and interest), second to accrued interest and third to outstanding principal
balance; provided, however, that following an Event of Default, payments will be applied to the

obligations of Authority to Lender as Lender determines in its sole discretion.
t

!
3.5. Series A Bond Loan Purpose. No Series A Bond Loan proceeds shall be used for any
purpose other than the Authority’s purchase of the Property, constr!'uction of improvements
thereon, and customary and reasonable closing expenses in connection with the transactions
contemplated by this Agreement. !

3.6. Interest Rate Calculation. Interest on the Series A Bond Loan shall be computed pursuant
to a 365/360 basis; that is, by applying the ratio of the annual interest rate over a year of 360 days,
multiplied by the outstanding principal balance, multiplied by the actual number of days the
principal balance is outstanding. \

3.7. RSA 399-B Disclosures. Pursuant to RSA 399-B, requiring a written disclosure from
Lender to Authority of financing and other loan charges, reference IS made to Schedule 2, the other
provisions of this Agreement, the Settlement Statement, and the Series A Bond Loan Documents.
Authority acknowledges that said statutory disclosure requ1rements have been satisfied, and that
Authority has had a full opportunity to review all financing provisions and accepts such. Authority
shall also sign a 399-B Disclosure form reflecting the provisions as refer'enced herein.

3.8. [Series A Bond Loan Commitment Letter. The terms of the Commitment Letter from
Lender to Authority dated January __, 2025 (the “Commitment Letter”)lshall survive the Closing.
In the event of any conflict between any prov1snon of the Commitment Letter, this Agreement, and
any Series A Bond Loan Document, the provisions of this Agreement and any Series A Bond Loan
Document shall control, with this Agreement being primary.]

i
4. REPRESENTATIONS AND WARRANTIES

r

Authority represents and warrants to Lender (which representations and warranties will survive
the Closing) that: !



4.1.  Existence and Legal Authority. Authority is a statutory agency of the State, validly
existing as a body corporate and politic under the laws of the State and has all requisite power and
authority under the Act to own property and to carry on its business as,I now being conducted, to
enter into the Series A Bond Loan Documents to which it is a party and the other agreements
referred to herein and transactions contemplated thereby, and to carry out the provisions and
conditions of such Series A Bond Loan Documents to which itisa part)I/

4.2. Due Execution and Delivery. Authority has full power, authori!ty, and legal right to incur
the obligations provided for herein, and to execute and deliver and to' perform and observe the
terms and provisions of the Series A Bond Loan Documents to which it is a party, each of which
has been duly executed and delivered and authorized by all required action; the Authority has
obtained all requisite consents to the transactions contemplated thereby Iand under any instrument
to which it is a party; and the Series A Bond Loan Documents constitute the legal, valid and
binding obligations of the Authority enforceable in accordance with thelr respective terms, except
to the extent that the enforceability thereof may be limited by the Act, Insolvency Laws or other
similar laws affecting creditors' rights generally.

4.3. No Breach of Other Instruments. Neither the execution andidelivery of the Series A
Bond Loan Documents, nor the compliance by Authority with the terms and conditions of the
Series A Bond Loan Documents, nor the consummation of the transactions contemplated thereby,
will conflict with or result in a breach of the terms, conditions or provw:uons of any agreement or
instrument or law, regulation, rule or order of any governmental body or agency to which Authority
is now a party or is subject to, or the imposition of a lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Authority pursuant | to the terms of any such

agreement or instrument. |
|

4.4. Government Authorization. Other than the requisite approvatl of the New Hampshire
Governor and Council, no consent, approval, authorization or order of any court or governmental
agency or body is required for the consummation by the Authority of the fransactions contemplated
by the Series A Bond Loan Documents.

4.5. Ownership of Property. As a condition of the Senes A Bond Loan, Lender’s counsel
shall issue a title insurance loan policy from a national title msurance company (the “Title
Policy™), with only such exceptions as are acceptable to Lender, w1th the survey exception
removed based upon an ALTA survey plan to be provided by the Authonty Except for Permitted
Encumbrances or as otherwise permitted in the Series A Bond Loan Documents or this Agreement,
Authority has and will have good and marketable fee title to the Property, subject, however, to title
defects and restrictions which do not materially interfere with the operatllons conducted thereon by
Authority or Whelen as are included in the Title Policy that are acceptable to Lender or
affirmatively covered in a manner acceptable to Lender. Except for Permitted Encumbrances, the
Property is free from any liens or encumbrance securing Indebtedness and from any other liens,
encumbrances, charges or security interests of any kind. The Lease is in 'full force and effect, and
no material default on the part of Authority or, to its knowledge, any other party thereto exists.




4.6. Absence of Defaults, Etc. Except as previously disclosed to Lender, Authority is not (i)
in material default under any indenture or contract or agreement to which it is a party or by which
it is bound, (ii} in violation of the Act, (iii) in default with respect to any order, writ, injunction or
decree of any court, or (1v) in default under any order or license: of any federal or state
governmental department. There exists no Potential Default or Event of Default.

4.7. Lessee Financial Condition. Authority has furnished to t;he Lender the Financial
Statements of Whelen which, to the best of Authority’s knowledge, fairly and accurately reflect
the financial condition and assumptions for the operations of Whelen. Al:Jthority has no knowledge

of a material adverse change in Whelen’s financial condition or prospects since that date.
1

4.8. No_Litigation. There are no actions, suits or proceedings pending, or to the best of
Authority’s knowledge, threatened against or affecting Authority or ifts assets in any court, or
before or by any federal, state or municipal or other governmental department, commission, board,
bureau, agency or other instrumentality, domestic or foreign, and no iclaim that Authority has
asserted against any other party is subject to a counterclaim or cross-claim against Authority.

4.9. Environmental Matters. To the best of its knowledge, Authority 1s in compliance with
all Environmental Laws and all applicable federal, state and local health and safety laws,
regulations, ordinances or rules.

4.10. Solvency. Authority is not insolvent as defined under any Inlsolvency Laws, nor will
Authority be rendered insolvent by the execution and delivery of this !Agreement or any of the
Series A Bond Loan Documents to Lender. Authority is not engaged or about to engage in any
business or transaction for which the assets retained by it shall constitute an unreasonably small
capital, taking into consideration the obligations to Lender incurred hereL:mder. Authority does not
intend to, nor does it believe that it will, incur debts beyond its ability tolpay them as they mature.

Authority is not contemplating filing of a petition under any federal or state Insolvency Laws, nor
does Authority have any knowledge of any Person contemplating ﬁlmg any claim aganst it. If
any condition should arise that might render the representations of tlhls Section 4.10 untrue,

Authority shall forthwith give Lender notice as to such. !

4.11. Federal Reserve Regulations; Use of Series A Bond Loan Proceeds. Authority is not
engaged principally, or as one of its important activities, in the business of extending credit for the
purpose of purchasing or carrying any Margin Stock. No part of the proceeds of the Series A Bond
Loan will be used, directly or indirectly, for a purpose which violates any law, rule or regulation
of any governmental body, including without limitation the provisions of Regulations T, U, or X
of the Board of Governors of the Federal Reserve System, as amended. No part of the proceeds
of the Series A Bond Loan will be used, directly or indirectly, to purchase or carry any Margin
Stock or to extend credit to others for the purpose of purchasing or carrying any Margin Stock.

|
4.12, OFAC/USA PATRIOT Act Restrictions. To the best of its knowledge neither Authority
nor any of its officers: |

(a) is in violation of:



(b)

0

(ii)

(iii)

|

I
any applicable anti-money laundering laws, mcludmg, without limitation,
those contained in the PATRIOT Act and/or the Bank Secrecy Act (Titles |

and II of Pub. L. No. 91-508, 84 Stat. 1114(1970)),

any applicable economic sanction laws admlnlstqred by OFAC, including,
without limitation, Executive Order No. 13224, or

any applicable anti-drug trafficking or anti-terrorism laws, civil or criminal;
or

is a person that:

®

(i)

(iif)

(iv)

v)

(vi)

is charged with, or has reason to believe thai he, she or it is under
investigation for, any violation of any such laws; |

I

I
has been convicted of any violation of, been subJect to civil penalties
pursuant to, or had any of its property seized or|forfe1ted under any such
laws; l

is named on the list of “Specially Designated Natir_:)nals or Blocked Persons™

maintained by the OFAC (or any successor U.S. government office or list);
|

is otherwise identified by any U.S. government o;fﬁce or legal authority as

a person with whom a U.S. person is prohibited from transacting business

under any other applicable law; |

is owned, controlled by, or affiliated with any person identified in clause
(1), (i), (iii) and/or (iv) hereof; or g
is engaged in any dealings or transactions for or on behalf of or otherwise
associated with any person identified in clause, (1) (i1), (iii) and/or (iv)

hereof. !
|

4.13. Not a Foreign Person. Authority is not a “foreign person’3 within the meaning of

§1445(f)(3) of the Internal Revenue Code and confirms that any afﬁdaviit as to such submittal as a
Series A Bond Loan Document is true and correct. !

4.14. No Bankruptcies or Judgments. The Authority is not currentlj'(:

(a)
(b)
(©)

the subject of or a party to any Bankruptcy Event;

preparing or intending to voluntarily commence a Bankruptcy Event; or

the subject of any judgment unsatisfied of record or docketed in any court.



4.15. No Brokers. Authority has not utilized a real estate or other broker in connection with the
purchase and leaseback transactions to be funded by the Series A Bond Loan, and the making,
execution or delivery of the Series A Bond Loan Documents, and any| funding thereof, will not
subject Lender to any claim for a brokerage commission or similar fee, and no such fee is due from
the Authority or Whelen to any person or party. In the event that any claim is made against Lender
for a broker’s or similar commission arising out of the Obligations, the Authority shall defend and
hold Lender harmless with respect to any such claims and indemnify, to the extent permitted by
law, Lender in full for any and all damages or losses in connection therewith, including costs and

attorneys’ fees. |

5. CONDITIONS OF LENDING
|

5.1. Series A Bond Loan Funding. The obligation of Lender to close the transactions
contemplated by this Agreement shall be subject to satisfaction of the followmg conditions, unless
waived in writing by Lender: (a) all legal matters and Series A Bond Lo!an Documents incident to
the transactions contemplated hereby shall be reasonably satisfactory, i m form and substance, to
Lender’s counsel; (b) Lender shall have received (i) certificates by lan authorized officer or
representative of Authority upon which Lender may conclusively rely until superseded by similar
certificates delivered to Lender, certifying (1) that all requisite action taken in connection with the
transactions contemplated hereby has been duly authorized and (2) the names, signatures, and
authority of Authority’s authorized signers executing the Series A Bond Loan Documents, and (ii)
such other documents as Lender may reasonably require to be executed by, or delivered on behalf
of, Authority; (¢) Lender shall have received the Series A Bond Loan Documents, with all blanks
appropriately completed, executed by an authorized signer for Authonty, (d) the Authority shall
have paid to Lender the fee(s) then due and payable under this Agreement and the other Series A
Bond Loan Documents, including all filing fees, recording fees, due dlhgence costs of Lender, and
all legal and professional fees associated with the Obligations; () Authority shall have maintained
its financial condition in a manner satisfactory to Lender, and no material adverse change shall
have occurred in Authority’s financial condition or prospects; (f) Lender shall have received the
written opinion(s) of legal counsel for the Authority selected by the Authorlty and satisfactory to
Lender, dated the date of this Agreement, confirming the validity and enforceablhty of the Series
A Bond Loan Documents and such other matter(s) as Lender may reasopably require; (g) Lender
shall have received written instructions from the Authority with respect to disbursement of the
proceeds of the Series A Bond Loan consistent with this Agreement; and (h) Lender shall have
received all Security Instruments duly executed by all parties thereto, in form satisfactory for
recording or filing, as may apply. For any advances from the Series A Bond Loan for construction
improvements to the Property, the Authority shall in addition comply w1th the requirements of the
Construction Loan Agreement as may apply. |

5.2.  Authority Equity Contribution. As a condition of this Series A Bond Loan financing,
and to facilitate the Closing and Whelen’s construction timetable, the Authority shall contribute at
Closing equity in the amount of Ten Million and 00/100ths Dollars ($10, I000 000.00) (the “Equity
Contribution”). The Equity Contribution shall be applied to fund the Authority’s purchase of the
Property and Closing costs, with the remaining balance of the Equity Contribution to be held by
the Authority and, subject to Section 2.1 hereof, used by the Authority to fund approved
requisitions for the cost of the planned development of the Property.

|




5.3. Conditions to Funding. The obligation of Lender to fund the Series A Bond Loan shall
be subject to Authority’s compliance with Sections 5.1 and 5.2 herein and contingent upon (a)
there being no Event of Default and (b) each representation and warranty set forth in Section 4 and
elsewhere in this Agreement and the Series A Bond Loan Documents béing true and correct.

I
6. COVENANTS AND CERTAIN REQUIREMENTS

6.1. Financial Statements and Other Information. As long as cre:dit is available hereunder
or until all principal, interest, costs, and charges outstanding under the Series A Bond Loan have
been paid, Authority covenants and agrees that it will comply with the l!eporting requirements set
forth in Schedule 6.1. l

;

(a) No Assignment. Authority will not pledge, mortgage jor assign this Agreement

(except for the pledge, mortgage or assignment of rights or privileges riot assigned to Lender) or

its duties and obligations hereunder to any person, firm or corporatio;n without Lender’s prior
written consent; and i
|

(b)  Lessee Financials. Authority shall cause Whelen to'provide to Lender such
financial information concerning the Property or certifications as to Whelen s financial condition
as Lender may reasonably request.

6.2. Insurance; Maintenance of Properties.

(a) Insurance Requirements. The Authority shall require W}:lelen, in the Lease:

(i) to keep all Collateral insured at all times w1tlh financially sound and
reputable insurers with coverage and limits as may be required by law and
of such character and amounts as .are usually maintained by companies
engaged in like business against such hazards and in such coverage amounts
as Lender may from time to time require, which i msurance may include, but
not be limited to, coverage against loss by fire and allied perils, builders’
risk, general boiler and machinery coverage, busmess income coverage and
flood (if any of the Collateral is located in an are:a| identified by the Federal
Emergency Management Agency (or any successor) as an area having
special flood hazards and to the extent flood insurance is available in that
area), and may include sinkhole insurance, mine subsidence insurance,
earthquake insurance, and, if the Collateral does not conform to applicable
building, zoning or land use laws, ordinance and law coverage;

(ii)  to maintain at all times commercial general liability insurance, product
liability insurance and such other liability, errors and omissions and fidelity
insurance coverages as Lender may from time to time require;

]



(i)  to maintain workers’ compensation insurance, builder’s risk, and public
liability insurance and other insurance required by Lender and/or applicable
law; and '

|

(iv)  cause Lender to be named as additional msurcd on all liability insurance

policies.

(b)  Delivery of Policies, Renewals and Notices. The Authorlity shall promptly provide
to Lender copies of all proof of insurance and renewals or modlﬁcatlons thereof that Whelen is
required to provide to Authority under the Lease.

6.3. Existence; Business. Authority shall cause to be done all thmgs necessary to preserve and
keep in full force and effect its existence and rights as a body corporate ; and politic of the State, to
conduct its business in a prudent manner, to maintain in full force and cffcct and renew from time
to time, all franchises, permits, licenses, and trademarks, if any, that are necessary to operate its
business. Authority will comply in all material respects with all valid laws and regulations now in
effect or hereafter promulgated by any properly constituted govemlmental authority having
jurisdiction; provided, however, that Authority shall not be required to comply with any law or
regulation which it is contesting in good faith by appropriate proceedmgs as long as either the
effect of such law or regulation is stayed pending the resolution of such proceedings or the effect
of not complying with such law or regulation would not reasonably be expected to result in a
Material Adverse Change. i

1
6.4. Dispositions. While the Obligations remain unpaid or unsatisfied Authority shall not
convey, sell, lease, license, transfer or otherwise dispose of all or any part of the Property or move
cash balances on deposit with Lender to accounts at another financial mstltutlon without Lender’s
prior written consent.

6.5. Encumbrances. While the Obligations remain unpaid or unsatisfied Authority shall not
create, incur, assume, or allow any Lien with respect to the Property, ex;cept for Permitted Liens,
without Lender’s prior written consent. i
6.6. Payment of Taxes. While the Obligations remain unpaid or uﬁsatisﬁed Authority shall
cause to be timely paid all taxes, assessments, and other governmental charges levied upon the
Property, except that no such taxes, assessments, or other charges need be paid if contested in good
faith and by appropriate proceedings promptly initiated and dlllgently‘conducted and if proper
amounts, determined in accordance with GAAP, have been set aside for the payment of all such
taxes, charges, and assessments, including but not limited to any tax payments due the Town of
Charlestown with respect to the Property. |

|
6.7. Adverse Chang_g While the Obligations remain unpaid or unsatisfied Authority shall not
fail to notify the Lender in writing of (a) the occurrence of any event Wthh if it had existed on
the date of this Agreement, would have required qualification of the representations and warranties
set forth in Section 3 hereof and (b) any Material Adverse Change. |

10



6.8. Notice of Default. While the Obligations remain unpaid or unsatisfied Authority shall
promptly notify Lender of any Event of Default under the Series A Bonfd Loan Documents.

6.9. Inspection. While the Obligations remain unpaid or unsatisfied Authority shall make
available for inspection by duly authorized representatives of the Lendér, or its designated agent,
Authority’s books, records, and properties upon Lender’s reasonable request, and shall furnish to
Lender such information regarding its business affairs and financial con:dition within a reasonable
time after written request therefor. I

6.10. Environmental Matters. Authority shall include in the Lease environmental indemnities
from Whelen acceptable to Lender. '

6.11. Health and Safety. Authority shall require in the Lease that Whelen maintain compliance
with all requirements of applicable federal, state, and local environmental, health and safety and
workplace laws, regulations, ordinances or rules with respect to the Property which would, in the
aggregate, if not complied with, result in a Material Adverse Change.

i

1

6.12. Extraordinary Services. In the event extraordinary circumstances arise due to an Event
of Default or Lender’s reasonable belief that an Event of Default is in prospect which require post-
closing Lender follow up, Series A Bond Loan review and monitoring :and related due diligence
other than routine Series A Bond Loan servicing (“Extraordinary tServices”) Lender may
conduct or require such for inspections, appraisals, tests or reviews, or other due diligence as it
then reasonably deems necessary, upon which Lender may deduct the reasonable expense of such
Extraordinary Services (“Extraordinary Expenses”) from any account maintained by Authority
with Lender and available for such purpose, or charge Authority for such, which upon request
Authority shall pay in full, or add to the principal of the Series A Bond Loan, with such duty to
pay Extraordinary Expenses being included in the Obligations. |

6.13. Authority Operating Account with Lender. [So long as credit! is available hereunder or
until all principal, interest, and other outstanding amounts under the Series A Bond Loan have
been paid in full, Authority shall establish and maintain with Lender an operating account (the
“BFA Lender Account”), into which the Authority shall deposit Lease and other revenues from
the Property sufficient to pay debt service on the Series A Bond Loan. At the option of Lender, all
Series A Bond Loan payments and fees will automatically be deblted from the BFA Lender
Account and all disbursements of any Series A Bond Loan proceeds shalll be made by the Lender’s
crediting of such disbursements directly into the BFA Lender Account.],

6.14. Further Assurances. ;
'

(a) Other Documents As Lender May Require. Authority shall execute, acknowledge,
and deliver, at its sole cost and expense, all further acts, deeds, conveyanccs assignments, estoppel
certificates, financing statements, transfers and assurances as Lender may require from time to
time in order to better assure, grant, and convey to Lender the rights intended to be granted, now

or in the future, to Lender under this Agreement and the other Series A Bond Loan Documents.

1
!
|
I
|
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i
(b)  Corrective Actions. Authority shall provide, or cause to be provided, to Lender, at
Authority’s cost and expense, such further documentation or mformatlon deemed necessary or
appropriate by Lender in the exercise of its rights under the Commltment Letter to correct patent
mistakes in the Series A Bond Loan Documents or Series A Bond Loan! fundmg

6.15. Mortgages, Security Interests and Liens, Authority shall not, directly or indirectly,
create, incur, assume, or permit to exist or, under the terms of the Lease, allow Whelen to permit
any Lien with respect to the Property other than: |

A. Liens for taxes, assessments, or governmental charges or levies the payment of
which is not at the time required by Section 6.6 hereof;

B. Liens imposed by law, such as Liens of landlords, (carriers, warchousemen,
mechanics, and materialmen arising in the ordinary course of busmess for sums not yet due or
being contested by appropnate proceedings promptly initiated and dnlngently conducted, provided
other appropriate provision, if any, as shall be required by GAAP shall have been made therefor,

C. Liens incurred or deposits made in the ordinary course of business in connection
with workers' compensation, unemployment insurance, and other types of social security, or to
secure the performance of tenders, statutory obligations, and surety and appeal bonds, or to secure
the performance and return of money bonds and other similar obligations, excluding obligations
for the payment of borrowed money;

|

D. Any judgment Lien, provided that the judgment it secures shall, within thirty (30)
days after the entry thereof, have been discharged or execution therefor fstayed pending appeal, or
shall have been discharged within thirty (30) days after the expiration of any such stay;

E. Liens that secure the repayment of any Authority’s Indebtedness to Lender; or

F. Liens evidenced by or permitted under the terms of the Series A Bond Loan
Documents, Permitted Encumbrances, or the Title Policy.

7. EVENTS OF DEFAULT

{
The occurrence of any one or more of the following events she:lll constitute an Event of
Default under this Agreement: |

7.1. Payments. [If (a) the interest on the Series A Bond Note or any‘commltrnent or other fee
shall not be paid in full punctually when due and payable or within ﬁfteen (15) days thereof, or
(b) the principal of the Series A Bond Note shall not be paid in full punctually when due and
payable, or within fifteen (15) days thereafter.] |

i
7.2. Covenants. If Authority fails to perform or observe any covenar;lt or agreement contained
in this Agreement or in any other of the Series A Bond Loan Documentsl.
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7.3. Representations and Warranties. If any representation, warranty or statement made in
or pursuant to this Agreement or any Series A Bond Loan Document or any other material

information furnished by Authority shall be false or materially erroneous or fraudulent.

7.4.  Validity of Series A Bond Loan Documents. If (a) any matenal provision, in the sole
opinion of Lender, of any Series A Bond Loan Document shall at any tir:ne for any reason cease to
be valid, binding and enforceable against Authority; (b) the validity, binding effect or
enforceability of any Series A Bond Loan Document against Authority shall be contested by
Authority; (¢) Authority shall deny that it has any or further liability or obligation under any Series
B Bond Loan Document; or (d) any Series A Bond Loan Document shall ibe: terminated, invalidated
or set aside, or be declared ineffective or inoperative or in any way cease to give or provide to
Lender the beneﬁts contemplated thereby.

7.5. Series A Bond Loan Document Default. If any Event of Defeult or default shall occur

under any other Series A Bond Loan Document, or if under any Series A Bond Loan Document

any payment is required to be made by Authority on demand of Lender, and such demand is made.
|

7.6. Material Adverse Change. There shall have occurred any Mateﬁal Adverse Change

without compliance with any notice or consent requirement of this Agreement.

7.7. Bankruptcy Event. The occurrence of a Bankruptcy Event.

7.8. Transfer. The occurrence of any Transfer not permitted by this! Agreement.

i
7.9. Fraud; Material Misrepresentation. Fraud or material misrepresentation or material
omission by Authority, or any of its officers, in connection with: |

(a) the application for or funding of the Series A Bond Loan;

(b) any financial statement, rent roll, or other report or information provided to
Lender while any amount is outstanding under the Series A Bond Loan; or

(c) any request for Lender’s consent to any proposed action.

7.10  Limitation on Remedies. Notwithstanding the foregoing or z:my other provision in
this Agreement or the Series A Bond Note, if an Event of Default shall occur, the Authority shall
have the right to continue making monthly interest payments on the Senes A Bond Note, and
provided that such interest payments are timely made, Lender shall defer the exercise of its right
to require payment in full of all outstanding principal and interest on the Series A Bond Note or
exercise any other remedy; and provided further that principal amount of and interest due on the
Series A Bond Note shall not be subject to acceleration as long as intere'st payments are made
when due and such principal amount is paid at maturity of the Series A Bond Note or prepaid in
accordance with its terms. |

|

|
7.11 Insecure. If as a result of any action or inaction by Authority, or any condition relative
to the Obligations, Lender, in good faith, reasonably determines that the Obligations cannot be
repaid according to the terms of the Series A Bond Loan Documents, or|that such action, inaction
or condition renders the Lender insecure as Lender may reasonably oietennine based upon its
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review under the then available facts and circumstances of Authority’s ability to repay, Lender
shall give Authority notice of its determination, with the written basis for such determination and
means of curing such, and Authority shall have thirty (30) Business Days to cure such situation or
provide information to Lender sufficient to demonstrate said determmatlon is incorrect, or provide
a corrective plan, acceptable to Lender in its reasonable discretion, tp cure such situation, If
Authority provides such a plan that is reasonably acceptable to Lender, the failure of Authority to
comply therewith shall be an Event of Default. Upon Lender giving notice as above, Lender shall
be entitled to withhold the advance of any Series A Bond Loan funds Iunt1| the determination of
Lender is satisfied by one of the above means. The right to cure in Sect1on 7.12 below shall not
apply to this Section 7.11. l
7.12 Non-Monetary Default. Any failure by Authority to perform an)% of its non-monetary
obligations under this Agreement (including but not limited to those set forth in Sections 7.2, 7.3,
7.4,7.5,7.6,7.7, 7.8, and 7.9) as and when required, which failure continues for a period of thirty
(30) days after written notice of such failure by Lender to Authority;|provided, however, such
period may be extended for up to an additional sixty (60) days if Lender determines, in its
discretion, that the Authority is diligently pursuing a cure of such; provided, further, however, no
such notice, grace period or extension shall apply if, in Lender’s discretion, immediate exercise by
Lender of a right or remedy under this Agreement is required to avoid actual and material harm to
Lender or material impairment of repayment of the Obligation or of the Collateral given as security
therefore.

8. REMEDIES UPON DEFAULT |

8.1. Rights of Lender. If any Event of Default shall occur, Lender: may, at its election, and
without demand or notice of any kind, do any one or more of the following:

A. Declare all of the Authority’s Obligations to Lender to'be immediately due and
payable, whereupon, subject to Section 7.10 hereof, all unpaid principal, interest and fees in respect
of such Obligations, together with all of Lender’s costs, expenses and attorneys’ fees and
professionals related thereto, under the terms of the Series A Bond Loan:Documents or otherwise,
shall be immediately due and payable;

B. Exercise any and all rights and remedies available to Lender under any applicable
law; ) |

C. Exercise any and all rights and remedies granted to Lender under the terms of this
Agreement, the Series A Bond Note, the Security Instrument or any of the other Series A Bond
Loan Documents; and/or

D. Set off the unpaid balance of the Obligations against anyI debt owing to Authority
by Lender, or in any time or demand deposit account maintained by Authority with Lender.

8.2. No Waiver. The remedies in this Section 8 are in addition to,f not in limitation of, any

other right, power, privilege, or remedy, either in law, in equity, or otherwise, to which the Lender
may be entitled. No failure or delay on the part of the Lender in exerci!sing any right, power, or
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remedy will operate as a waiver thereof, nor will any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right hereunder. The remedies in
this Agreement are in addition to, not in limitation of, any other right, power, privilege, or remedy,
either in law, in equity, or otherwise, to which the Lender may be entitled. All Lender’s rights and
remedies, whether evidenced by this Agreement or by any other agreement, instrument or
document shall be cumulative and may be exercised singularly or concdrrently.

9. MISCELLANEOUS i

9.1. Remedies; Waiver; Amendments. No waiver of any provnsmri of this Agreement or the
Series A Bond Loan Documents, or consent to departure therefrom, shall be effective unless in
writing and signed by the Lender. No such consent or waiver extends beyond the particular case
and purpose involved. No amendment to this Agreement is effective unless in writing and signed
by the Authority and the Lender, provided, however, that no amendment, modification or waiver
of Section 7.10 hereof shall be effective without the prior written consent of the State Treasurer of
the State. If at any time or times, by assignment or otherwise, Lender transfers any of the
Obligations or any part of the Collateral to another person, such transfer shall carry with it Lender’s
powers and rights under this Agreement with respect to the Obligation or Collateral so transferred
and the transferee shall have said powers and rights, whether or not they are specifically referred
to in the transfer. To the extent that Lender retains any other of the Obligations or any part of the
Collateral, Lender will continue to have the rights and powers with respect to the Obligations and
the Collateral as set forth in this Agreement. !

9.2. Expenses, Costs and Taxes. The Authority shall pay on demand all costs and expenses
of Lender, and all Related Expenses, including but not limited to, (a) administration, travel and
out-of-pocket expenses, including but not limited to attorneys’ fees and expenses, of Lender in
connection with the preparation, negotiation and closing of the Series A Bond Loan Documents
and the administration of the Series A Bond Loan Documents, the collectlon and disbursement of
all funds hereunder (including construction requisition and inspection costs) and the other
instruments and documents to be delivered hereunder, (b) Extraordinary Expenses of Lender in
connection with the administration of this Agreement, the Obligations, or the other instruments
and documents to be delivered hereunder, (c) the reasonable fees and out-of-pocket expenses of
counsel for Lender, with respect to the foregoing, (d) all fees due hereunder or in any other Series
A Bond Loan Documents, and (e) all costs and expenses, including reasonable attorneys’ fees, in
connection with the determination of Lender’s lien priority in the! Collateral securing the
Obligations, or the restructuring or enforcement of the Obligations or any other Series A Bond
Loan Document. In addition, Authority shall pay any and all stamp and other taxes and fees
payable or determined to be payable in connection with the execution and delivery of any Series
A Bond Loan Document, and the other instruments and documents to be delivered hereunder, and
agrees to hold Lender harmless from and against any and all liabilities with respect to or resulting
from any delay in paying or omission to pay such taxes or fees. Authority after notice of at least
five (5) Business Days, and after all right to cure periods have expired, authorizes Lender to debit
such expenses, costs and taxes directly to Authority’s Series A Bond Loan accounts or the BFA
Lender Account. |

1
\
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9.3. Indemnification and Release. To the extent permitted by law, Authonty shall indemnify
and hold the Lender harmless against any and all liabilities, losses, damages, costs, and expenses
of any kind (including, without limitation, the reasonable fees and disbursements of counsel in
connection with any investigative, administrative or judicial proceeding,!whether or not the Lender
shall be designated a party thereto) which may be incurred by the Lender relating to or arising out
of this Agreement or any actual or proposed use of proceeds of any Series A Bond Loan hereunder;
provided, that the Lender shall have no right to be indemnified hereunder for its own gross
negligence or willful misconduct as determined by a court of competent jurisdiction. Authority
agrees that this Agreement and the Series A Bond Loan Documents are the lawful exercise of
Lender’s rights and conditions with respect to the credit facilities provnded and described herein,
freely accepted by Authority, and Authority shall make no assertion to the contrary, and hereby
releases Lender with respect to any such claim or assertion. |

9.4. Jurisdiction; Construction. The provisions of this Agreement and the respective rights
and duties of Authority and Lender hereunder shall be governed by and construed in accordance
with New Hampshire law and any applicable federal laws. Authority hereby irrevocably submits
to the exclusive jurisdiction of any state or federal court sitting in New Hampshlre over any action
or proceeding arising out of or relating to this Agreement, or any |document related to the
Obligations, and the Authority hereby irrevocably agrees that all claims!in respect of such actions
or proceedings may be heard and determined only in such New Hampshire state or federal court.
The several captions to different Sections of this Agreement are inserted|for convenience only and
shall be 1gnored in interpreting the provisions hereof. In this Agreement unless the context
otherwise requires, words in the singular number include the plural, and in the plural number
include the singular.

9.5. Time is of the Essence. Time is of the essence in the performance of all acts and
obligations under this Agreement. All grace periods in this Agreement and all other Series A Bond
Loan Documents shall run concurrently. ,

|
9.6. Notices. All notices, requests, demands or other communicati01|15 provided for hereunder
shall be in writing and, if to Authority, mailed, delivered, or sent vi!a a recognized overnight
delivery service to it, addressed to it at the address specified at the beginning of this Agreement,
or if to Lender, mailed, delivered, or sent via a recognized overnight delivery service to it,
addressed to the address of Lender specified at the beginning of this :Agreement. All notices,
statements, requests, demands and other communications provided for hereunder shall be deemed
to be given or made (i) when delivered by hand, (ii) forty-eight (48) hours after being deposited in
the mails with postage prepaid by registered or certified mail, addressed as aforesaid, or (iii) upon
recipient’s acknowledgement of receipt if sent by facsimile or email. |

Notices given shall be in accordance with the following:
If to Lender:
Claremont Savings Bank

145 Broad Street
Claremont, NH 03743
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Attention:

With a copy to:

Attention:

If to Authority:

Business Finance Authority of the State of New Hampshire
135 N. State Street

Concord, NH 03301

Attention: James Key-Wallace, Executive Director

With a copy to:

Hinckley, Allen & Snyder LLP

28 State Street

Boston, MA 02109

Attention: Kris A. Moussette, Esq.

And to:

State of New Hampshire Treasury
25 Capitol Street, Room 121

Concord, NH 03301 _
Attention: Monica Mezzapelle, State Treasurer ‘

9.7. Assignment Rights; Relationship. Lender may transfer and as;sign this Agreement, and
the Obligations, and deliver the Collateral to the assignee, who shall thereupon have all of the
rights of the Lender, as assigned. Authority may not assign this Agreerr{ent or the right to receive
any disbursements hereunder or any interest herein. The rights and powers given in this Agreement
to the Lender are in addition to those otherwise created or existing in the other Series A Bond Loan
Documents. The relationship between Authority and Lender with respe::ct to this Agreement, the
Obligations and any other Series A Bond Loan Document is and shall be solely that of debtor and
creditor, respectively, and not in any other capacity, including as a jOilI'lt venture, partner or any
such similar capacity.

9.8. Severability. If any provision of this Agreement or any Series A Bond Loan Document,
or any action taken hereunder, or any application thereof, is for any reason held to be illegal or
invalid, such illegality or invalidity shall not affect any other provisi0n| of this Agreement or the
Obligations, each of which shall be construed and enforced without reference to such illegal or
invalid portion and shall be deemed to be effective or taken in the man;ner and to the full extent
permitted by law. !
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9.9. Entire Agreement. This Agreement and the Series A Bond Loén Documents executed in
connection herewith, including the Commitment Letter, constitute the entire agreement of the
parties hereto and supersede and replace all oral representations, negotlatlons and prior writings
with respect to the subject matter hereof.

9.10. Right of Participation. Authority acknowledges that the Le!nder reserves the right to
participate its interest in the Series A Bond Loan and Authority agree!s to, at Lender’s request,
execute such additional instruments as may be appropriate to evidence the Obligations to such
participant lenders as may commit, in the future, to fund a portion of the Series A Bond Loan in
accordance with the terms of this Agreement.

9.11. Pledge to Federal Reserve. Lender may at any time pledge all <::>r any portion of its nghts
under the Series A Bond Loan Documents, including any portion of the Series A Bond Note, to
any of the twelve (12) Federal Reserve Banks organized under Section 4 of the Federal Reserve
Act, 12 U.S.C. § 341. No such pledge or enforcement thereof shall; release Lender from its
obligations under any of the Series A Bond Loan Documents. |

9.12. Waiver_of Counterclaims. Authority waives all rights t!o interpose any claims,
deductions, setoffs or counterclaims of any nature (other than compulsory counterclaims) in any
action or proceeding with respect to this Agreement, the Obligations, the Collateral or any matter
arising therefrom or relating hereto or thereto with respect to the time period prior to the Effective
Date. i

9.13. Statute of Frauds Notice. The Authority cannot enforce any| oral promise unless it is
contained in any of the Series A Bond Loan Documents signed by Lender, nor can any change,
forbearance, or other accommodation relating to the Obligations, this |Agreement or any of the
Series A Bond Loan Documents be enforced unless it is in writing and sjgned by Lender.

9.14. Counterparts. This Agreement may be signed in two or morte counterparts, including
execution by electronic mail or facsimile transmission, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument, but Lender shall have the
right to require executed originals of all Series A Bond Loan Documents.

|
9.15. Binding Effect. This Agreement shall be binding upon Author!ity and its successors and
assigns, and shall inure to the benefit of Lender and its successors, endo:rsees and assigns.

9.16. Enforceability. Unenforceability of any provision hereo!f shall not affect the
enforceability of any other provision. Lender’s photographic or other reproduction of this
Agreement and any other Series A Bond Loan Document shall be adm1551ble in evidence with the
same effect as the original itself in any judicial or administrative proceedmg, whether or not the
original is in existence.

9.17. Determinations by Lender. Unless otherwise set forth herein, in any instance in this

Agreement where the consent or approval of Lender may be given or is required, or where any
determination, judgment or decision is to be rendered by Lender urder this Agreement, the
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granting, withholding or denial of such consent or approval and the rendering of such
determination, judgment or decision shall be made or exercised by Lender (or 1ts designated
representative) in its reasonable discretion.
9.18. Counting of Days. Except where otherwise specifically prov1ded any reference to a
period of “days” means calendar days, not Business Days. If the date on which Authority is
required to perform an obligation under this Agreement is not a Business Day, Authority shall be
required to perform such obligation by the Business Day immediately preceding such date;
provided, however, in respect of any payment date, or if the Maturity Date is other than a Business
Day, Authority shall by obligated to perform by the Business Day imme?diately following.

9.19. WAIVER OF JURY TRIAL. AUTHORITY AND LEND_ER' MUTUALLY HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A TRIAL
BY JURY IN RESPECT TO ANY CLAIM BASED HEREON ARISING QUT OF, UNDER OR
IN CONNECTION WITH THIS INSTRUMENT OR ANY OTHER SERIES A BOND LOAN
DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR
ANY COURSE OF CONDUCT, ACTIONS OF ANY PARTY, TNCLUD[NG WITHOUT
LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINGS STATEMENTS OR
ACTIONS OF LENDER RELATING TO THE ADMINISTRATION OF THE OBLIGATIONS
SECURED HEREBY OR ENFORCEMENT OF THE SERIES A BOND LOAN DOCUMENTS,
AND AGREE THAT NEITHER PARTY WILL SEEK TO CONSOLIDATE ANY SUCH
ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS
NOT BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW, AUTHORITY HEREBY
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY LITIGATION
ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. AUTHORITY
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY FOR LENDER HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT LENDER, 'WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER. THIS WAIVER
CONSTITUTES A MATERIAL INDUCEMENT FOR LENDER TO ACCEPT THIS
INSTRUMENT AND MAKE THE OBLIGATIONS SECURED HEREBY.

9.20. Limitation of Liability. For the avoidance of doubt, the obllgétlons of the Authority to
make payments, including interest and any prepayment premium, are llmlted to amounts received
for such purposes under the Lease.

|
|
|
a

[SIGNATURE PAGES AND SCHEDULES FOLLOW.)
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IN WITNESS WHEREQF, the Authority and Lender have ea|ch caused this Agreement
to be executed by their duly authorized officers on the date first set forth above, intending to be
bound hereby as of the Effective Date. !

BUSINESS FINAI:\ICE AUTHORITY OF
THE STATE OF NEW HAMPSHIRE

1
i
i

By:
Witness *
)
|
|
By: I
Witness James Key-Wallace
Executive Director, Duly Authorized
STATE OF NEW HAMPSHIRE '
COUNTY OF MERRIMACK ' , 2025
On this __ day of 2025 before me, the undersigned notary public, personally
appeared  asthe _ of the Business Finance Authority of the State of New

Hampshire, proved to me through satisfactory evidence of 1de}nt1ﬂcatlon which were
(source of identification) to be the person whose name is
signed on the preceding or attached document, and acknowledged to m% that [he]/[she] signed it
voluntarily for its stated purpose, in said capacity.

|

|

|
Notary Public/Justice of the Peace
Name:

My Commission Expires: |
|

SEAL

Authority's Signature Page to Bond Purchase and Loan Agreement



STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK , 2025

On this day of , 2025 before me, the undersigned notary public,
personally appeared James Key-Wallace as the Executive Director 'of the Business Finance
Authority of the State of New Hampshire, proved to me throughisatisfactory evidence of
identification, which were (source of identification) to be the
person whose name is signed on the preceding or attached document, !and acknowledged to me
that he signed it voluntarily for its stated purpose, in said capacity. |

Notary Public/Justice of the Peace
Name: t
My Commission Expires: _

|
|
|
SEAL i
|
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i
!

IN WITNESS WHEREOQOF, the Authority and Lender have éach caused this Series A
Bond Loan Agreement to be executed by their duly authorized ofﬁcersf on the date first set forth

above.
{
i
LENDER:

CLAREMONT SAiVINGS BANK

|
|

Witness

I
STATE OF NEW HAMPSHIRE |

COUNTY OF |

Then personally appeared the above-named , being the duly authorized of
, known to me or satisfactorily proven to be the same, who executed the
above as [his]/[her] free act and deed, on behalf of ! , for the purposes
stated therein. Before me,

, 2025

|
i
Notary Public/Justice of the Peace
Name: !
My Commission Expires: |

i
|

+

Service Federal Credit Union's Signature Page to Bond Purchase and Loan Agreement



The State of New Hampshire hereby acknowledges and agrees to the provisions of Section 7.10
of this Agreement.

4
|
|
|
|

State Treasurer,
State of New Hampshire

STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK i , 2025
|
Then personally appeared the above-named | , being the

duly authorized State Treasurer of the State of New Hampshire, knov'gm to me or satisfactorily
proven to be the same, who executed the above as her free act and deed, on behalf of the State of
New Hampshire, for the purposes stated therein. Before me, !

Notary Public/Justice of th%e Peace
Name: E
My Commission Expires: !

i
E

State Treasurer, State of New Hampshire, Signature Page to Bond Purchase and Loan Agreement
!
|



SCHEDULE 1.1

Definitions

1.1.1 “Affiliate” of any specified entity means any other entity directly or indirectly controlling
or controlled by or under direct or indirect common control with such specified entity and
“control”, when used with respect to any specified entity, means |the power to direct the
management and policies of such entity, directly or mdlrectly, whetherlthrough the ownership of
voting securities, by contract or otherwise; and the terms controllmg” and “controlled” have
meanings correlative to the foregoing. 1

1.1.2 “Bankruptcy Event” means any one or more of the following: I

(a) the commencement, filing or continuation of a voluntary case or proceeding under
one or more of the Insolvency Laws by Authority or Guarantor;

(b) the acknowledgment in writing by Authority or Guarantc;r (other than to Lender in
connection with a workout) that it is unable to pay its debts generally as they mature;

(c) the making of a general assignment for the benefit of creditors by Authority or
Guarantor, !

(d) the commencement, filing or continuation of an involu'ntary case or proceeding
under one or more Insolvency Laws against Authority or Guarantor; or

(e) the appointment of a receiver, liquidator, custodian, seq!ucstrator, trustee or other
similar officer who exercises control over Authority or Guarantor or any substantial part of the
assets of Authority or Guarantor; |

provided, however, that any proceeding or case under (d) or (¢), above, shall not be a Bankruptcy
Event until the ninetieth (90th) day after the filing thereof (if not earlier dismissed) so long as such
proceeding or case occurred without the consent, encouragement or active participation of
Authority. ;

1.1.3 “Bank Secrecy Act” means the Bank Secrecy Act of 1970, |as amended (31 U.S.C.
Sections 5311-5330).

|
1.1.4 “Business Day” means a day of the year on which banks are not required or authorized to

close in Portsmouth, New Hampshire; provided, however, that the term “Business Day” shall not
include a day on which Lender is not actually open for business.

1.1.5 “Closing” means the date, to be agreed upon by Authority and Lender on which all Series
A Bond Loan Documents are to be executed and the initial funding of|the Series A Bond Loan
shall occur.

i
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1.1.6 “Collateral” means the Property and any other collateral in which Authority has given the
Lender a mortgage or security interest pursuant to the Security Instrument and any other instrument

given to Lender to secure the Indebtedness and/or this Agreement. ;

|
1.1.7 “Environmental Law” means any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposing liability upon a Person in connection
with the use, release or disposal of any hazardous, toxic or dangerous substance, waste or material.

1.1.8 “Event of Default” means any one or more of the occurrencles described in Section 7
hereof. i

1.1.9 “Financial Statements” means all financial records and analys:is, prepared by or for the
Authority, as may be submitted to Lender, in support of the Obligationsf.

1.1.10 “GAAP” means generally accepted accounting principles as in effcct which shall include
the official interpretations thereof by the Financial Accounting Standards Board, consistently
applied. J
1.1.11 “Indebtedness” shall mean, for any Person (excluding in all cases trade payables payable
in the ordinary course of business by such Person), (a) all obligations to repay borrowed money,
direct or indirect, incurred, assumed, or guaranteed, (b) all obligations: ‘for the deferred purchase
price of capital assets, (c) all obligations under conditional sales or other t1tle retention agreements,
(d) all obligations (contingent or otherwise) under any letter of credlt banker’s acceptance,
currency swap agreement, or Interest Rate Agreement, (¢) all synthetlc leases, (f) all lease
obligations that have been or should be capitalized on the books of such Person in accordance with
GAAP, (g) all obligations of such Person with respect to asset securltlzatlon financing programs
to the extent that there is recourse against such Person or such Person 1s liable (contingent or
otherwise) under any such program, (h) all obligations to advance funds to, or to purchase assets,
property or services from, any other Person in order to maintain the financial condition of such
Person, and (i) any other transaction (including forward sale or purchase agreements) having the
commercial effect of a borrowing of money entered into by such Person to finance its operations
or capital requirements. !

|
1.1.12 “Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. Section 101, et
seq., together with any other federal or state law affecting debtor and creditor rights or relating to
the bankruptcy, insolvency, reorganization, arrangement, moratonum readjustment of debt,
dissolution, receivership, liquidation or similar laws, assignment for the benefit of creditors, or
other proceedings or equitable remedies affecting the enforcement of credltors rights.

1.1.13 “Insolvency Proceeding” shall mean (a} any voluntary or involuntary case or proceeding
under Insolvency Laws respect to the Authority, Whelen, or any other te:nant under the Lease.

1.1.14 “Insolvent” means: |
I

TR
(a) that the sum total of all of a specified Person’s llablllltles (whether secured or
unsecured, contingent or fixed, or liquidated or unliquidated) is in excess of the value of such
Person’s non-exempt assets (i.e., all of the assets of such Person that are ?vailable to satisfy claims

of creditors), or ;
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I
(b) such Person’s inability to pay its debts as they become du

1.1.15 “Lease” means the Agreement of Lease between the Authority and Whelen dated as of the
Effective Date.

1.1.16 “Lessee” shall mean any lessee under a Lease.

1.1.17 “Lien” means any mortgage, security interest, lien, charge, er:lcumbrance on, pledge or
deposit of, or conditional sale or other title retention agreement with respect to any property or
asset. -

1.1.18 “Lien Enforcement Action” shall mean (a) any action by Lénder to foreclose on the
Property under a Mortgage or exercise rights against a tenant under the Ilease or exercise any right
of repossession, assignment of rents or lease rights, levy, attachment, setoff or liquidation against
the Property or Lease, (b) any action by the Lender to take possession of sell or otherwise realize
(judicially or non- judicially) upon all or a material portion of the Property subject to the Mortgage
or Lease, (¢) the commencement by the Lender of any legal proceedmgs against the Authority
with respect to the Mortgage or against any lessee to facilitate the actions described in (a) or (b)
above, or (d) any action to seek or request relief from or modification of the automatic stay or any
other stay in any Insolvency Proceeding, or to recover from the proceeds of the Lease

1.1.19 “Material Adverse Change” shall mean (i) an Event of Default, (ii) the termination of
any material agreement to which the Authority is a party which has a material adverse effect on
the operations or condition of the Authority, taken as a whole, or (iii) rrjateﬁal impairment of the
validity or enforceability of the rights of, or the benefits available to, the holder of the Series A
Bond Loan. A Material Adverse Change shall be deemed to have occurred if the cumulative effect
of an individual event and all other then-existing events would result in a Material Adverse
Change. !

1.1.20 “Mortgage” refers to the Mortgage, Assignment of Rents, Assngnment of Plans and
Permits, Security Agreement, and Fixture Filing with respect to the ! Property granted by the
Authority to Lender of even date herewith as security for repayment of the Series A Bond Loan.

1.1.21 “Obligation” or “QObligations” means, collectively, (a) all | Indebtedness and other
obligations incurred by Authority to Lender pursuant to this Agreement and includes the principal
of and interest on the Series A Bond Note; (b) each extension, renewal; or refinancing thereof in
whole or in part; (c) the commitment and other fees payable under this Agreement or any other
Series A Bond Loan Document; (d) every other liability, now or hcreafter owing to Lender or any
Lender Affiliate by Authority, and includes, without limitation, and every other liability, whether
owing by only Authority or by Authority with one or more others in a several joint or joint and
several capacity, whether owing absolutely or contingently, whether created by note, overdraft,
guaranty of payment or other contract or by quasi-contract, tort, statute or other operation of law,
whether incurred directly to Lender or acquired by Lender by purchase' pledge or otherwise and
whether participated to or from Lender in whole or in part; and (e) all Related Expenses.
l
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1.1.22 “QOrganization” means a corporation, government or government subdivision or agency,

business trust, estate, trust, partnership, limited liability company, association, two or more
Persons having a joint or common interest, and any other legal or commiercial entity.

1.1.23 “Permitted Encumbrances” means, as of any particular timeI (a) liens for ad valorem
taxes and special assessments not then delinquent, (b) this Agreement, and any security interest or
other lien created thereby, (¢) any Permitted Encumbrances defined in any of the Series A Bond
Loan Documents, including, without limitation, as defined in any Securlty Instrument, (d) any
liens permitted by Section 6.15 hereof, and (e) such minor defects, irregularities, encumbrances
and clouds on title as normally exist with respect to property similar in character to the Collateral
and as do not materially interfere with or impair the use or value of the j)roperty affected thereby.

1.1.24 “Person” means an individual or an Organization.

1.1.25 “Potential Default” means any condition, action, or failure to act which, with the passage

of time, service of notice, or both, will constitute an Event of Default under this Agreement.
|

|
1.1.26 “Property” means that certain parcel of land with all buildings z:lnd improvements now or
hereafter thereon situated located at 99 George Moulton Way, Charlestown, New Hampshire (Tax
Map 113, Lot 34) and more particularly described in Exhibit A to the Lease.

1.1.27 “Related Expenses” means any and all costs, liabilities, and expenses (including, without
limitation, losses, damages, penalties, claims, actions, reasonable attorney’s fees, legal expenses,
judgments, suits and disbursements) reasonably incurred by, or imposediupon, or asserted against,
Lender in any attempt by Lender: |

A. to obtain, preserve, perfect, or enforce any security inte:rcst evidenced by (i) this
Agreement, or (ii) any other pledge agreement, mortgage, deed of trust, hypothecation agreement,
guaranty, security agreement, assignment, or security instrument executed or given by Authority
to or in favor of Lender;

B. to obtain payment, performance, and observance of any a:nd all of the Obligations;

C. to maintain, insure, audit, inspect, collect, preserve, repossess, and dispose of any
of the Collateral, including, without limitation, costs and expenses for appraisals, assessments, and
audits of Authority or the Collateral; or |

D. incidental or related to (a) through (c) above, including, v\'fithout limitation, interest
thereupon from the date incurred, imposed, or asserted until paid at the rate payable as set forth in
the Series A Bond Note, but in no event greater than the highest rate perrmtted by law.

1.1.32 “Security Instrument” means the Mortgage, the Assignment of ILease and Subleases, and
Assignment of Plans and Permits to be granted to Lender as security folr repayment of the Series

A Bond Loan. !
i
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1.1.28 “Series A Bond Loan Documents” means the collective reference to this Agreement and
all other security instruments, undertakings, and documents entered, into from time to time,
evidencing or securing the Obligations or any obligation of payment thereof or performance of
Authority’s or Guarantor’s obligations in connection with the transaction contemplated hereby.

|
1.1.29 “Series B Bond Loan Documents” means the collective reference to the Bond Purchase
and Loan Agreement dated January _, 2025 between the Authority and the Series B Lender and
all other security instruments, undertakings, and documents entered)into from time to time,
evidencing or securing the Obligations or any obligation of payment thereof or performance of
Authority’s or Guarantor’s obligations in connection with the transactlon contemplated thereby.

|
1.1.30 “Series A Bond Loan” means the credit facility extended to the Authority by the Lender
in accordance with this Agreement, as evidenced by the Series A Bond Note and other Series A
Bond Loan Documents.

1.1.31 “Series B Bond Loan” means the credit facility extended to the|Authority by the Series B
Lender in accordance with the Bond Purchase and Loan Agreement dated January _ , 2025, as
evidenced by the Series B Bond Note and other Series B Bond Loan Documents

!
1.1.32 “Series A Bond Note” means the promissory note signed and d:elivered by the Authority
to evidence its Indebtedness to Lender with respect to the Series A Bond Loan, as described on
Schedule 2.

1.1,33 “Series B Bond Note” means the promissory note signed and delivered by the Authority
to evidence its Indebtedness to the Series B Lender with respect to the Sleries B Bond Loan.

1.1.34 “Settlement Statement” means the Series A Bond Loan Documents consisting of a
summary of settlement charges necessary to the Obligations, as of Closmg, along with flow of
funds, and authorization by the parties. |

1.1.35 “Transfer” means:

(a) a sale, assignment, transfer or other disposition (whether :voluntary, involuntary, or

by operation of law); |

(b) a granting, pledging, creating or attachment of a lien, encumbrance or security
interest (whether voluntary, involuntary, or by operation of law),

(c) an issuance or other creation of a direct or indirect ownership interest;

(d) a withdrawal, retirement, removal or involuntary resngnatlon of any owner or
manager of a legal entity; or

(e) a merger, consolidation, dissolution or liquidation of a leéal entity.

The foregoing definitions shall be applicable to the singulars and plurals of the foregoing defined
terms. i
i
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Schedule 2 [
Series A Bond Loan :

i
1.1. Terms and Conditions. This Schedule sets forth the ten'ns and conditions for the

Series A Bond Loan in the principal amount of [up to] Eight Million Fwe Hundred Thousand and
00/100ths Dollars ($8,500,000.00). |

1.2.  Series A Bond Loan Terms.

As of Closing, the total Series A Bond Loan Amount sh%all be advanced as shown
on the Settlement Statement.

Repayment terms for the Series A Bond Loan are as set forth in the Series A Bond
Note, which is by reference incorporated herein and includes the following provisions:

1. Series A Bond Loan Amount: a maximum of Eight Million Five
Hundred Thousand and 00/100ths Dollars ($8,500,000.00), subject to the
advance limitations set forth in Section 2.1 of thié Agreement.

ii. Series A Bond Loan Purpose: the Series A Bond Loan is to provide
acquisition and construction financing for lmprovements to the Property at
99 George Moulton Way, Charlestown, New Hampshire (Tax Map 113, Lot
34) as described in Exhibit A to the Mortgage.

ili. Maturity Date: The Maturity Date or Serles A Bond Loan Term
shall be the ten (10) year anniversary of the Effectlve Date.

v, Interest Rate: From the Effective Date untll the Maturity Date or
payment in full, whichever first occurs, interest on the Series A Bond
Loan shall accrue at 4.75% per annum, fixed.

V. Advances: the Series A Bond Loan, at the time of the Closing Date
shall be partially advanced, as shown in the Settlement Statement and then
as authorized by the Series A Bond Note and the Series A Bond Loan
Documents. A portion of the Series A Bond Loan Amount will be disbursed
to the Authority for payment of Lessee’s verified constructlon costs to date,
and the remainder of the Series A Bond Loan Amount will be advanced to
fund completion of construction at the Property in'one or more requisitions.
Whelen shall be required to escrow funds with Lender sufficient to ensure
payment of any costs in excess of the Series A Bond Loan Amount that may
be necessary to complete construction of the planlned improvements to the

Property.

vi. Repayment: Authority shall make monthly payments of Interest

only on the outstanding principal balance of the Series A Bond Note. At

the Maturity Date, Authority shall make a balloon payment of all unpaid
t

|
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principal, accrued interest, and other costs and charges then outstanding
under the Series A Bond Loan.

vii. Series A Bond Loan Fees:

1. Series A Bond Loan Fees are waived I;Jut are not in limitation
of all other fees shown on the Settlement Statement and
required under this Agreement.

viii. Prepayment Penalty: None. |

1.3.  Collateral.

1.Secunty Interests.

|
(a) Mortgage. Payment of the indebtedness of Authority resulting from
this Agreement and the Series A Bond Loan, and any and all other mdebtedness, direct or indirect,
absolute or contingent, due or to become due, now existing or hereafter e'msmg under the Series A
Bond Loan Documents, shall be secured by the Mortgage to which reference is made, incorporated
herein, securing the Property, and all improvements and appurtenant rights, benefits and
easements. :

(b) Specific Assignment of Lease. Authority shall separately assign to
Lender, as additional Collateral, the Lease with Whelen, which shall be in form acceptable to
Lender and fully executed at closing.

(9] Assignment of Property Plans and Permits. The Authority shall
assign to Lender, as additional Collateral, rights to all plans, permits, and approvals with respect
to the Property. :

Initial

Initial
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SCHEDULE 6.1 E

!
Financial Statements and Other Information. [As long as credlt is available hereunder
or] until all principal, interest, costs, and charges on the Obllgatlons have been paid,
Authority covenants and agrees that it will comply with the following financial reports:
|
(a) Annually, CPA-prepared audited year-endlﬁnancial statements from
Authority within one hundred twenty (120) days following each
fiscal year end.

(b) If Lender determines there is a matérial adverse change in
Authority’s financial condition, Lender|shall have the right to
require financial information from Authority on a more frequent
basis. - :

! ]
(c) Authority shall provide to Lender the State of New Hampshire’s
Annual or Bi-Annual State Ratings Report upon release.

Initial

Initial
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REFERENCES TO INTEREST RATES, PREPAYMENT TERMS, AMORTIZATION AND
PREMIUM ARE SUBIJECT TO CHANGE BASED ON; PRICING

AGREEMENT OF LEASE

This Agreement of Lease (“Lease” or “Agreement”) is entered 1mto as of this ___ day of
January, 2025, by and between BUSINESS FINANCE AUTHORITY OF THE STATE = OF NEW
HAMPSHIRE, a body corporate and agency of the State of New Hampsllnre with a principal office
at 135 N. State Street, Concord, New Hampshire 03301-4959 (the “Landlord” or “BFA”) and
WHELEN ENGINEERING COMPANY, INC., a Connecticut corporation (registered as a foreign
corporation in New Hampshire under the name of Whelen Technologies, Inc.) having an address
of 99 Ceda Road, Charlestown, New Hampshire 03603 (the “Tenant”). '

RECITALS ‘

WHEREAS, the BFA is authorized and empowered under the laws of the State of New
Hampshire (the “State”) including New Hampshire RSA Chapters 162-1 and 162-A, as
supplemented and amended (the “Act”), to issue bonds and to enter into Ioan agreements, contracts
and other instruments and documents necessary to obtain loans for the 'purpose of facilitating the
financing of certain projects as described in the Act; |

WHEREAS, the aforesaid Act further authorizes the BFA tol purchase and lease real
property on such terms and conditions as it deems advisable; &

WHEREAS, pursuant to and in accordance with the provisions of the aforesaid Act, the
BFA was created and is empowered under the Act to purchase the Premises, as herein defined, and
undertake this Lease; ’

WHEREAS, by deed of near or even date herewith the BFA acquired fee title interest in
and to that certain parcel of land with all buildings and improvements/now or hereafter thereon
situated located at 99 George Moulton Way, Charlestown, New Hampshlre (Tax Map 113, Lot 34)
and more particularly described in Exhibit A attached hereto (collectively, the “Premises™); and

WHEREAS, the Tenant desires to lease, and requests the excliusive right and option to
purchase, the Premises from the Landlord and the Landlord desires to |lease the Premises to the
Tenant and to grant the Tenant the exclusive right and option to purchase the Premises, all as more
fully described herein. -

NOW, THEREFORE, in consideration of Ten Dollars ($10.p0) and other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged, the Landlord
and the Tenant, intending to be legally bound, hereby covenant and agree as follows:

1. Grant of Lease. For the consideration and subject to :the terms and conditions
hereof, the Landlord does hereby lease, let and demise unto the Tenant the Premises, and the
Tenant hereby agrees to accept, subject to the terms and conditions hereinafter set forth, the
Premises. !

|
|
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2 Term. The term (the “Term”) of this Lease shall commence on the date hereof
(“Commencement Date™) and shall end on the tenth (10") anniversary of the Commencement Date

(“Expiration Date™). |

3. Rent During Term. During the Term, the Tenant agrees to pay without any offset
or reduction whatsoever (except as made in accordance with the expres$ provisions of this Lease)
to the Landlord an annual rent (“Rent”) in the initial amount of [ ; ] and 00/100
Dollars ($ .00) to be paid in equal monthly installments in advarce on the first day of each
month during the Term, subject to adjustment for construction dlsburséments made by Landlord
as set forth in Section 4 below and prepayments made by Tenant as setw forth in Section 6 below.
Whenever any payment to be made hereunder shall be stated to be duc on a day that is not a
Business Day, such payment may be made on the next succeeding 'Business Day, and such
extension of time shall in such case be included in the computation of interest or the fees
hereunder, as the case may be. !

4, Construction. ’

4.1 Construction of Premises. The Tenant shall‘ construct and complete
certain planned improvements to the Premises, as designed in Tenant’s sole discretion, which
construction shall include the work identified on the preliminary budget attached hereto as
Exhibit B (“Construction”}. The Construction shall be performed by the Tenant at the Tenant’s
cost and expense, subject to payment by the Landlord of the Construction Allowance as set forth
in Section 4.2 hereof. : ;

With respect to the Construction, upon written request by Landlord, the Tenant shall
deliver to Landlord the architectural, electrical and mechanical construction drawings, plans and
specifications for the Construction (collectively, “Tenant Plans™). Tenant agrees to remain solely
responsible for the timely preparation and submission of all such Tenant Plans. Notwithstanding
any review of Tenant’s Plans by the Landlord, the Tenant acknowledges and agrees that the
Landlord has made no warranty or representation as to the accuracy of the structural, mechanical
or legal compliance or sufficiency of the Tenant’s Plans as may be required by applicable law.
The Landlord shall, at no cost or expense to the Landlord, reasonably cooperate in the Tenant’s
application for a building permit and other permits and approvals necessary to allow the Tenant to
proceed with the Construction. Furthermore, the Landlord shall, at no cost or expense to the
Landlord, reasonably cooperate with Tenant and join in or enter into agreements or easements for
any public utilities and facilities, access roads, or other facilities useful or necessary to the use and
operation of the building or other improvements or the construction thereof all on commercially
reasonable terms and conditions. .

|

The Construction shall be performed by contractors engaged by the Tenant at Tenant’s sole
expense. All construction work required or permitted by this Lease by the Tenant, shall be done
in a good and workmanlike manner, free of defects and in compliance with all applicable laws and
all lawful ordinances, regulations and orders of governmental authority and insurers of the
Premises.

|
I
1



The Construction is expected to be completed within 24 months of the Commencement
Date.

4.2  Construction Allowance. Asan inducement to the Tena!nt to enter into this Lease,
the Landlord shall pay to the Tenant a construction allowance lowards.the Construction of up to
Fifty Million Dollars ($50,000,000.00) (the “Construction Allowance”) The Landlord shall
disburse the Construction Allowance to the Tenant in accordance with the disbursement schedule
and process set forth in Exhibit C attached hereto (“Construction Condi;tions”).

Landlord shall not be required to disburse any such portlon of the Construction Allowance
at any time during which an Event of Default exists and remains uncured after applicable notice
and cure periods, including without limitation any such default arising from the existence of a lien
on the Premises due to the Construction. Furthermore, the Landlord shall have the right to
undertake inspections and reviews to ensure that the Construction is being performed in
accordance with the Tenant Plans. :

|
43  Rent Adiustment. |

The Tenant has the right to request disbursements of the Constructlon Allowance as set
forth in Section 4.2 hereof, and all such disbursements shall be deblted against the Purchase
Option Amount: |

|

Each $1.00 in disbursements shall increase the Purchase Option Amount by the same
amount. Rent due during the immediately following month is calculated by multiplying the
resulting applicable Purchase Option Amount by the applicable rate noted below and dividing by
12 for an adjusted monthly Rent payment. Landlord shall have the nght to determine from which
Construction Advance Category (identified in the below chart) to advan’ce funds from.

|

CONSTRUCTION ADVANCE CONSTRUCTION ADVANCE
CATEGORY RATE |

Category 1 5.25%

Category 2 5.75%

Category 3 6.00%

By way of example, if the Purchase Option Amount is $15,000;000, and $5,000,000 has
been advanced under Construction Advance Category 1, $8,500,000 lllas been advanced under
Construction Advance Category 2 and $1,500,000 has been advanced under Construction
Advance Category 3, the monthly Rent due during the immediately followmg month is calculated
as the sum of: (i) $5,000,000 multiplied by 5.25%, plus (ii} $8,500, 000 multiplied by 5.75%,
plus $1,500,000 multiplied by 6.00%, which sum is divided by 12, for, a monthly Rent payment
due of $70,104. !

|
e Purchase Option. Subject to the terms and conditions hereof the Landlord hereby
grants unto the Tenant the right and option (the “Purchase Option™) to purchase the Premises for
the purchase price (the “Purchase Option Amount”) equal to the ’Constructlon Allowance
I
I
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disbursed to the Tenant pursuant to Section 4.2 not to exceed Fifty Ml”lOl’l and 00/100 Dollars
($50,000,000.00) less any prepayments made by the Tenant pursuant to Section 6. Tenant may
assign the Purchase Option to an affiliate or related party; provided that the Tenant shall not be
released from any obligations under this Lease or with respect to the Purchase Option thereby.
The Purchase Option shall be deemed exercised upon the receipt by the Landlord of a writing
executed by the Tenant or its assignee (the “Purchase Option Exercise Notice™) and delivered to
the Landlord in accordance with the notice provisions of this Agreement not less than sixty (60)
days prior to the proposed Closing Date (as defined herein). If the Tenant or its assignee has
delivered the Purchase Option Exercise Notice, then, on a mutually agreeable date (the “Closing
Date™) that occurs on or prior to the Expiration Date, the Tenant or its assignee shall purchase the
Premises free and clear of all liens, but subject to all existing matters' of record and any future
matters of record not created by Landlord or created by Landlord at Tenant’s request in
consideration for the payment to the Landlord of the Purchase Option }:\mount, together with all
Rent and other sums then due by Tenant under this Lease on such date, plus all taxes and charges
due upon sale and all other reasonable and documented expenses incurred by the Landlord in
connection with such sale, and upon receipt of the aforesaid payments, the Landlord will
immediately transfer, AS IS, WHERE IS, with all faults, without recourse or warranty, express or
implied, of any kind whatsoever, all of the Landlord’s right, title and intc!rest in and to the Premises
free and clear of all liens by delivering to the Tenant a fully executed New Hampshire statutory
form of limited warranty deed in recordable form along with any and! all executed transfer tax
forms and affidavits necessary to record such deed. The Landlord shall not be required to make
and may specifically disclaim any representation or warranty as to the condmon of the Premises.
Failure to close by the Closmg Date shall not be deemed to be a default by either party provided
that the parties are working in good faith to effectuate a closing in whlch event Tenant shall

continue to occupy the Premises until closing pursuant to the terms of this Lease. Failure by
Tenant to close by the Expiration Date shall be an Event of Default. Fallure by Landlord to close
by the Expiration Date if Tenant is ready, willing and able to perform, shall constitute a defaulton -
the part of Landlord hereunder and shall entitled Tenant to all rights and remedies at law and in
equity, including the right to seek specific performance of Tenant’s rights hereunder.

6. Prepayment. The Tenant has the right to make prepaymeénts towards the Purchase
Option Amount, defined as any payment made above the current Rent due at any time during the
Term of the Lease as follows and all prepayments shall also be credited against the Purchase
Option Amount:

Each $1.00 in prepayment shall reduce the Purchase Option Ami)unt by the same amount.
Rent due during the immediately following month is calculated by multiplying the remaining
applicable Purchase Option Amount by the applicable rate noted below and dividing by 12 for an
adjusted monthly Rent payment. Landlord shall have the right to determine from which
Construction Advance Category (identified in the below chart) in which to apply prepayments at

the time of prepayment.
I

CONSTRUCTION ADVANCE CONSTRUCTION ADVANCE
CATEGORY RATE
Category | 5.25%




Category 2 5.75% !
Category 3’ 6.00% '

|
* Construction Allowances advanced under Construction Advancie Category 3 are prepayable
once in year 5 only subject to Tenant paying a premium of .75% of the amount of the Construction
Allowances in Construction Advance Category 3 belng prepaid. Notwnthstandmg anythmg to the contrary
in the Lease, Landlord will apply prepayments made in year 5 that include the premium to Construction
Allowances in Construction Advance Category 3, but the premium will not Teduce the Purchase Option
Amount.

By way of example, if the outstanding Purchase Option Amount is $15,000,000 after a
prepayment is made, leaving: $5,000,000 having been advanced under Construction Advance
Category 1, $8,500,000 having been advanced under Construction Advance Category 2 and
$1,500,000 having been advanced under Construction Advance Category 3, the monthly Rent
due during the immediately following month is calculated as the sum of (i) $5,000,000
multiplied by 5.25%, plus (i)} $8,500,000 multiplied by 5.75%, plus $1,500,000 multiplied by
6.00%, which sum is divided by 12, for a monthly Rent payment due of $70,104.

7 Lease Expiration. In the event that Tenant or its a351gnee has not exercised the
Purchase Option on or before the date that is Three Hundred Sixty (360) days prior to the
Expiration Date, Tenant shall be deemed without further notice to have exercised the Purchase
Option as of the date that is Three Hundred Sixty (360) days prior to the Expiration Date as if
Tenant had delivered to Landlord a Purchase Option Exercise Notice, and Landlord shall convey
all of its right, title and interest in and to the Premises on the Expiration Date or a mutually
acceptable Closing Date in accordance with and subject to the terms and condittons of Section 5
above, including but not limited to, payment of the Purchase Option Amount, together with all
Rent and other sums then due by the Tenant under the Lease on such daite

8.  Title and Condition. 5
}
(a) The Premises are demised and let subject to all encumbrances of record, and the
condition of the Premises as of the commencement of the Term without representatkon or warranty
by the Landlord. !

(b) LANDLORD HAS NOT MADE AND WILL NOT MAKE ANY INSPECTION
OF ANY OF THE PREMISES, AND LANDLORD LEASES AND WILL LEASE AND
TENANT TAKES AND WILL TAKE THE PREMISES “ASI IS, AND TENANT
ACKNOWLEDGES THAT LANDLORD (WHETHER ACTING AS LANDLORD
HEREUNDER OR IN ANY OTHER CAPACITY) HAS NOT MADE AND WILL NOT MAKE,
NOR SHALL LANDLORD BE DEEMED TO HAVE MADE, ANY WARRANTY OR
REPRESENTATION, EXPRESSED OR IMPLIED, WITH RESPECT TO ANY OF THE
PREMISES, INCLUDING ANY WARRANTY OR REPRESENTATION AS TO ITS FITNESS
FOR USE OR PURPOSE, DESIGN OR CONDITION FOR ANY PARTICULAR USE OR
PURPOSE, AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP THEREIN,
LATENT OR PATENT, AS TO LANDLORD’S TITLE THERET(D OR AS TO VALUE,
COMPLIANCE  WITH  SPECIFICATIONS, LOCATION, | USE, CONDITION,




|

|

|
MERCHANTABILITY, QUALITY, DESCRIPTION, DURABILITY OR OPERATION, IT
BEING AGREED THAT ALL RISKS INCIDENT THERETO ARE TO BE BORNE BY
TENANT. Tenant acknowledges that the Premises are of its selection| and to its specifications,
and that the Premises have been inspected by the Tenant and are satisfactory to it. In the event of
any defect or deficiency in any of the Premises of any nature, whether |patent or latent, Landlord
shall not have any responsibility or liability with respect thereto or for any incidental or
consequential damages (including strict liability in tort). The provnslons of this Section 8(b) have
been negotiated, and the foregoing provisions are intended to be a complete exclusion and negatlon

of any warranties by Landlord, express or implied, with respect to an)'r of the Premises, arising
pursuant to the Uniform Commercial Code or any other law now or hereafier in effect or otherwise.

(c) The Tenant acknowledges and agrees that the Tenant has examined the title to the
Premises prior to the execution and delivery of this Lease and has found such title to be satisfactory
for the purposes contemplated by this Lease.

(d)  Notwithstanding anything to the contrary contained herem Landlord covenants that
during the Term, Landlord will not place, modify or permit to be placed modified on the Premises
any lien, encumbrance, mortgage, easement or any other matter affectmlg title, or cause or permit
a modification thereof, that will be binding upon the owner of the Premises or the Premises after
the Closing Date, without Tenant’s prior written consent, which may be|granted or withheld in its
sole discretion. The Premises is subject to that certain Declaration of Protective Covenants, dated
as of June 6, 2007 and made by the Charlestown Economic Developmlent Association, Inc. (the
“Declaration”). Landlord shall deliver to Tenant copies of any notices|it provides or receives in
connection with the Declaration. Landlord shall not amend or modlfy the Declaration in any
manner, or grant its approval or consent to any request made by any party thereunder, without first
obtaining the written consent of Tenant therefor. To the extent assngnable Landlord hereby
assigns to Tenant all voting rights that Landlord has under the Declaration during the Term and
Landlord shall cooperate in Tenant’s exercise of such voting rights, provllded that in no event shall
Tenant exercise such voting rights in a manner that is likely to cause a material decrease in the
value of the Premises.

9. Net Lease: Non-Terminability.

(a) This is an absolute triple net Lease and Rent and all other sums payable
hereunder by the Tenant shall be paid, except as otherwise expressly set forth in this Lease, without
notice, demand, setoff, counterclaim, recoupment, abatement, suspension, deferment, diminution,
deduction, reduction or defense. The Tenant shall pay all costs of eveq'/ kind and nature relating
to the operation, maintenance, repair, or replacement of all or any portion of the Premises, without
deduction or offset.

(b)  Except as otherwise expressly provided in this Llease this Lease shall not
terminate, and neither the Landlord nor the Tenant shall have any rlght to terminate this Lease,
during the Term. Except as otherwise expressly provided in this LeasF, the Tenant shall not be
entitled to any setoff, counterclaim, recoupment, abatement, suspension, deferment, diminution,
deduction, reduction, or defense of or to Rent or any other sums payablelunder this Lease. It is the
intention of the parties hereto that the obligations of the Tenant under this Lease shall be separate




and independent covenants and agreements, and that Rent and all other su!Jms payable by the Tenant
hereunder shall continue to be payable in all events (or, in lieu ther¢of, the Tenant shall pay
amounts equal thereto), and that the obligations of Tenant under this Lease shall continue
unaffected, unless this Lease shall have been terminated pursuant to an[ express provision of this
Lease. i

10.  Remittance of Rent; Late Payment Fee. All Rent shall be paid at the address of
the Landlord or such other place or places as the Landlord may designate: in writing to Tenant from
time to time. A late payment fee of five percent (5%) of the late rental;payment amount shall be
assessed and paid together with any such rental payment that is paid more than ten (10) days after
its due date. |

11.  Covenant of Quiet Enjoyment. Provided the Tenant shall not be in default in the
payment of Rent and Additional Rent or in performance of its obhgatlons under this Lease beyond
apphcable notice and cure periods, the Tenant shall at all times dunng the Term peaceably and
quietly enjoy the Premises without any disturbances from the Landlord or from any other persons
claiming by, through or under the Landlord.

12. Representations and Warranties of Landlord. The {Landlord represents and
warrants: |

!

(a) Valid Existence. The Landlord is validly orgamzed and existing as a public
body corporate and agency of the State of New Hampshire.

(b) Due Authorization: No Violation. The execution,ldelivery and performance
by the Landlord of this Lease are within the Landlord’s powers, have been duly authorized by all
action necessary on the part of the Landlord and do not and will not contravene any law or legal
or contractual restriction binding upon or affecting the Landlord.

(c) Validity. This Lease and the obligations contamed herein are the legal,
valid and binding obligations of the Landlord enforceable against the Landlord in accordance with
its terms. I
I
I

13.  Representations_and Warranties of Tenant. The Tenant represents and
warrants: |
;

(a) Valid Existence and Qualification. The Tenant is a corporation organized
and validly existing under the laws of the State of Connecticut and lS qualified to do business
within the State of New Hampshire. :

|
(b)  Due Authorization: No Violation. The execution, delivery and performance
by the Tenant of this Lease are within the Tenant’s powers, have been duly authorized by all
necessary action of the Tenant, do not and will not contravene the Tenant’s certificate of
incorporation or any law or legal or contractual restriction binding upon or affecting the Tenant.




(c)  Validity. This Lease is the legal, valid and bmdmg obligation of the Tenant
enforceable against the Tenant in accordance with its respective terms.

14. Real Property Taxes.

(a) Payment. The Tenant shall pay all real property taxes, betterment charges
and levies, and charges and governmental impositions, duties and discharges of like kind and
nature, including payment in lieu of taxes, and general and special assessments (taxes) levied and
assessed against the Premises during the Term. The Landlord shall furmsh the Tenant with a copy
of the tax bill promptly if it receives the bill for taxes. The Tenant shall pay all taxes not later than
the date before the taxing authority’s delinquency date. Upon request by the Landlord, the Tenant
shall provide Landlord with proof of payment of taxes. The Tenant sha:ll also punctually pay and
discharge all taxes which shall or may during the Term be charged, laid, levied or imposed upon
or become a lien upon the stock in trade or other personal property of the Tenant attached to or
used in connection with the Tenant’s business conducted on the Premises. Nothing herein
contained shall require the Tenant to pay the Landlord’s income or business profits taxes or any
taxes on the rents reserved to the Landlord hereunder. !

(b) Prorating of Taxes. The Tenant’s liability to pay !taxes shall be prorated on
the basis of a 365-day year to account for any fractional portion of a fiscal tax year included in the
Term at its commencement and expiration.

(c) Right to Contest. The Tenant, at its cost, shall hav:e the right, at any time, to
seek a reduction in the assessed valuation of the Premises or to contest any taxes that are to be paid
by the Tenant, but only after payment of such amount and/or item in quefstion unless said payment
would operate as a bar to such contest or interfere materially with the 'prosecution thereof. The
Landlord shall not be required to join in any proceeding or contest brought by the Tenant unless
the provisions of any law require that the proceedlng or contest be brought by or in the name of
the Landlord, in which case the Landlord shall join in the proceeding or contest or permit it to be
brought in the Landlord’s name, provided that the Landlord shall not be required to bear any cost
of such proceeding or contest. The Tenant, on final determination of the proceeding or contest,
shall immediately pay or discharge any decision or judgment rendered together with all costs,
charges, interest, and penalties incidental to the decision or judgment and shall be entitled to
receive and retain any refund payment by the taxing authority with respect thereto. The Landlord,
at its option may, but shall not be obligated to, contest or review by any. appropriate proceedings,
and at the Landlord’s expense, any tax, charge or other governmental lmposmon aforementioned
which shall not be contested or reviewed as aforesaid by the Tenant, and unless the Tenant shall
promptly join with the Landlord in such contest or review, the Landlord shall be entitled to receive
and retain any refund payment by the taxing authority with respect tlhereto unless the Tenant
thereafter reimburses the Landlord for the Landlord’s actual out of pocket expenses incurred in
contesting any such tax, charge or governmental imposition in which caée Tenant shall be entitled
to receive and retain any refund payment by the taxing authority w1th respect thereto. The
Landlord appoints Tenant as its agent for the sole purpose of making payment to the tax collector,
obtaining information and other data from the county or city assessor, and instituting and
maintaining any proceeding or contest allowed under this section, with refspect to all taxes assessed
against the Premises. ‘

|
'
|



15.  Utilities. The Tenant shall make all arrangements for and pay for all utilities and
services furnished to or used by it, including, without limitation, gas,| electricity, water, sewer,
telephone service, intermet access, and trash collection.

|
[
16.  Repairs by the Tenant. |

(a) The Tenant shall, at the Tenant’s sole cost and expense, maintain the
Premises and all structures, mechanical and non-mechanical mstallatlorlls therein and the exterior
(mcludmg the roof) and interior of the building which is a part of the Premlses in good condition
and repair, reasonable wear and tear, taking by eminent domain and casualty excepted.

(b)  The Tenant shall make normal repairs to and perform normal maintenance
to the Premises as needed, including, without limitation, the replacement of broken glass, interior
repainting, the repair of floors, the keeping of windows and doors water tight and the maintenance
in good operating condition of all plumbing, electrical, heating, air coﬁditioning, sprinkling and
other utility systems, it being understood that the Tenant may makeI any further repairs and
replacements which the Tenant may desire although neither party shall ibe under obligation to do
SO.

(c) The Tenant shall keep in good repair and free from obstructions or
impediments all surfaced roadways, walks, loading, unloading and parking areas which are part
of or which serve the Premises; shall keep clear of dirt, snow and ice all such roadways, walks and
areas; shall remove snow and ice from roof of building on the Premises when necessary; and shall
keep the exterior of the Premises clean and neat, including cutting and |proper care of lawns and
shrubbery.

(d)  The Tenant shall at its expense make any alteriations or changes in the
Premises which may be necessary to meet the regulations and standards promulgated and
established under the Occupational Safety and Health Act of 1970.

(e) During the Term, the Tenant shall be responsible for any repairs or
alterations to the Premises deemed necessary by local, state or federal Pfﬁcials, in order to meet
compliance with existing and future local, state or federal regulations during the Term.

(H During the Term, in the event of a claim brought under the Americans with
Disabilities Act, the Tenant shall be responsible for ensuring satisfaction therewith.

If the Tenant shall fail to perform its obligations hereunder ((a) through (f) above) within
thirty (30) days after the giving of notice of such failure by the Landlord, or in the event of an
emergency, after an attempt by the Landlord to give written notice to the {Tenant, then the Landlord
may, at its expense perform the same and charge the Tenant the reasonable expense of performing
said obligation; provided, however, if such failure is of a type whi:ch cannot reasonably be
remedied within such thirty (30) day period, the Tenant shall have a reasonable time thereafter to
remedy such failure so long as the Tenant has commenced such remedy within such thirty (30)
days and is diligently prosecuting such remedy to completion.




17. Alterations and Additions. The Tenant shall have the right and privilege to make,
at the Tenant’s expense, and with Landlord’s prior written consent, not to be unreasonably
withheld, conditioned or delayed, any and all alterations, additions, and/or improvements to the
Premises, including desired signage (“Alterations™), provided that (i) Landlord has approved the
Alterations described on Exhibit B) and (ii) the Tenant shall not, in a.nyI event, commit or permit
waste upon the Premises. All Alterations erected by the Tenant shall be and remain the property
of the Tenant during the Term and the Tenant shall in no event be reqbired to remove any such
Alterations in order to restore the Premises to its original conﬁguratio:n upon the expiration or
earlier termination of this Agreement. In making any Alterations, the Tenant shall comply with
the following:

(a) The Alterations shall be approved by all approprilate government agencies,
and all applicable permits and authorizations shall be obtained before commencement of the
Alterations.

(b)  All Alterations shall be completed with due diligence in compliance with
all applicable laws and in a good and workmanlike manner.

(c) Before commencing the Alterations and at all ti mes during Construction,
the Tenant’s contractor shall maintain liability insurance that the Tenant is required to maintain
pursuant to Section 24.

18. Removal of Improvements. At the expiration of this Lease, or at its earlier
termination for any cause herein provided for, the Tenant shall not be responsible to remove any
Alterations to the Premises made by it during the Term hereof. If the Tenant fails to exercise the
Purchase Option or otherwise acquire fee title to the Premises at the expiration or earlier
termination of this Lease, then Tenant shall remove Tenant’s movable equipment and personal
property at the Premises and any Alterations, equipment or personal property not removed shall
be deemed abandoned by the Tenant and shall become and remain property of the Landlord.

19.  Machinery and Equipment - Trade Fixtures. The Tenant agrees that all
machinery and equipment, and appurtenances thereto, installed in the Premises by it or by any
employee, agent or subcontractor of the Tenant, which cannot be removed from the Premises shall
be and become part of the realty and shall be and become the property of the Landlord if the Tenant
fails to exercise the Purchase Option or otherwise acquire fee title to the IPremlses at the expiration
or earlier termination of this Lease. The Landlord agrees that (a) all machmery and equipment,
and appurtenances thereto, installed in the Premises by the Tenant, or by any employee, agent or
subcontractor of the Tenant, which may be removed from the Premlses without permanent -and
substantial damage to the Premises and (b} all furniture, fumlshmgs and movable trade fixtures
(“Trade Fixtures”) installed in the Premises shall be deemed to remain ]!)ersonal property and that
all such machinery, equipment, appurtenances, furniture, furnishings and movable Trade Fixtures
of the Tenant or of any employee, agent or subcontractor of the Tenant, Emay be removed not later
than thirty (30) days after termination of the Lease; but the Tenant shall repair any damage
occasioned by such removal. Any such property which may be removedpursuant to the preceding
sentence and which is not so removed within thirty (30) days after|the expiration or earlier
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termination of this Lease may be removed from the Premises by the Landlord and stored for the
account of the Tenant; and if the Tenant shall fail to reclaim such prope'rty within sixty (60) days
following such expiration or earlier termination of this Lease such property shall be deemed to
have been abandoned by the Tenant, and may be appropriated, sold, destroyed or otherwise
disposed of by the Landlord without notice to the Tenant and without obligation to account
therefor. This removal period may be extended by written consent of|the parties to this Lease.
The Tenant shall pay to the Landlord a reasonable cost incurred by the Landlord in removing,
storing, selling, destroying or otherwise disposing of any such property.

20. Mechanics Liens. The Tenant shall pay all costs for Construction done by it or
caused to be done by it on the Premises as permitted by this Lease, subject to disbursement of the
Construction Allowance. Should any mechanics lien resulting from Constructlon done by the
Tenant be placed upon the Premises, the Tenant shall bond or dlscharge such lien within thirty
(30) days after the date Tenant is served notice of the filing of such lien!

21. Use of the Premises.

(a) The Tenant shall comply with all statutes, ordmances and regulations
applicable to the use of the Premises and shall use the Premises for any lawfully permitted purpose.

(b) The Tenant shall not injure or deface the Premises nor occupy or use, or
permit or suffer the Premises or any part thereof to be occupied or used, for any unlawful or illegal
business, use or purpose, nor for any business, use or purpose which! is disreputable or extra-
hazardous, nor in such manner as to constitute a nuisance of any kind. Notwithstanding the
foregoing, Tenant’s proposed use of the Premises for the manufacture of circuit boards is
acceptable to Landlord and hereby approved. The Tenant shall, lmmedlately upon discovery of
any such unlawful, illegal, disreputable or extra hazardous use, taking |all necessary steps, legal
and equitable, to compel the discontinuance of such use and to oust and remove any sublessee,
occupants or other persons guilty of such unlawful, illegal, disreputablejor extra hazardous use.

{(c) The Tenant shall procure any licenses or permits }equired by any use of the
Premises by the Tenant.

(d)  The Tenant shall indemnify and save the Landlord harmless from and
against any and all claims, demands, liabilities, costs and expenses, including reasonable counsel
fees, asserted by third parties and arising out of or by reason of any breach or violation by the
Tenant of the provisions of this Section.

22, Indemnification.

(@ The Tenant agrees to defend, pay, protect, indemnify, save and hold
harmless Landlord from and against any and all liabilities, losses, damages, penalties, costs,
expenses (including reasonable attorneys’ fees and expenses), causes of action, suits, claims,
demands or judgments of any nature whatsoever, howsoever caused, arising from any third party
claims arising from: (i) the Premises or the use, non-use, occupancy, condition, design,
construction, maintenance, repair or rebuilding of the Premises, and any injury to or death of any
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person or person or any loss of or damage to any property, real or personal, in any manner arising
therefrom connected therewith or occurring thereon, whether or not the Landlord has or should
have knowledge or notice of the defect or conditions, if any, causing or c:ontributing to said injury,
death, loss, damage or other claim, except to the extent that any suclh liability, loss, damage,
penalty, cost, expense, cause of action, suit, claim, demand or judgment is the result of the gross
negligence of the Landlord or the intentional wrongful act of the Landlord, (ii) arising out of any
breach or default within any term, covenant or condition on the part of Tenant to be performed or
observed hereunder, or (i11) arising out of or in connection with any sublease. In case any action
or proceeding is brought against the Landlord by reason of any such clalm| against which the Tenant
has agreed to defend, pay, protect, indemnify, save and hold harmless pursuant to the preceding
sentence, the Tenant covenants and agrees upon notice from the Landlord to take all available steps
necessary to have the Landlord removed as a named party to the lawsuit and to resist or defend the
Landlord in such action, with the expenses of such defense paid by the |Tenant and the Landlord
will cooperate and assist in the removal of the Landlord as a party to such lawsuit and any defense
of such action or proceeding if reasonably requested so to do by the Tenant.
I

(b) - The Landlord, to the fullest extent permitted by law shall indemnify, defend
and save the Tenant and its members, managers, managing members, successors and assigns and
the employees and agents of any of same (collectively, the “Tenant Indemmtees”) harmless from
and against any and all liabilities, losses, damages, penalties, costs, expenses (including reasonable
attorneys’ fees and expenses), causes of action, suits, claims, demands or judgments of any nature
whatsoever, howsoever caused, (i) arising from or out of the negligence of the Landlord, its agents
and employees, or (ii) arising from or out of any breach of, or default under any term, covenant
or condition of this Lease on the part of the Landlord to be performed and observed hereunder. In
case any action or proceeding is brought against the Tenant by reason of any such claim against
which the Landlord has agreed to defend, pay, protect, indemnify, save and hold harmless pursuant
to the preceding sentence, the Landlord covenants upon notice from the Tenant to resist or defend
the Tenant in such action, with the expenses of such defense paid by the|Landlord, and the Tenant
will cooperate and assist in the defense of such action or proceeding if reasonably requested so to
do by the Landlord.

(c¢)  The obligations of the Landlord and the Tenant under this Section 22 shall
survive any termination of this Lease.

23. Hazardous Materials Indemnification.

{(a) The term “Hazardous Materials” shall mean and include asbestos,
‘polychlorinated biphenyls (“PCBs”), other carcinogens, oil and other petroleum products, and any
other hazardous or toxic materials, wastes and substances which are defined, determined or
identified as such under RSA Chapters 146 and 147, CERCLA, or any other applicable federal,
state or local laws, rules, codes or regulations or any judicial or admmlstratrve interpretation
thereof. |

|
(b)  The term “Legal Requirements” shall mean all federal state or local laws,
rules, codes or regulations, or any judicial or administrative mterpretatlon thereof, including,
without limitation, all orders, decrees, judgments and rulings 1mposed through any public or
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private enforcement proceedings, relating to Hazardous Materials or the existence, use, discharge,
release, containment, transportation or disposal thereof.

() The Tenant covenants and agrees to indemnify, defend, and hold the
Landlord harmless from and against any and all claims, damages, loss{:s, liabilities, obligations,
settlement payments, penalties, assessments, citations, directives, claims, litigation, demands,
defenses, judgments, costs, or expenses of any kind or nature, including, without limitation,
reasonable attorneys’, consultants’, and experts’ fees incurred by the Landlord in investigating,
defending, settling, or prosecuting any claim, litigation or proceeding,| that may at any time be
imposed upon, incurred by or asserted or awarded against the Landlord and relating directly or
indirectly to the violation of or compliance with, by Tenant or anyone claiming through Tenant,
any Legal Requirements and affecting all or any portion of the Premises. This duty to indemnify,
defend, and hold harmless shall survive any termination of this Lease.

24, Insurance.

(a) Liability. The Tenant shall, throughout the Term and any renewals,
modifications or extensions hereof, carry, at its expense, commercial general liability insurance on
the Premises and its use and occupation thereof with an insurance cc:)mpany authorized to do
business in New Hampshire and having an A.M. Best rating of at least A-:VIL. Such insurance
shall be written on an occurrence basis; shall provide a combined smgle limit of not less than
$2,000,000 in the case of death, injury or property damage, with a comblned umbrella policy limit
of not less than $10,000,000 and the Landlord and each of Landlord’s credlt facility lenders and/or
guarantors having a mortgage on the Premises shall be included as an addltlonal insured, as their
interests may appear. Landlord’s credit facility lenders are Claremont Savmgs Bank and Bank of
America. The State of New Hampshire shall provide a guarantee with respect to the Bank of
America credit facility. Claremont Savings Bank shall receive a first prlonty mortgage covering
the Premises. The State of New Hampshire shall receive a second pnonty mortgage lien covering
the Premises (such lenders and their respective successors and assigns are referred to herein as
“Lender” or “Lenders;” the State of New Hampshire is referred to herem as “State Guarantor
any such party holding a mortgage covering the Premises is referred to herein as a “Mortgagee” o
“Mortgagees” as the context requires).

(b) Contents. The Tenant shall carry, at its expense, fire and casualty insurance
with extended coverage in an amount not less than eighty-five percent (85%) of the sound insurable
value of all contents, specifically including Tenant’s business mventorly, goods, equipment and
other leasehold improvements.

(¢)  All Risks. The Tenant, at its cost, shall procure and maintain for the
Landlord as named insured a policy of standard fire with all risks coverage insurance (New
Hampshire statutory form), covering the building and other improvements that are a part of the
Premises in an amount equal to the full replacement vatue thereof.

(d) Worker’s Compensation Insurance. The Tenant shall carry, at its expense,
worker’s compensation insurance covering all persons employed by the {[enant on the Premises in
connection with any work done on or about any of the Premises for which claims for death or
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bodily injury could be asserted against the Landlord, Lenders, the Tenant or the Premises or shall
self-insure therefor in accordance with New Hampshire law.

(e) Flood Insurance. In the event that the building that is part of the Premises
is determined to be located in zone AE as determined by the Federal lEmergency Management
Agency (“FEMA”) under the National Flood Insurance Program (“NFIP|”) the Tenant shall carry,
at its expense, flood insurance backed by NFIP in the maximum available amount of coverage on
such building, with Landlord, Lenders and the State Guarantor as additional insureds, as their
interests may appear.

(H) Other. The Tenant shall carry such additional and/or other insurance with
respect to alterations and additions located on the Premises and in such|amounts as at the time is
customarily carried by prudent owners or tenants with respect to improvements similar in
character, location and use and occupancy to the Premises.

I
(g)  Proof. The Tenant shall furnish to the Landlord certification or proof of
insurance coverages required by this Section 24 prior to the commencement date of this Lease and
thereafter at least ten (10) days prior to the expiration of the term of and any modifications or
renewals of such policies. i

|
25.  Assignment and Subletting. i

(a)  The Tenant shall not pledge or assign this Lease or sublet all or any part of
the Premises without the prior written consent of the Landlord, Wthh consent shall not be
unreasonably withheld, conditioned or delayed, and in the event of an a551gnment or subletting of
the Premises, the obligation of the Tenant shall not be relieved or diminished except as otherwise
agreed by the Landlord in writing in advance. Notwithstanding the for'egoing, an assignment of
this Lease to an entity into which or with which the Tenant merges or consolidates or which the
Tenant controls, is controlled by or is under common control with the Tenant shall be permitted
without the express consent of the Landlord. Also, Landlord hereby consents to the Tenant
subleasing some or all of the Premises to Greensource Fabrication LLC, a wholly-owned
subsidiary of Tenant, subject to Landlord’s prior review of the subleaseito ensure that it complies
with the provisions of subsection (b), below.

Notwithstanding anything provided herein, in the event of subtenancy or
assignment, the Tenant shall provide the Landlord with the correct and u'pdated name and mailing
address of every assignee or subtenant and the requirements if any of all notices to the Tenant in
this Lease shall be sufficiently satisfied if forwarded in writing to the| Tenant and subtenant or
assignee at the address given. If the Tenant defaults hereunder, should! subtenant or assignee, at
its option, cure such defect or default, the Tenant shall not be relie\lred of future obligations
hereunder.

(b)  Each sublease of the Premises or any part thereof shall be subject and
subordinate to the provisions of this Lease. No assignment or sublease shall affect or reduce any
of the obligations of the Tenant hereunder, and all such obligations shall|continue in full force and
effect as obligations of a principal and not as obligations of a guarantor, as if no assignment or

|
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sublease had been made. Notwithstanding any assignment or sublettmg,' the Tenant shall continue
to remain liable and responsible for the payment of the Rent and the performance of all its other
obligations under this Lease. No assignment or sublease shall impose any additional obligations
on Landlord under this Lease, and Tenant shall be responsible for the performance of all of the
obligations of the Landlord under any such sublease. The Tenant agr:ees that in the case of an
assignment of the Lease, the Tenant shall, within fifteen (15) days after the execution and delivery
of any such assignment, deliver to the Landlord (i} a duplicate original of such assignment in
recordable form, and (ii) an agreement executed and acknowledged by the assignee in recordable
form wherein the assignee shall agree to assume all of the terms and pr!ovisions of this Lease on
the part of the Tenant to be observed and performed from and after the| date of such assignment.
In the case of a sublease, the Tenant shall, within fifteen (15) days after the execution and delivery
of such sublease, deliver to Landlord a duplicate original of such subleaise.

(c) Upon the occurrence of an Event of Default undclr this Lease, the Landlord
shall have the right to collect and enjoy all rents and other sums of money payable under any
sublease of any of the Premises, and the Tenant hereby irrevocably and unconditionally assigns
such rents and money to Landlord, which assighment may be exercised upon and after (but not
before) the occurrence of an Event of Default.

(d) In the event the Tenant exercises the Purchase Option or upon the expiration
or earlier termination of this Lease, the Tenant may assign its right to jpurchase the Premises or
otherwise direct the Landlord to convey the Premises to a third-party, by written notice to the
Landlord delivered at least ten (10) days prior to closing of title.

26.  Subordination. Subject to receipt of a SNDA (as hereinafter defined) executed by
each Mortgagee, the Tenant agrees that this Lease shall be subordinate to(the lien (and all renewals,
extensions and modifications thereof) of that certain first priority mortgage of even or near date to
Claremont Savings Bank and that second priority mortgage of even or n'ear date with the State of
New Hampshire (the “Mortgage ), which Mortgages shall not secure m the aggregate a principal
amount in excess of the maximum amount of the Construction Allowanclc hereunder. The Tenant,
Landlord and each Mortgagee shall execute and deliver, upon execution of this Lease,
subordination, non-disturbance and attornment agreements (“SNDAs’) in form and substance
mutually acceptable to the Tenant, Landlord and each Mortgagee. The Landlord agrees that it will
not mortgage the Premises except pursuant to the Mortgages and any renewals, extensions or
modifications thereof, without the prior written consent of the Tenant. The Mortgages and SNDAs
shall provide, in effect, that during the time this Lease is in force, insurance proceeds and
condemnation awards shall be permitted to be used by Tenant for resttl)ration of the Premises in
accordance with the provisions if this Lease and the Mortgagees assign over to Tenant all right,
title and interest in and to any such insurance proceeds and condemnation awards. The Landlord
agrees, provided there is no Event of Default that remains uncured after expiration of applicable
notice and cure periods, that during the Term it will not sell, tra.nsferl or otherwise convey the
Premises to a third party other than the Mortgagees in the exercise of Lenders’ rights under the
Mortgages, but subject to the SNDAs, without the prior written consent jof the Tenant.

27. Landlord’s Right to Enter. Subject to comphance with Tenant’s security
procedures, and, except in the event of an emergency, upon at least forty- eight (48) hours prior
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notice, the Tenant agrees that the Landlord may enter the Premises from time to time, when
reasonable, under the circumstances, to inspect the Premises, to make|any necessary repairs or
replacements therein, and to show the Premises to prospective lessees or purchasers following an
uncured Event of Default. The preceding sentence does not imposeI upon the Landlord any
obligation to make repairs. Any entry shall be done by Landlord in such reasonable manner as to
minimize any disruption of Tenant’s business operation.

|

28.  Landlord’s Right to Remedy Default. If an Event of Défault has occurred and is
continuing, the Landlord, without being bound to do so and without thereby waiving such default,
after expiration of applicable notice and cure periods hereunder, may relmedy such default for the
account and at the expense of the Tenant. If the Landlord makes any expenditures or incurs any
obligations for the payment of money in connection therewith, including but not limited to,
reasonable attorneys’ fees in instituting, prosecuting or defending any action or proceeding, such
sums paid or obligations incurred, with interest at the rate of ten percent (10%) per annum , shall
be paid to the Landlord by the Tenant upon demand.

29. Estoppel Certificate. The Tenant agrees at any time and|from time to time, within
twenty (20) days after written request by the Landlord, to execute, acknowledge and deliver to the
other party and in favor of any proposed mortgagee or purchaser of the property of which the
Premises are a part, an estoppel certificate, stating among other things:| (i) whether this Lease is
in full force and effect; (ii) whether this Lease has been modified or amended and, if so, identifying
and describing any such modification or amendment; (iii) the date to {vhlch rent and any other
charge has been paid; (iv) whether the Tenant knows of any default on the part of the Landlord or,
to its knowledge, has any claim against Landlord and, if so, specifying the nature of such default
or claim, and (v) such other matters as may reasonably be requested by the Landlord and/or the
Lenders.

30.  Redelivery of Premises. Provided that the Tenant fails to exercise the Purchase
Option or otherwise acquire fee title to the Premises at the expiration or carlier termination of this
Lease, the Tenant will peaceably and quietly quit and deliver up to the Landlord or its attorney, or
other duly authorized agent, the Premises (together with all Alterations, mechanical installations,
equipment and appurtenances thereto not removed from the Premises pursuant to Sections 18 and
19) at the expiration or other termination of this Lease or any renewal thereof leaving the Premises
in as good condition as they now are or may be placed in during the Term reasonable and ordinary
wear and damage by fire or other casualty excepted. Such delivery shall include all keys to the
Premises and failure to deliver such keys shall make the Tenant respon51ble for the expense of lock
changes. The Tenant covenants and agrees that at the time of delw'ery of possession to the
Landlord at the expiration of this Lease, any and all Alterations, mechanical installations,
equipment and appurtenances constructed or installed on or in the Premises at its expense after the
beginning of the Term hereof and which have become the property of|the Landlord pursuant to
this Lease shall be free and clear of any mortgage, lien, pledge or other encumbrances or charges
not caused by or imposed through the Landlord..

31. Default.




(a) The occurrence of any one or more of the following events shall constitute
an “Event of Default” under this Lease:

(1) any installment of Rent shall not be paid |within five (5) days after
the Landlord shall have notified the Tenant in writing that the same is due and payable hereunder;
or

(i)  the Tenant defaults in the performance or observation of any
covenant or condition in this Lease (other than the payment of Rent or other sums due hereunder)
and such default remains unremedied for twenty (20) days after wntten notice thereof has been
given to the Tenant by the Landlord, unless the Tenant establishes to the satisfaction of the
Landlord that it is duly pursuing a remedy of any such default and such default does not cause
additional damage to the Premises then the Tenant shall have such time as is reasonably necessary
to remedy such default;

(ili)  the Tenant makes an assignment for the benefit of creditors, files a
voluntary petition in bankruptcy, is adjudicated insolvent or bankrupt, petitions or applies to any
tribunal for any receiver or any trustee of or for the Tenant or any substa.ntlal part of its property,
commences any proceeding relating to the Tenant or any substantial part of its property under any
reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any
jurisdiction, whether now or hereafter in effect, or there is commenced aéainst the Tenant any such
proceeding which remains undismissed for a period of sixty (60) days, or any order approving the
petition in any such proceeding is entered, or the Tenant by any act indicates its consent to, or
acquiescence in, any such proceeding or the appointment of any recelver or trustee for the Tenant
or any substantial part of its property, or suffers any such receivership or trusteeship to continue
undischarged for a period of sixty (60) days; or

(iv)  the Tenant fails to close on the acquisition|of the Premises under the
Purchase Option by the Expiration Date as required by Section 5 heretlmder or under subsection
(b), below. |

(b)  If any Event of Default shall have occurred, the Landlord shall have the
right at its option, then or at any time thereafter until such Event of Default is cured, in addition to
any other remedy or right given hereunder by law or equity, to give the Tenant notice (“Landlord’s
Notice of Termination™) of the Landlord’s intention to terminate this Lease on a date specified in
such notice (which date shall be no sooner than sixty (60) days after the date of the notice) and the
Tenant shall be deemed without further notice to have exercised the Purchase Option as if the
Tenant had delivered to Landlord a Purchase Option Exercise Notice as of the date of Landlord’s
Notice of Termination, and Landlord shall convey all of its right, title and interest in and to the
Premises in accordance with and subject to the terms and conditions of Section 5 above, including
but not limited to, payment by Tenant of the Purchase Option Amount, together with all Rent and
other sums then due on such date.

32.  Risk of Damage. All property on the Premises not placied there or owned by the
Landlord shall be at the sole risk of the Tenant.
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33.  Damage or Destruction. If the Premises or any part thereof shall be partially or
wholly damaged or destroyed by fire, flood, war or other casualty, the!n the Tenant shall restore
the Premises within a reasonable period of time not to exceed three hundred sixty-five (365) days,
subject to force majeure delays outside of the reasonable control of Tenant, to substantially the
same condition they were in prior to the damage or destruction or as near to such condition as is
possible. It is expressly understood that the Tenant’s obligations to restore any portion of the
Premises shall not depend on the amount of the insurance proceeds that are available, but the
Tenant may use available insurance proceeds to restore the Premises. Provided there is no uncured
Event of Default, Landlord shall assign to Tenant all of its right, ntle‘and interest in and to all
insurance proceeds available for restoration. |

34, Condemnation. If all or substantially all of Premises are taken by the exercise of
any governmental power or any private corporation or individual having the power of
condemnation, the Tenant shall be deemed without further notice to ha*rc exercised the Purchase
Option as if the Tenant had delivered to the Landlord a Purchase Option Exercise Notice as of the
date of the Landlord’s receipt of final notice of such taking by such gove'rnmental power or private
corporation or individual having the power of condemnation. In such event, prior to the date of
such taking, this Lease shall terminate and simultaneously with such temnnatlon the Landlord
shall convey to the Tenant all of its right, title and interest in and to the Premises in accordance
with and subject to the terms and conditions of Section 5 above, mcludmg but not limited to,
payment of the Purchase Option Amount, together with all Rent and other sums then due on such
date by the Tenant under this Lease, and the Tenant shall receive the condemnatlon award therefor,
and each party hereto shall be relieved of any further obligation to the other (except as otherwise
provided in this Lease). Provided there is no uncured Event of Default| Landlord hereby assigns
to Tenant all of its right, title and interest in all condemnation awards relating to the Premises. The
provisions of this section shall also apply in the event of a voluntary sale Ior transfer of the Premises
to any such entity having the power of condemnation either under a threat of condemnation or
while legal proceedings for condemnation are pending. In the event lof a partial taking of the
Premises by condemnation, this Lease shall remain in effect, except thatithe Tenant may terminate
this Lease and exercise the Purchase Option if by reason of such partial taking, regardless of the
amounts so taken, the Premises are rendered unsuitable for the Tenant’s continued use of the
Premises or the Tenant’s continued use of the Premises is materially imp'aired. If the Tenant elects
to terminate the Lease and exercise the Purchase Option, the Tenant must exercise its right to
terminate and exercise the Purchase Option pursuant to this section| by giving notice to the
Landlord within thirty (30) days after the Tenant receives written notice|of the final determination
of the nature and extent of the condemnation, in which event, prior to the date of such taking, this
Lease shall terminate and simultaneously with such termination, the Landlord shall convey to the
Tenant all of its right, title and interest in and to the Premises in accordance with and subject to
the terms and conditions of Section 5 above, including but not limited to| payment of the Purchase
Option Amount, together with all Rent and other sums then due on Such date by the Tenant under
this Lease, and the Tenant shall receive the condemnation award therefor and each party hereto
shall be relieved of any further obligation to the other (except as otherwise provided in this Lease).
If a partial taking does not result in termination of the Lease, the Tenant s,lhal] at its expense, restore
the Premises remaining to a complete unit of like quality and character as existed prior to the taking
to the extent possible, and may use the amount of the condemnation award therefor.
Notwithstanding anything to the contrary contained in this Section 34', if any separate award is
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made to the Tenant for its moving and relocation expenses or loss of equipment paid for by the
Tenant, it shall be paid by the taking authority directly to, and shall be retamed by, the Tenant, and
the Tenant shall have no obligation to deliver any such funds to Landlord

35.  Waiver of Subroegation. Notwithstanding anything to the contrary contained
herein, each of the Landlord and the Tenant hereby releases the other (and each person and legal
entity claiming through each of them) from any and all liability or respofr151b111ty to the other (and
each person and legal entity claiming through the other) by way of subrogation for any loss or
damage to property caused by fire or any of the extended coverage casualties, or by sprinkler
leakage, even if such fire or other casualty or such leakage shall have been caused by the fault or
negligence of the other party, or anyone for which such party may be responsible; provided,
however, that this release shall be applicable and in force and effect only with respect to loss or
damage (i) covered by such releasor’s casualty insurance policies and (11) occurring during such
time as the releasor’s policies shall contain a clause or endorsement to the effect that any such
release shall not adversely affect or impair the coverage of said pohcneé or prejudice the right of
the releasor to recover thereunder. Each of the Landlord and the Tena'nt agrees that its policies
will include such clause or endorsement; provided, however, that if extra cost shall be charged
therefor, the party shall obtain such clause or endorsement so long as the other party pays such
extra cost.

36. Surrender and Holdover. If the Tenant fails to exercise the Purchase Option or
otherwise acquire fee title to the Premises at the expiration or eartier termination of this Lease, or
as otherwise provided hereunder, then upon the expiration or earlier tem"nnatlon of this Lease, the
Tenant shall peaceably leave and surrender the Premises to the Landlord, and if the Tenant
thereafter holds over or remains in the possession or occupancy of the Premises, without any
written lease of the Premises having been made and entered into between the Landlord and the
Tenant, such holding over or continued possession or occupancy shall, |if the rent is paid by the
Tenant and accepted by the Landlord for or during any period of time it so holds over or remains
in possession or occupancy, create only a tenancy from month to month| at the last monthly rental
and upon the terms herein specified which may at any time be termmated by either the Landlord
or the Tenant giving to the other party thirty (30) days’ notice of such intention to determine the
same.

37.  Waiver. The parties covenant with one another that the failure of either to insist in
any one or more instances upon the strict and literal performance of any of the covenants, terms or
conditions of this Lease, or to exercise any option of the Landlord or the Tenant herein contained,
shall not be construed as a waiver or a relinquishment for the futuraI of such covenant, term,
condition or option, but the same shall continue and remain in full force and effect. The receipt
by the Landlord of rent, with knowledge of the breach of any covenant |term or condition hereof,
shall not be deemed to be a waiver of such breach, and no waiver by the Landlord of any covenant,
term, condition or provision of this Lease, or of the breach thereof, shall be deemed to have been
made by the Landlord, unless expressly acknowledged in writing by the Landlord over its
signature. I

(a) No right or remedy conferred upon or reserved to |the Landlord in this Lease
is intended to be exclusive of any right or remedy; and each and every rlght and remedy shall be

|
I
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cumulative and in addition to any other right or remedy contained in this Lcase No delay or failure
by the Landlord or the Tenant to enforce its rights under this Lease shall be construed as a waiver,
modification or relinquishment thereof. In addition to the other remedles provided in this Lease,
the Landlord and the Tenant shall be entitled, to the extent permlrted by applicable law, to
mjunctwe relief in case of the violation or attempted or threatened l violation of any of the
provisions of this Lease, or to specific performance of any of the provisions of this Lease.

(b)  The Landlord hereby waives any right to distrain or levy upon Trade
Fixtures or any property of the Tenant and any Landlord’s lien or similar lien upon Trade Fixtures
and any other property of the Tenant regardless of whether such lien is created or otherwise. The
Landlord agrees at the request of the Tenant to execute a waiver of any of the Landlord’s liens or
similar lien for the benefit of any present or future holder of security intefrest in or lessor of any of
Trade Fixtures or any other personal property of the Tenant.

(¢)  The Landlord acknowledges and agrees in the future to acknowledge (in a
written form reasonably satisfactory to the Tenant) to such persons and :entitics at such times and
for such purposes as the Tenant may reasonably request that the Trade Fixtures and the Tenant’s
property are not part of the Improvements (regardless of whether or t(f) what extent such Trade
Fixtures are affixed to the Improvements) or otherwise subject to the terms of this Lease.

(d) Each of the Tenant and the Landlord (the “Paying Party”) agrees to pay to
the other party (the “Demanding Party”) any and all reasonable costs and expenses incurred by the
Demanding Party in connection with any litigation or other action mstltuted by the Demanding
Party to enforce the obligations of the Paying Party under this Lease to the extent that the
Demanding Party has prevailed in any such litigation or other action. | Any amount payable by
Tenant to Landlord pursuant to this Section 37 shall be due and payable by Tenant to Landlord as
Rent, over and above any other obligations then owing. As used inI this Section, “costs and
expenses” shall include, without limitation, reasonable attorneys’ fees at trial, on appeal and on
any petition for review, and in any proceeding in bankruptcy, in addition to all other sums provided
by law.

38. Landlord Liability; Definition of Landlord.

(a) Anything contained herein to the contrary notw1thstandmg, any claim based
on or in respect of any liability of the Landlord under this Lease shall be enforced only against the
Landlord’s interest in the Premises and shall not be enforced against the Landlord individually or
personally.

3 !

(b) The term Landlord as used in this Lease so far as covenants or obligations
on the part of the Landlord are concerned, shall be limited to mean and mclude only the owner or
owners of the Premises and in the event of any transfer or transfers of the title of the Premises, the
Landlord herein named (and in the case of any subsequent transfers 'or conveyances, the then
grantor) shall be automatically freed and relieved from and after the ldate of such transfer and
conveyance of all personal liability as respects the performance of any covenants or obligations on
the part of the Landlord contained in this Lease thereafter to be performed.

|
4
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39.  Notices. All notices hereunder by the Landlord to the Tenant shall be given in
hand, by overnight courier or by registered or certified mail prepaid, addressed to the Tenant at -
, or to such other address as the Tenant may from time
to time give to the Landlord for this purpose. All notices by the Tenant to the Landlord shall be
given in hand, by overnight courier, or by registered or certified mail prepaid addressed to the
Landlord at 135 North State Street, Concord, New Hampshire 03301, or to such other address as
the Landlord may from time to time give in writing to the Tenant for this purpose. Notices in
accordance with the foregoing shall be deemed given when actually received or delivery is refused.

40.  Applicable Law; Jury Waiver. This Lease shall be go:vemed by and construed
and enforced in accordance with the laws of the State of New Hampshire without regard to its
conflicts of laws principles. Landlord and Tenant hereby waive tnial by jury in any action,
proceeding or counterclaim involving any matter whatsoever arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant, Tenant’s use or occupancy of
the Premises, the right to any statutory relief or remedy, or any claim or iinjury or damage.

41.  Successors. The obligations and benefits of this Lease shall run with the land and
shall be binding upon and shall inure to the benefit of the successors and assigns of the Landlord
and the successors and permitted assigns of the Tenant. |

42,  Counterparts. This Lease may be executed snmultaneously in two or more
counterparts (including those executed and/or delivered by electromc means, including by
DocuSign or a similar platform), each of which shall be deemed to be an original and all of which
taken together constitute one and the same agreement.

43.  Separability. Each and every covenant and agreement c|ontained in this Lease is,
and shall be construed to be, a separate and independent covenant and agreement, and the breach
of any such covenant or agreement by the Landlord shall not discharge or relieve the Tenant from
its obllgatlon to perform the same. If any term or provision of this Lease or the application thereof
to any provision of this Lease or the application thereof to any person: 'or circumstances shall to
any extent be invalid and unenforceable, the remainder of this Lease, or the application of such
term or provision to person or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each term and prowsnon of this Lease shall be
valid and shall be enforced to the extent permitted by law.

44.  Information. The Tenant shall furnish to the Landlord the information and reports
that Landlord is required to furnish to its Lenders as and when required.’
|
43, Recordation of Memorandum of Lease/Option A_geement. The parties agree
that an option agreement or a memorandum of lease with respect to this;Agreement that expressly
includes a description of the Purchase Option contained herein shall be recorded in the appropriate

land records simultaneously with the execution of this Agreement and agree to execute the same.

46. Guaranty. As an inducement to Landlord to enter mto! this Lease and as further
security for the performance of Tenant hereunder, Tenant agrees to provide Landlord with the
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guaranty of Greensource Fabrication LLC and Whelen Aviation LLC (together, “Guarantor”), in
the form attached hereto as Exhibit D. :
47, Miscellaneous. :
|

(a) The Section headings in this Lease are used only for convenience in finding

the subject matters and are not part of this Lease or to be used in determining the intent of the

parties or otherwise interpreting this Lease. i
I

(b)  Any act that the Landlord is permiited to perform under this Lease may be
performed at any time and from time to time by the Landlord or any person or entity designated
by the Landlord. Any act that the Tenant is required to perform under thlS Lease shall be performed
at the Tenant’s sole cost and expense. |

!
{c) This Lease constitutes the entire agreement between the Landlord and the
Tenant regarding this subject matter. This Lease may be modified, :amended, discharged, or
waived only by an agreement in writing signed by the party against whom enforcement of any
such modification, amendment, discharge, or waiver is sought. !

(d) The covenants of this Lease shall run with the L:and and bind the Tenant,
the successors and assigns or the Tenant and all present and subsequent encumbrances and

subtenants of any of the Premises and shall inure to the benefit of and bind the Landlord, its
successors and assigns. !

!
(e) The Tenant shall pay all reasonable expenses incurred by the Landlord in
connection with the consummation of this Lease, including reasonable alttomeys’ fees.

[end of text: signatures on next page] |
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this
Agreement as of the day and year first above written.

LANDLORD:

BUSINESS FINANCE AU:THORITY OF THE
STATE OF NEW HAMPSHIRE

|
By: i
Name:
Title:

TENANT: i

A |
WHELEN ENGINEERING COMPANY, INC.
(registered as a foreign corporation in New
Hampshire under the namejof Whelen
Technologies, Inc.) !

By:
Name: i
Title: I

[Signature Page to Agreement of Lease]



EXHIBIT A

PREMISES LEGAL DESCRIPTION




EXHIBIT B

CONSTRUCTION

<See attached>



EXHIBIT C ,
CONSTRUCTION CONDITIONS |
|

Summary of Construction Requisition Procedures

[Subject to Lender Requirements] ‘

1
1

The Construction requisition procedures are as follows, which aire general in nature, and

subject to variance, as any further agreed terms between .(“Lender™), Landlord or
Tenant may subsequently apply. '

i)

i)

iii)

vi)

vii)

Each requisition (“Requisition™) will cover the penod from the prior month’s
Requisition to the 15" of the month applied for. .
Tenant will complete submission which shall include as part of the Requisition the total
amount requested, with a breakdown showing the identitﬂes and amount for each
contractor, subcontractor, manufacturer or supplier to be paid therefrom, together with
appropriate backup thereto, with no mechanics’ lien waivers or releases then due.

Tenant shall submit the Requisition to Landlord which, within three (3) days of receipt
thereof, will submit it to Lender, with a certification from the Landlord that the
submission is accurate to the best of its information and bcllef
Within ten (10) days after receipt of the Requisition and certiﬁcations from Landlord,
Lender will first confirm if the Requisition is in order and then inspect the Premises to
confirm the work requisitioned is done and stored materlals| on site and to the extent
possible offsite materials and equipment to be paid are accounted for, and that the
amount of the Requisition does not exceed the percentage of completnon then achieved.
Lender will further post such notices as may be requ1red| by the New Hampshire
Mechanics Lien statute, NH RSA 447. The cost of Inspector’s inspection and approval
of each Requisition shall be included in and paid as part of each Requisition.
|

Within three (3) days of Inspector éatisfying all provisions under (iv), Inspector will
notify Lender and Lender will request a title update and Title Policy Endorsement from
Lender’s counsel, to bring the title forward and update the amount advanced in the
Endorsement and Lender’s counsel will submit such to Lender. The cost of the required
title update and Title Policy Endorsement in connection with each Requisition shall be
included in and paid as part of each Requisition. |

‘ !
Within three (3) days after Lender’s receipt of the requiremients of Sections (iii) and
(iv), without unacceptable title objections, the Requisition 'amount will be issued to
Tenant, less 5% retainage.
|
Within five (5) days after completion of the Construction, ;and issuance by the City
Charlestown, NH of a Certificate of Occupancy (tempiorary or permanent) or
Certificate of Completion, and the provision by Tenant of a ﬁinal release and mechanics



viii)

lien waiver and certification reasonably acceptable to Landlord and Lender (“Final

Certificate™), Lender shall release to the Tenant the retamage monies held and any

unexpended Construction Allowance, if requested by the Tenlant.
|

Tenant shall agree in writing with each Requisition and in the! Final Certificate, that all
work and installation is compliant with all local, state and federal permits, approvals,
codes and requirements and that the Construction has been g':ompleted in accordance
with the applicable plans and specifications, with Tenant at each such submission
reaffirming any provisions previously agreed to.



EXHIBIT D

FORM OF GUARANTY

Guaranty i

|

FOR VALUE RECEIVED, and in consideration for and as an inducement to BUSINESS
FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE, a body corporate and agency
of the State of New Hampshire (the “Landlord”) to enter into that certain Lease of even date
herewith with respect the land and improvements currently known and' numbered as 99 George
Moulton Way, Charlestown, New Hampshire (the “Lease”) with WHELEN ENGINEERING,
COMPANY, INC., Delaware corporation (the “Tenant™), the undersngned GREENSOURCE
FABRICATION LLC and WHELEN AVIATION LLC (together, the“Guarantor”) hereby
delivers this Guaranty on the terms and conditions set forth below. Capltallzed terms used but not
defined herein shall have the meanings ascribed to them in the Lease. I|

1. Effective as of the Commencement Date (as defined in thle Lease) of the Lease:

(a) Guarantor shall unconditionally, jointly and sevel:rally guarantee the full
performance and observance of all the covenants, conditions and agreements of the Lease therein
provided to be performed and observed by the Tenant, the Tenant’s successors and assigns, subject
to the terms set forth herein and to the extent permitted by applicable la'ws rules and regulations
related to the ownership and operation of airports, including those «of the Federal Aviation
Administration. ;

(b)  The obligations of Guarantor include the payment to Landlord after an
Event of Default under the Lease (continuing beyond applicable notlce|and cure periods) of any
monies due and payable by Tenant under any provisions of the Lease, at law, or in equity,
including, without limitation, any monies payable by virtue of the brefach of any warranty, the
grant of any indemnity or by virtue of any other covenant of Tenant undler the Lease.

I
(c) Guarantor further covenants and agrees that this (;iuaranty shall remain and
continue in full force and effect as to any renewal, modification or extensnon of the Lease, whether
or not Guarantor shall have received any notice of or consented to such renewal, modification or
extension.

(d) Guarantor further agrees that the liability of Guar:antor under this Guaranty
shall be primary (and that the heading of this instrument and the use of the word guarantee(s)
shall not be interpreted to limit the aforesaid primary obligations of Guarantor) and that, in any
right of action which shall accrue to the Landlord under the Lease, the Landlord may, at the
Landlord’s option, after a default by Tenant under the Lease (contmumg beyond applicable notice
and cure periods) proceed against Guarantor and the Tenant, jointly or severally, and may proceed
against Guarantor without having commenced any action against or havmg obtained any judgment
against the Tenant. |



|

(e) Guarantor irrevocably subordinates to Landlord’s rights against Tenant any
and all rights the Guarantor may have at any time (whether arising dlrectly or indirectly, by
operation of law or by contract or otherwise) to assert any claim against t the Tenant on account of
payments made under this Guaranty, including, without limitation, any and all rights of or claim
for subrogation, contribution, reimbursement, exoneration and indemnit)f(; and the Guarantor will
not claim any set-off or counterclaim against the Tenant in respect of any liability the Guarantor
may have to the Tenant until the full and complete satisfaction of Landlord’s claims against Tenant.

2. Guarantor expressly agrees that the validity of this Guaranty and the obligations of
Guarantor hereunder shall in no way be terminated, affected or impaired by reason of the granting
by the Landlord of any indulgences to the Tenant or by reason of the alssertion by the Landlord
agamst the Tenant of any of the rights or remedies reserved to the Landlord pursuant to the
provisions of the Lease or by the relief of the Tenant from any of the Tenant s obligations under
the Lease by operation of law or otherwise (including, but without llmltatlon the rejection of the
Lease in connection with proceedings under the bankruptcy laws no{,v or hereafter enacted)
Guarantor hereby waiving all suretyship defenses. |

I

3 Guarantor further represents to the Landlord as an induce'ment for the Landlord to
make the Lease, that the Guarantor is receiving a benefit from Tenant’s entering into the Lease
and that the execution and delivery of this Guaranty has been duly authorized.

4, Guarantor understands, recognizes and agrees that (i) Lanclilord would not enter into
the Lease without Guarantor providing this Guaranty, and (ii) Landlord’s|reliance on this Guaranty
in entering into the Lease with the Tenant is material and adequate consideration for this Guaranty.

§

S It is agreed that the failure of the Landlord to insist in any one Or more instances
upon a strict performance or observance of any of the terms, provisions or covenants of the Lease
or to exercise any right therein contained shall not be construed or deemed to be a waiver or
relinquishment for the future of such term, provision, covenant or right, but the same shall continue
and remain in full force and effect. Receipt by the Landlord of rent with knowledge of the breach
of any provision of the Lease shall not be deemed a waiver of such breach.

6. No subletting, assignment or other transfer of the Leas%—:, or any interest therein,
shall operate to extinguish or diminish the liability of Guarantor under tl|1is Guaranty.

g All payment becoming due under this Guaranty and not:paid when due shall bear
interest from the applicable due date unti! received by the Landlord at the interest rate as set forth
in the Lease for delinquent rents. If Guarantor fails to timely satisfy|its obligations under this
Guaranty, Guarantor shall reimburse Landlord for all expenses (including reasonable attorneys’
fees and costs of collection) incurred by Landlord in enforcing Guaranto;r’s obligations hereunder.

i
8. Guarantor agrees that Guarantor shall provide annual financial statements to

Landlord and Landlord’s lender (if applicable) no later than the end of 1iXpril each year.



i
|
9. It is further agreed that all of the terms and provisions :hereof shall inure to the
benefit of the respective successors and assigns of the Landlord, and shall be binding upon the
successors and assigns of Guarantor. l
|
{Remainder of Page Intentionally Left Blank] i
l
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IN WITNESS WHEREOF, the Guarantor has caused this Guara;rxty to be executed in its
corporate name by its duly authorized representative this day of January, 2025.

GREENSOURCE FABRI|CATION LLC

By:
Name:
Title:

WHELEN AVIATION LLC

By:
Name: |
Title:




Tab #7
Hinckley Allen Draft 12/30/2024

REFERENCES TO INTEREST RATES, PREPAYMENT TERMS, AMORTIZATION AND
PREMIUM ARE SUBJECT TO CHANGE BASED ON PRICING

Hinckley Allen & Snyder LLP
650 Elm Street, Suite 500
Manchester, NH 03101-255]

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT OF
PLANS AND PERMITS, SECURITY AGREEMENT, AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT OF PLANS
AND PERMITS, SECURITY AGREEMENT, AND FIXTURE FILING (this “Mortgage”) is
made effective as of January __, 2025 (“Effective Date™), by the BUSINESS FINANCE
AUTHORITY OF THE STATE OF NEW HAMPSHIRE, a body corporate and politic of the
State of New Hampshire with a principal office at 135 North State Street, Concord, New
Hampshire 03301 (“Mortgagor”), in favor of CLAREMONT SAVINGS BANK a financial
institution, its successors and assigns (“Mortgagee”) with an address of 145 Broad Street
Claremont, New Hampshire 03743. Terms used in this Mortgage which are defined in the Bond
Purchase and Loan Agreement as of the Effective Date between Mortgagor and Mortgagee
(“Bond Loan Agreement”) shall have such defined meanings unless otherwise defined herein.
In the event of any discrepancy between a term in this Mortgage and the Bond Loan Agreement,
the term as defined in the Bond Loan Agreement shall control.

1. Grant and Secured Obligations.

1.1 Grant. For the purpose of securing payment and performance of the Secured
Obligations defined and described in Section 1.2 below, Mortgagor hereby grants, bargains,
sells, conveys, mortgages and warrants to Mortgagee, with MORTGAGE COVENANTS, upon
the statutory conditions and with statutory power of sale, all estate, rigﬁt, title and interest which
Mortgagor now has or may later acquire in and to the following property (collectively, or any
part thereof, as the context may require, the “Property”).

(a) The real property located at or near 99 George Moulton Way,
Charlestown, New Hampshire (Tax Map 113, Lot 34) together with all nghts appurtenant
thereto (the “Premises™), all as more particularly described in Exhibit A attached.

(b)  All buildings, structures and improvements now located or hereafter
constructed on the Premises, together with any plans, surveys, licenses, permits
approvals, and warranties related thereto (collectively, the “Improvements”); together
with



(c) All existing and future appurtenances, privileges, easements, franchises
and tenements of the Premises, including all minerals, oil, gas, other hydrocarbons and
associated substances, sulphur, nitrogen, carbon dioxide, helium and other commercially
valuable substances which may be in, under or produced from any part of the Premises,
all development rights and credits, air rights, water, water rights (whether riparian,
appropriative or otherwise, and whether or not appurtenant) and water stock, and any
Premises lying in the streets, roads or avenues, open or proposed, in front of or adjoining
the Premises and Improvements; together with

(d) All existing and future leases, subleases, subtenancies, licenses, occupancy
agreements and concessions, including but not limited to the Agreement of Lease with
respect to the Property entered into as of January __, 2025 between the Mortgagor and
Whelen Engineering Company, Inc., a Connecticut corporation (registered as a foreign
corporation in New Hampshire under the name of Whelen Technologies, Inc.} (“Whelen
Engineering”) and any subleases thereunder, including but not limited to Whelen
Engineering’s sublease of the Property to Greensource Fabrication LLC, a wholly-owned
subsidiary of Whelen Engineering (the “Whelen Engineering Lease,” and collectively
with any sublease with the Whelen Engineering Lease, the “Leases™) relating to the use
and enjoyment of all or any part of the Premises and Improvements, and any and all
guaranties and other agreements relating to or made in connection with the Leases;
together with

(e) All Improvements, and all appurtenances and other property and interests
of any kind or character affixed to the Premises, or necessary to the Premises and its
operation and its compliance with law, which may be reasonably necessary or desirable
to promote the present and any reasonable future beneficial use and enjoyment of the
Premises and Improvements; together with

(f) All goods, materials, supplies, chattels, fixtures, equipment and machinery
now affixed to or necessary to the Premises, and its operation and its compliance with
law, or hereafter attached to, placed in or on, or used in connection with the use,
enjoyment, occupancy or operation of all or any part of the Premises and Improvements,
including all pumping plants, engines, pipes, ditches and flumes, and also all gas, electric,
cooking, heating, cooling, air conditioning, lighting, refrigeration and plumbing fixtures
and equipment, all of which shall be considered to the fullest extent of the law to be real
property for purposes of this Mortgage and any manufacturer’s warranties with respect
thereto; together with

(g)  AH building materials, equipment, work in process or other personal
property of any kind, whether stored on the Premises or elsewhere, which have been or
later will be acquired for the purpose of being delivered to, incorporated into, or installed
in or about the Premises or Improvements; together with

(h) All of Mortgagor’s interest in and to all accounts with Mortgagee, and the
Bond Loan (as defined below) funds, whether disbursed or not; together with

(1) All rights to the payment of money, accounts, accounts receivable,
reserves, deferred payments, refunds, cost savings, payments and deposits, whether now
or later to be received from third parties (including all earnest money sales deposits) in
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connection with the Property deposited by Mortgagor with Mortgagee (including all
utility deposits); together with

() All insurance policies pertaining to the Property and all proceeds,
including all claims to and demands thereunder for the voluntary or involuntary
conversion of any of the Property into cash or liquidated claims, including proceeds of all
present and future fire, hazard or casualty insurance policies and all condemnation
awards or payments now or later to be made by any public body or decree by any court of
competent jurisdiction for any taking or in connection with any condemnation or eminent
domain proceeding, and all causes of action and their proceeds for any damage or injury
to the Property, or breach of warranty in connection with the construction of the
Improvements, including causes of action arising in tort, contract, fraud or concealment
of a material fact, together with

(k)  All of Mortgagor’s rights in any agreements relatmg to the use of the
Property; together with

() All construction plans, permits, and approvals with respect to the Property;
together with '

(m) ANl books and records pertaining to thic Property, including
computer-readable memory and any computer hardware or soﬁware necessary to access
and process such memory (“Books and Records”); together with

(n) All proceeds of additions and accretions to, substitutions and replacements
for, and changes in any of the property described above. '

1.2 Secured Obligations.

(a) Mortgagor makes the grant, conveyance, and mortgage set forth in Section
1.1 above, and grants the security interest set forth in Section 3 below for the purpose of
securing the following obligations (the “Secured Obligations™) in any order of priority
that Mortgagee may choose: '

(1) Payment of all obligations at any time owing under the Bond Note
of even date herewith, payable by Mortgagor in the stated total principal amount
of up to Eight Million Five Hundred Thousand and 00/100 Dollars
($8,500,000.00) to the order of the Lender, together with all interest and other
amounts payable under said Bond Note (the “Bond Loan”);

(i)  Payment and performance of all obligations of Mortgagor under
this Mortgage, including future advances under Section 7.11 below;

(i)  Payment and performance of any obllgatlons of Mortgagor under
any Bond Loan Documents;

(iv) Payment and performance of all future advances and other
obligations that Mortgagor or any successor in ownership of all or part of the
Property may agree to pay and/or perform (whether as principal, surety or
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guarantor) for the benefit of Mortgagee, when a writing evidences the parties’
agreement that the advance or obligation be secured by this Mortgage; and

(v) Payment and performance of all modifications, amendments,
restatements, extensions, and renewals, however evidenced, of any of the Secured
Obligations.

(b)  All persons who may have or acquire an interest in all or any part of the
Property will be considered to have notice of, and their interest in the Property will be
subject to the terms of the Secured Obligations and each other agreement or instrument
made or entered into in connection with each of the Secured Obligations.

2. Assignment of Rents.

2.1 Assignment. Mortgagor hereby irrevocably, absolutely, presently and
unconditionally assigns to Mortgagee all rents, royalties, issues, profits, revenue, income,
accounts, proceeds and other benefits of the Property, including but not limited to those arising
under the Leases, whether now due, past due or to become due, including all prepaid rents and
security deposits (to the extent permitted by law) (some or all collectively, as the context may
require, “Rents”). This is an absolute assignment, not an assignment for security only.

2.2 Grant of License. Mortgagee hereby confers upon Mortgagor a license (“License”)
to collect and retain the Rents as they become due and payable, so long as no Event of Default,
as defined in Section 6.1 below, shall exist and be continuing. Such License shall be revocable
in Lender’s sole discretion, only if an Event of Default has occurred and is continuing beyond
any applicable notice and cure period, and without further notice to or demand upon Mortgagor,
and without regard to the adequacy of Mortgagee’s security under this Mortgage.

2.3 Collection and Application of Rents. Subject to the License, Mortgagee has the right,
power, and authority to collect any and all Rents. Mortgagor hereby appoints Mortgagee its
attorney-in-fact to perform any and all of the following acts, but only during such time that an
Event of Default is continuing, if and at the times when Mortgagee in its sole discretion may so
choose:

(a) Demand, receive, and enforce payment of any and all Rents;
(b)  Give receipts, releases, and satisfactions for any and all Rents; or

(c) Sue either in the name of Mortgagor or in the name of Mortgagee for any
and all Rents.

Mortgagee and Mortgagor agree that the recordation of the assignment granted herein entitles
Mortgagee upon prior written notice to Mortgagor to immediately collect and receive rents upon
the occurrence of an Event of Default, beyond all applicable cure periods, as defined in Section
6.1, without first taking any acts of enforcement under applicable law, such as, but not limited to,
filing foreclosure proceedings, or seeking and/or obtaining the appointment of a receiver.
Further, Mortgagee’s right to the Rents does not depend on whether or not Mortgagee takes
possession of the Property as permitted under Subsection 6.2(f). In Mortgagee’s sole discretion,
Mortgagee may choose to collect Rents either with or without taking possession of the Property.
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Mortgagee shall apply all Rents collected by it in the manner provided under Section 6.5. If an
Event of Default occurs and is continuing while Mortgagee is in possession of all or part of the
Property and is collecting and applying Rents as permitted under this Mortgage, Mortgagee and
any receiver shall nevertheless be entitled to exercise and invoke every right and remedy
afforded any of them under this Mortgage and at law or in equity.

2.4 Mortgagee Not Responsible. Under no circumstances shall Mortgagee have any duty
to produce Rents from the Property. Regardless of whether Mortgagee, in person or by agent,
takes actual possession of the Property, unless Mortgagee agrees in writing to the contrary,
Mortgagee is not and shall not be deemed to be:

(a) A “mortgagee in possession” for any purpose;

(b) Responsible for performing any of the obligations of the lessor under any
lease;

(c) Responsible for any waste committed by lessees or any other parties or any
dangerous or defective condition of the Property; or

(d) Liable in any manner for damage or loss to the Property or the loss of use,
occupancy, enjoyment or operation of all or any part thereof, unless such damage or loss
is caused by the gross negligence or misconduct of the Mortgagee.

2.5 Leasing. Upon the reasonable request of Mortgagee, Mortgagor shall comply with
and observe Mortgagor’s obligations under any Leases of the Property or any part thereof, and
all Leases and all amendments or modifications thereto shall be subject to Mortgagee’s prior
written approval. Unless otherwise directed by Mortgagee, all Leases of the Property made after
the date hereof shall specifically provide that such Leases are subordinate to this Mortgage; that
(subject to reasonable and customary non-disturbance provisions) the tenant attorns to
Mortgagee, with such attornment to be effective upon Mortgagee’s acquisition of title to the
Property; that the tenant agrees to execute such further evidences of attornment as Mortgagee
may from time to time request; and that the attornment of the tenant shall not be terminated by
foreclosure. Mortgagor shall not, without Mortgagee’s prior written consent, which shall not be
unreasonably withheld, delayed or conditioned, execute, modify, surrender or terminate, either
orally or in writing, any Lease hereafier made of all or any part of the Property, permit an
assignment or sublease of such a Lease, or request or consent to the subordination of any Lease
of all or any part of the Property to any lien subordinate to this Mortgage. If Mortgagor becomes
aware that any tenant proposes to do, or is doing, any act or thing that may give rise to any right
to set-off against rent, Mortgagor shall (a) take such steps as shall be reasonably calculated to
prevent the accrual of any right to a set-off against rent, (b) notify Mortgagee thereof and of the
amount of said set-offs, and (c) within twenty (20) days after such accrual, reimburse the tenant
who shall have acquired such right to set-off or take such other steps as shall effectively
discharge such set-off and as shall assure that rents thereafter due shall continue to be payable
without set-off or deduction.



3. Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Mortgage to create a lien on the
Property, and an absolute assignment of the Rents, all in favor of Mortgagee. The parties
acknowledge that some of the Property and some or all of the Rents may be determined under
applicable law to be personal property or fixtures. To the extent that any Property or Rents may
be or be determined to be personal property, Mortgagor as debtor hereby grants Mortgagee as
secured party a security interest in all such Property and Rents, fo secure payment and
performance of the Secured Obligations. This Mortgage constitutes a security agreement under
the New Hampshire Uniform Commercial Code (“UCC”) covering all siich Property and Rents.

3.2 Financing Statements. Mortgagor hereby authorizes Mortgagee to file one or more
financing statements. In addition, Mortgagor shall execute such other documents as Mortgagee
may from time to time reasonably require to perfect or continue the perfection of Mortgagee’s
security interest in any Property or Rents. As provided in Section 5.13 below, Mortgagor shall
pay all fees and costs that Mortgagee may incur in filing such documents in public offices and in
obtaining such record searches as Mortgagee may reasonably require. In the event that
Mortgagor fails to execute any financing statements or other documents for the perfection or
continuation of any security interest, Mortgagor hereby appoints Mortgagee as its true and lawful
attorney-in-fact to execute any such documents on its behalf. If any financing statement or other
document is filed in the records normally pertaining to personal property, that filing shall never
be construed in any way as derogating from or impairing this Mortgage or the rights or
obligations of the parties under it.

4, Fixture Filing.

This Mortgage constitutes (separate from and in addition to any financing statements with
respect to personal Property as filed pursuant to Section 3.2 above) a financing statement filed as
a fixture filing under Article 9 of the UCC covering any Property which now is or later may
become fixtures attached to the Premises or Improvements. For this purpose, the respective
addresses of Mortgagor, as debtor, and Mortgagee, as secured party, are as set forth in the
preamble of this Mortgage. To the extent that any interest is to be filed in any other State filing
agency to perfect Mortgagee’s secured rights, Mortgagor authorizes Mortgagee to make said
filing.

5. Rights and Duties of the Parties.

5.1 Representations and Warranties. Mortgagor represents and warrants that:

(a) Mortgagor lawfully holds fee simple title to all of the Property free from
all encumbrances, except as noted on Exhibit B (the “Permitted Encumbrances™), and
shalt and will warrant and defend the Premises to Mortgagee against the claims and
demands of all persons for so long as the Secured Obligations are outstanding and
unpaid;

(b)  Mortgagor has good title to all Property;

(c) Mortgagor has the full and unlimited powef, right and authority to
encumber the Property and assign the Rents;
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(d)  This Mortgage creates a first priority mortgage interest and lien on the
Property;

(e) The Property includes all property and rights which may be reasonably
necessary or desirable to promote the present use and enjoyment of the Premises and
Improvements; and

(f) Mortgagor’s place of business, or its chief executive office if it has more
than one place of business, is located at the address set forth at the beginning of this
Mortgage.

5.2 Taxes and Assessments. Mortgagor shall pay or cause its tenants to pay all real estate
taxes and assessments and charges of every kind upon the Premises before the same become
delinquent, provided, however, that Mortgagor shall have the right to pay such tax under protest
or to otherwise contest any such tax or assessment, but only if (a) such contest has the effect of
preventing the collection of such taxes so contested and also of preventing the sale or forfeiture
of the Property or any part thereof or any interest therein, (b) Mortgagor has notified Mortgagee
of Mortgagor’s intent to contest such taxes, and (c) Mortgagor has deposited security in form and
amount satisfactory to Mortgagee, in its sole discretion, and has increased the amount of such
security so deposited promptly after Mortgagee’s request therefor. If Mortgagor fails to
commence such contest or, having commenced to contest the same, and having deposited such
security required by Mortgagee for its full amount, shall thereafter fail to prosecute such contest
in good faith or with due diligence, or, upon adverse conclusion of any such contest, shall fail to
pay such tax, assessment or charge, Mortgagee may, at its election (but shall not be required to),
pay and discharge any such tax, assessment or charge, and any interest or penalty thereon, and
any amounts so expended by Mortgagee shall be deemed to constitute disbursements of the Bond
Loan proceeds hereunder. Mortgagor shall furnish to Mortgagee evidence that taxes are paid
before imposition of any penalty or accrual of interest.

5.3 Performance_of Secured Obligations. Mortgagor shall promptly pay and perform
each Secured Obligation in accordance with its terms.

5.4 Funds for Taxes, Insurance and Other Charges. [Reserved]

5.5 Use of Property. Unless required by applicable law or unless Mortgagee has
otherwise agreed in writing, Mortgagor shall not allow changes in the use for which all or any
part of the Property was intended at the time this Mortgage was executed. Mortgagor shall not
initiate or acquiesce in a change in the zoning classification of the Property without Mortgagee’s
prior written consent.

5.6 Liens, Charges and Encumbrances.

(a) Mortgagor shall pay or shall cause the tenant to pay all water and sewer rates,
rents, taxes, assessments premiums, charges and impositions, attributable to the Property.
Subject to Mortgagor's right to contest set forth in Section 5.6(b) below, Mortgagor shall
promptly discharge any lien that has, or may have, priority over or equality with, the lien of this
Mortgage, other than Permitted Encumbrances.



(b) If a mechanic’s lien is filed against the Property and remains undischarged for a
period of thirty (30) days, Mortgagor shall promptly notify Mortgagee and, at Mortgagee’s
request, shall, at Mortgagor’s option, either (i) escrow with Mortgagee, or, with the consent of
Mortgagee, deposit in a court of competent jurisdiction a sum of money equal to the amount of
the lien, or (ii) provide a bond against the lien in such amount and in such manner as to discharge
the lien as an encumbrance against the Property. Without Mortgagee’s prior written consent,
Mortgagor shall not allow any lien, encumbrance, or other interest in the Property to be perfected
against the Property, other than Permitted Encumbrances, unless Mortgagor is then diligently
contesting same and has, as to the lien, encumbrance or interest being contested, complied with
(1) or (ii) of the preceding sentence, and with all provisions of the Series A Bond Loan
Documents with respect thereto, with any conflict between the rights of Mortgagor under this
Mortgage, and the Series A Bond Loan Documents to be determined by Mortgagee, within its
discretion. '

5.7 Insurance. Mortgagor shall or shall cause any tenant under the Whelen Engineering
Lease, or any other tenant under the Leases, to keep all Improvements now existing or hereafter
erected on the Property insured against loss by fire and such other 'hazards, casualties, and
contingencies and in such amounts as Mortgagee may require from time to time with financially
sound and reputable insurers, and Mortgagor will pay promptly when due any premiums on such
insurance. All policies of insurance shall be delivered to and held by Mortgagee and have loss-
payable clauses in favor of and in form acceptable to Mortgagee. Not less than fifteen (15) days
before the expiration of any such policies, Mortgagor will deliver to Mortgagee new or renewal
policies in like amounts covering the same risks. The policies shall provide that no cancellation
shall occur without thirty (30) days prior written notice to Mortgagee. Should any loss occur to
the insured property, Mortgagor will give immediate written notice to Mortgagee and will not
adjust nor settle such loss without the written consent of Mortgagee, which may make proof of
loss if not made promptly by Mortgagor. The insurance proceeds or any part thereof shall be
applied in accordance with the terms of the Whelen Engineering Lease or any other applicable
lease. Subject to the terms of the Leases, in the event of foreclosure of this Mortgage, all right,
title, and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchaser at foreclosure sale, and Mortgagee is hereby appointed attorney in fact for Mortgagor
for the purpose of assigning and transferring such policies and receiving all or any part of the
proceeds therefrom. '

5.8 Condemnation.

(a) Mortgagor shall promptly notify Mortgagee of any action or proceeding relating
to any condemnation or other taking, whether direct or indirect, of the Property, or part thereof,
and Mortgagor shall appear in and prosecute any such action or proceeding unless otherwise
directed by Mortgagee in writing. Mortgagor authorizes Mortgagee, at Mortgagee’s option, as
attorney-in-fact for Mortgagor, to commence, appear in and prosecute, in Mortgagee’s or
Mortgagor’s name, any action or proceeding relating to any condemnation or other taking of the
Property, whether direct or indirect, and to settle or compromise any claim in connection with
such condemnation or other taking. The proceeds of any award, payment or claim for damages,
direct or consequential, in connection with any condemnation or other taking, whether direct or
indirect, of the Property, or part thereof, or for conveyances in lieu of condemnation, shall be
paid or disbursed pursuant to the Whelen Engineering Lease.

(b) Subject to the terms of the Whelen Engineering Lease, with the consent of
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Mortgagee, which consent may be withheld in Mortgagee’s reasonable discretion, Mortgagor
may apply such awards, payments, proceeds or damages, after the deduction of Mortgagee’s
expenses incurred in the collection of such amounts, to restoration or repair of the Property.
Otherwise such sums so received shall be applied to payment of the Secured Obligations.
Mortgagor agrees to execute such further evidence of assignment of any awards, proceeds,
damages or claims arising in connection with such condemnation or taking as Mortgagee may
reasonably require.

5.9 Preservation and Maintenance of Property. Mortgagor (a) shall not commit waste or
permit impairment or deterioration of the Property, reasonable wear and tear excluded; (b) shall

not abandon the Property; (c) shall, unless Mortgagee withholds insurance proceeds as security
for or application to the Secured Obligations, restore or repair promptly and in a good and
workmanlike manner all or any part of the Property to the equivalent of its original condition, or
such other condition as Mortgagee may approve in writing, in the event of any damage, injury or
loss thereto, whether or not insurance proceeds are available to cover in whole or in part the costs
of such restoration or repair unless the improvements constituting the Property are (i) totally
destroyed, (ii) insurance has been maintained thereon as required by this Mortgage, and (iii)
Mortgagee applies the proceeds of such insurance to payment of the Secured Obligations; (d)
shall keep the Property, including improvements, fixtures, equipment, machinery and appliances,
in good repair and shall replace improvements, fixtures, equipment, machinery and appliances on
the Property owned by Mortgagor when necessary to keep such items.in good repair; (e} shall
comply in all material respects with all laws, ordinances, regulations and requirements of any
governmental body applicable to the Property, including, without limitation, the Americans with
Disabilities Act, as it may be amended from time to time; and (f) shall. give notice In writing to
Mortgagee, appear in and defend any action or proceeding purporting to affect the Property, the
security of this Mortgage or the rights or powers of Mortgagee, except for any such action or
proceeding caused by the gross negligence or intentional misconduct of Mortgagee. Unless
required by applicable law or unless Mortgagee has otherwise consented in writing, neither
Mortgagor nor any tenant or other Person shall remove, demolish or alter any improvement
erected on the Property or any fixture (other than trade fixtures and alterations for tenant
improvements and in the ordinary course), equipment, machinery or appliance in or on the
Property owned by Mortgagor and used or intended to be used in connection with the Property.

5.10 Releases, Extensions, Modifications and Additional Secuﬁtv. From time to time,
Mortgagee may perform any of the following acts without incurring any liability or giving notice
to any person:

(a) Release any person liable for payment of any Secured Obligation;

(b) Extend the time for payment, or otherwise agree with Mortgagor to alter the
terms of payment, of any Secured Obligation;

(¢) Accept additional real or personal property of any: kind as security for any
Secured Obligation, whether evidenced by deeds of trust, mortgages, security agreements
or any other instruments of security;

(d) Release any property securing the Secured Obligations;

(e) Consent to the making of any plat or map of the Property or any part of it;
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(f) Join in granting any easement or creating any restriction affecting the Property;
or

(g) Join in any subordination or other agreement affecting this Mortgage or the
lien of it; or

(h) Release the Property or any part of it.

5.11 Protection of Mortgagee’s Security.

(a) If Mortgagor fails to perform the covenants and agreements contained in this
Mortgage, or if any action or proceeding is commenced that affects the Property or title thereto
or the interest of Mortgagee therein, including, but not limited to, eminent domain, insolvency,
enforcement of local laws, or arrangements or proceedings involving a bankrupt or decedent,
then Mortgagee, at Mortgagee’s option, may make such appearances, disburse such sums and
take such action as Mortgagee deems necessary, in its reasonable discretion, to protect
Mortgagee’s interests, including, but not limited to, (a) disbursement of reasonable attorneys’
fees; (b) entry upon the Property to remedy any failure of Mortgagor to perform hereunder; and
(c) procurement of satisfactory insurance.

(b) Any amounts disbursed by Mortgagee pursuant to this Section 5.11, with interest
thereon, shall become part of the Secured Obligations and shall be'secured by this Mortgage.
Unless Mortgagor and Mortgagee agree in writing to other terms of payment, such amounts shall
be immediately due and payable and shall bear interest from the date of disbursement at the
Default Rate as defined in the Bond Note. Mortgagor hereby covenants and agrees that
Mortgagee shall be subrogated to the lien of any mortgage or other lien discharged, in whole or
in part, by the Secured Obligations. Nothing contained in this Section 5.11 shall require
Mortgagee to incur any expense or take any action hereunder.

(c) The procurement of insurance or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of the right of Mortgagee to accelerate the maturity of any of the
Secured Obligations secured by this Mortgage. Mortgagee’s receipt of any awards, proceeds or
damages under the insurance or condemnation provisions of this Mortgage shall not operate to
cure or waive any default in payment of sums secured by this Mortgage.

5.12 Release. When all of the Secured Obligations due to the Mortgagee have been paid
in full and all fees and other sums owed by Mortgagor under this Mortgage and the other Series
A Bond Loan Documents have been received by Mortgagee, Mortgagee shall release this
Mortgage, the mortgage interest and lien created thereby, and all notes and instruments
evidencing the Secured Obligations. Mortgagor shall pay any reasonable and customary costs of
preparation and recordation of such release.

5.13 Compensation, Exculpation and Indemnification.

(a) Mortgagor agrees to pay reasonable and customary fees as may be charged by
Mortgagee, for any services that Mortgagee may render in connection with this Mortgage,
including Mortgagee’s providing a statement of the Secured Obligations or providing the release
pursuant to Section 5.12 above. Mortgagor shall also pay or reimburse all of Mortgagee’s
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reasonable costs and expenses which may be incurred in rendering any such services. Mortgagor
further agrees to pay or reimburse Mortgagee for all reasonable, out-of-pocket costs, expenses
and other advances which may be incurred or made by Mortgagee in any efforts to enforce any
terms of this Mortgage, including any rights or remedies afforded to Mortgagee under Section
6.2, whether any lawsuit is filed or not, or in defending any action or proceeding arising under or
relating to this Mortgage, including reasonable attorneys’ fees and other legal costs, costs of any
Foreclosure Sale (as defined in Subsection 6.2(k) below) and any cost of evidence of title. If
Mortgagee chooses to dispose of Property through more than one Foreclosure Sale, Mortgagor
shall pay all reasonable costs, expenses or other advances that may be incurred or made by
Mortgagee in each of such Foreclosure Sales. In any foreclosure of the lien hereof or
enforcement of any other remedy of Mortgagee under this Mortgage, mortgage interest or lien, or
the Bond Note, there shall be allowed and included as additional indebtedness all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable
attorneys’ costs and fees (including the costs and fees of paralegals), survey charges, appraiser’s
fees, inspecting engineer’s and/or architect’s fees, fees for environmental studies and
assessments and all additional expenses incurred by Mortgagee with respect to environmental
matters, outlays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to title as reasonably necessary at any sale which may be
had. All expenditures and expenses of the nature herein mentioned, and such expenses and fees
as may be incurred in the protection of the Property and maintenance of the mortgage interest
and lien of this Mortgage, including the reasonable fees of any attorney (including the costs and
fees of paralegals) employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, the Bond Note or the Property, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Mortgagor, with interest thereon at the
Default Rate and shall be secured by this Mortgage.

(b) Mortgagee shall not be directly or indirectly liable to Mortgagor or any other person
as a consequence of any of the following:

(i) Mortgagee’s reasonable exercise of or failure to exercise any rights,
remedies or powers granted to Mortgagee in this Mortgage;

(i) Mortgagee’s failure or refusal to perform or, discharge any obligation
or liability of Mortgagor under any agreement related to the Property or under this
Mortgage; or

(iii) Any loss sustained by Mortgagor or any third party resulting from
Mortgagee’s failure to lease the Property, or from any other act or omission of
Mortgagee in managing the Property, after an Event of Default, unless the loss is
caused by the gross negligence or willful misconduct and bad faith of Mortgagee.

Mortgagor hereby expressly waives and releases all liability of the types described above
and agrees that no such liability shall be asserted against or imposed upon Mortgagee.

(c) Mortgagor agrees to indemnify Mortgagee against and hold it harmless from all
losses, damages, liabilities, claims, causes of action, judgments, court costs, attorneys’ fees and
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other legal expenses, cost of evidence of title, cost of evidence of value, and other costs and
expenses which it may suffer or incur:

(1) In performing any act required or permitted by this Mortgage or any of
the other Series A Bond Loan Documents or by law, except in cases involving the
gross negligence or willful misconduct of Mortgagee;

(ii) Because of any failure of Mortgagor to perform any of its obligations
except in cases involving the gross negligence or willful misconduct of
Mortgagee; or

(1ii) Because of any alleged obligation of or undertaking by Mortgagee to
perform or discharge any of the representations, warranties, conditions, covenants
or other obligations in any document relating to the Property other than the Series
A Bond Loan Documents.

This agreement by Mortgagor to indemnify Mortgagee shall .survive the release and
cancellation of any or all of the Secured Obligations and the full or partial release of this
Mortgage.

(d) Mortgagor shall pay all obligations to pay money arising under this Section 5.13
within thirty (30) days of written demand by Mortgagee. Each such obligation shall be an
additional Secured Obligation under this Mortgage.

5.14 Hazardous Waste Covenants and Indemnification.

(a) Mortgagor covenants and warrants that Mortgagor’s use of the Property shall at
all times comply with and conform in all material respects to all laws, statutes, ordinances, rules
and regulations of any governmental, quasi-governmental or regulatory authority now or
hereafter in effect (“Laws”) which relate to the transportation, storage, placement, handling,
treatment, discharge, release, generation, production or disposal (collectively “Treatment”) of
any waste, waste products, petroleum or petroleum based products, radioactive materials, poly-
chlorinated biphenyls, asbestos, hazardous materials or substances of any kind, pollutants,
contaminants and any substance which is regulated by any law, statute, ordinance, rule or
regulation (collectively “Waste”). Mortgagor further covenants that it shall not engage in or
permit any Person to engage in any Treatment of any Waste on or that affects the Property
except for activities which comply with all Laws in all material respects. “Person” means any
individual, sole proprietorship, partnership, joint venture, unincorporated organization,
corporation, limited liability company, institution, trust, estate, govemment or other agency or
political subdivision thereof or any other entity.

(b) Mortgagor has no actual knowledge that the Property is the subject of any Notice,
as hereinafier defined, from any governmental authority or Person.

(c) Promptly upon receipt of any Notice from any Person, Mortgagor shall deliver to
Mortgagee a true, correct and complete copy of any written Notice or a true, correct and
complete report of any non-written Notice. Additionally, Mortgagor shall notify Mortgagee
immediately after having knowledge or receiving Notice of any Waste upon or affecting the
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Property.

“Notice” shall mean any note, oral or written notice, information, knowledge, or

report of any of the following:

(d)

(1) any suit, proceeding, investigation, order, consent order,
injunction, writ, award or action related to or affecting or indicating the Treatment
of any Waste in or affecting the Property;

(i1) any spill, contamination, discharge, leakage, release, threatened
release, or escape of any Waste in or affecting the Property, whether sudden or
gradual, accidental or anticipated, or of any other nature, in violation of applicable
Law (“Spill”);

(ili) any dispute relating to Mortgagor’s or any other Person’s
Treatment of any Waste or any Spill in or affecting the Property;

(iv)  any claims by or against any insurer related to or arising out of any
Waste or Spill in or affecting the Property;

(v)  any recommendations or requirements of any governmental or
regulatory authority, insurer or board of underwriters relating to any Treatment of
Waste or a Spill in or affecting the Property;

(vi) violation any legal requirement or deficiency related to the
Treatment of Waste or any Spill in or affecting the Property; or

(vii) any tenant, licensee, concessionaire, manager, or other Person
occupying or using the Property or any part thereof which has engaged in or
engages in the Treatment of any Waste in or affecting the Property in violation of
applicable Laws.

In the event that (i) Mortgagor has caused, suffered or permitted, directly or

indirectly, any Spill in or affecting the Property during the term of this Mortgage, or (ii) any Spill
of any Waste has occurred on the Property during the term of this Mortgage, then Mortgagor
shall immediately take or cause Whelen Engineering and/or Greensource Fabrication LLC to so
act in tandem, or in addition, the following actions:

(A)  notify Mortgagee, as provided herein;

(B) take all steps necessary or appropriate to clean up such Spill and
any contamination related to the Spill, all in accordance: with Laws; provided that
Mortgagor may cause Whelen Engineering and/or Greensource Fabrication LLC
to contest any such requirement, rule or regulation by appropriate proceedings
diligently and in good faith, so long as (1) Mortgagor provide or causes Whelen
Engineering and/or Greensource Fabrication LLC to provide Mortgagee, at
Whelen Engineering and/or Greensource Fabrication LLC’s cost, such sureties,
performance bonds and other assurances as Mortgagee may from time to time
request in respect of such Spill and contamination and the cleanup thereof, (2) any
governmental or other action against Mortgagor and the Property is effectively
stayed during Mortgagor’s efforts so to contest, and (3) in Mortgagee’s
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determination, a delay in such clean-up will not result in or increase any loss or
liability to Mortgagee;

(C)  subject to Section (B) above, restore the Property, provided that
such restoration shall be no less than, but need not be more than, what is
otherwise required by Law;

(D) allow any local, state or federal governmental or regulatory
authority or agency having jurisdiction thereof to monitor and inspect all cleanup
and restoration related to such Spill; and

(E) at the written request of Mortgagee, post a bond or obtain a letter
of credit for the benefit of Mortgagee by itself or by Whelen Engineering , (drawn
upon a company or bank satisfactory to Mortgagee) or deposit an amount of
money in an escrow account under Mortgagee’s name upon which bond, letter of
credit or escrow Mortgagor may draw, and which bond, letter of credit or escrow
shall be in an amount sufficient to meet all of Mortgagor’s obligations under this
Section 5.14; and Mortgagee shall have the unfettered right to draw against the
bond, letter of credit or escrow in its discretion in the event that either Mortgagor
or Whelen Engineering is unable or unwilling to meet .its obligation under this
Section 5.14 or, if Mortgagor fails to cause Whelen Engineering to post a bond or
obtain a letter of credit or deposit such cash as is required herein, then Mortgagee,
at Mortgagor’s cost and expense, may, but shall have no obligation to do so for
the benefit of Mortgagor and do those things that Mortgagor is required to do
under clauses (B), (C) and (D) of this subsection (d).

(e) Mortgagor hereby agrees that it shall indemnify, defend, save and hold harmless
Mortgagee and Mortgagee’s officers, directors employees, agents, successors, assigns and
affiliates (collectively, “Indemnified Parties”) against and from, and to reimburse the
Indemnified Parties with respect to, any and all damages, claims, liabilities, losses, costs and
expenses (including, without limitation, reasonable attorneys’, engineérs’ and consultants’ fees
and expenses, court costs, administrative costs, costs of appeals and all clean up, administrative,
fines, penalties and enforcement costs of applicable governmental agencies) that are incurred by
or asserted against the Indemnified Parties by reason or arising out of: (i) the breach of any
representation, warranty or undertaking of Mortgagor under this Section 5.14, or (i1) the
Treatment of any Waste by Mortgagor or any tenant, licensee, concessionaire, manager, or other
Person occupying or using the Property, upon or affecting the Property, or (iii) any Spill
governed by the terms of this Section 5.14; except to the extent the events described in
subsections (i), (ii) or (iii) are caused by the gross negligence or willful misconduct of Mortgagee
or occur after Mortgagee has taken possession of the Property through foreclosure or a deed in
lieu thereof.

5.15 Defense and Notice of Claims and Actions. At Mortgagor’s sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Mortgage and the rights and powers of Mortgagee created
under it, against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing if
any claim is asserted which does or could affect any such matters, or if any action or proceeding
is commenced which alleges or relates to any such claim.
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5.16 Subrogation. Mortgagee shall be subrogated to the liens of all encumbrances,
whether released of record or not, which are discharged in whole or in part by Mortgagee in
accordance with this Mortgage or with the proceeds of any bond loan secured by this Mortgage.

5.17 Site Visits, Observation and Testing. Mortgagee and its agents and representatives
shall have the right subject to the rights of tenants of the Property, at any reasonable time and
upon reasonable advance notice, to enter and visit the Property for the purpose of performing
appraisals, observing the Property, taking and removing soil or groundwater samples, and
conducting tests on any part of the Property. Mortgagee has no duty, however, to visit or
observe the Property or to conduct tests, and no site visit, observation or testing by Mortgagee,
its agents or representatives shall impose any liability on any of Mortgagee, its agents or
representatives unless such liability arises out of the gross negligence or willful misconduct of
Mortgagee or its agents or representatives. In no event shall any site visit, observation or testing
by Mortgagee, its agents or representatives be a representation that Waste are or are not present
in, on or under the Property, or that there has been or shall be compliance with any Law,
regulation or ordinance pertaining to Waste or any other applicable governmental law. Neither
Mortgagot nor any other party is entitled to rely on any site visit, observation or testing by any of
Mortgagee, its agents or representatives. Neither Mortgagee, its agents or representatives owe
any duty of care to protect Mortgagor or any other party against, or to inform Mortgagor or any
other party of, any Waste or any other adverse condition affecting the Property. Mortgagee shall
give Mortgagor reasonable notice before entering the Property. Mortgagee shall make
reasonable efforts to avoid interfering with Mortgagor’s (and Mortgagor’s tenants’) use of the
Property in exercising any rights provided in this Section 5.17.

5.18 Notice of Change. Mortgagor shall give Mortgagee prior written notice of any
change in: (a) the location of its place of business or its chief executive office if it has more than
one place of business; (b) the location of any of the Property, mcludmg the Books and Records;
and (c) Mortgagor’s name, business structure and/or state of organization. Unless otherwise
approved by Mortgagee in writing, all Property that consists of personal property (other than the
Books and Records) will be located on the Premises and all Books and Records will be located at
Mortgagor’s place of business or chief executive office if Mortgagor has more than one place of
business.

5.19 Transfers. Except as expressly permitted hereunder or unqer any of the other Series
A Bond Loan Documents, it is an additional condition of this Mortgage, for breach of which the
Secured Obligations shall become immediately due and payable and foreclosure may be
commenced, that Mortgagor shall not (a) voluntarily or involuntarily sell, exchange, assign,
convey, transfer or otherwise dispose of all or any portion of the Property (or any interest therein,
legal or equitable), or all or any of the ownership interest in Mortgagor, or (b) convey to any
Person, other than Mortgagee, a security interest in the Property or any part thereof or voluntarily
or involuntarily permit or suffer the Property to be further encumbered, without the consent in
writing of the Mortgagee.
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6. Default and Remedies.

6.1 Events of Default. Mortgagor will be in default under this Mortgage upon the
occurrence of an Event of Default as defined in the Bond Loan Agreement, including, but not
limited to the following events of default (some or all collectively, “Events of Default;” any one
singly, an “Event of Default”).

(a) If any payment on the Bond Loan shall not be paid in full within fifteen (15)
days of the date when due and payable.

(b) If Mortgagor fails to perform or observe any covenant or agreement contained
in this Mortgage or in any other of the Series A Bond Loan Documents, and such failure
remains unremedied in accordance within the cure provisions of the Bond Loan
Agreement, as may apply, if at all.

(¢) If any material representation or warranty made in or pursuant to this
Mortgage or any Bond Loan Document shall be false when made.

(d) If any Event of Default shall occur under any other Loan Document, or if
under any Bond Loan Document in which payment is required to be made by Mortgagor
or any Guarantor on demand of Mortgagee, such demand for payment is not satisfied,
after any applicable cure period has elapsed.

(e) If Mortgagor shall abandon any of the Property or shall sell, lease, convey or
transfer (or contract to sell, lease, convey or transfer) all or any part of the Property
without first obtaining Mortgagee’s written consent.

(f) If Mortgagor shall assign any part of the rents or profits of the Property other
than to Mortgagee without first obtaining Mortgagee’s written consent.

6.2 Remedies. At any time after an Event of Default has occurred and is continuing for a
period of [120] days thereafter, and subject to the terms of the Whelen Engineering Lease,
Mortgagee shall be entitled to invoke any and all of the rights and remedies described below, in
addition to all other rights and remedies available to Mortgagee at law or in equity. All of such
rights and remedies shall be cumulative, and the exercise of any one or more of them shall not
constitute an election of remedies. '

(a) [Declare all of the Secured Obligations to be immediately due and payable,
whereupon all unpaid principal, interest and fees in respect of such Secured Obligations,
together with all of Mortgagee’s costs, expenses and attorneys’ fees related thereto, under
the terms of the Series A Bond Loan Documents or otherwise, shall be immediately due
and payable];

(b) Exercise any and all rights and remedies available to Mortgagee under any
applicable Law; !

(c) Exercise any and all rights and remedies granted to Mortgagee under the terms
of this Mortgage and any of the other Series A Bond Loan Documents;
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(d) Mortgagee shall, as a matter of right, without notice and without giving bond
to Mortgagor or anyone claiming by, under or through Mortgagor, and without regard for
the solvency or insolvency of Mortgagor or the then value of the Property, to the extent
permitted by applicable law, be entitled to have a receiver appointed for all or any part of
the Property and the Rents, and the proceeds, issues and profits thereof, with the rights
and powers referenced below and such other rights and powers as the court making such
appointment shatl confer, and Mortgagor hereby consents to the appointment of such
receiver and shall not oppose any such appointment. Such receiver shall have all powers
and duties prescribed by applicable law, all other powers which dre necessary or usual in
such cases for the protection, possession, control, management and operation of the
Property, and such rights and powers as Mortgagee would have, upon entering and taking
possession of the Property under subsection (f) below.

(e) Mortgagee, in person, by agent or by court-appointed receiver, may enter, take
possession of, manage and operate all or any part of the Property, and may also do any
and all other things in connection with those actions that Mottgagee may reasonably
consider necessary and appropriate to protect the security of this Mortgage. Such other
things may include: taking and possessing all of Mortgagor’s or'the then owner’s Books
and Records; entering into, enforcing, modifying or canceling leases on such terms and
conditions as Mortgagee may consider proper; obtaining and evicting tenants; fixing or
modifying Rents; collecting and receiving any payment of money owing to Mortgagee;
completing any unfinished construction; and/or contracting for and making repairs and
alterations. If Mortgagee so requests, Mortgagor shall assemble all of the Property that
has been removed from the Premises and make all of it available to Mortgagee at the site
of the Premises. Mortgagor hereby irrevocably constitutes and appoints Mortgagee as
Mortgagor’s attorney-in-fact to perform such acts and execute such documents as
Mortgagee in its sole discretion may consider to be appropriate in connection with taking
these measures, including endorsement of Mortgagor’s name on any instruments.

(f) Mortgagee may cure any breach or default of Mortgagor, and if it chooses to
do so in connection with any such cure, Mortgagee may also enter the Property and/or do
any and all other things which it may in its sole discretion. consider necessary and
appropriate to protect the security of this Mortgage. Such other things may include:
appearing in and/or defending any action or proceeding which purports to affect the
security of, or the rights or powers of Mortgagee under, this Mortgage in the event that
Mortgagor fails to do so, paying, purchasing, contesting or compromising any
encumbrance, charge, lien or claim of lien which in Mortgagee’s reasonable judgment is
or may be senior in priority to this Mortgage, such judgment of Mortgagee or to be
conclusive as among the parties to this Mortgage; obtaining insurance and/or paying any
premiums or charges for insurance required to be carried hereunder; otherwise caring for
and protecting any and all of the Property; and/or employing counsel, accountants,
contractors and other appropriate persons 1o assist Mortgagee. Any amounts expended
by Mortgagee under this Subsection 6.2(f) shall be secured by this Mortgage.

(g) Mortgagee shall have the right, in one or several concurrent or consecutive
proceedings, to foreclose the mortgage interest and/or lien hereof upon the Property or
any part thereof, for the Secured Obligations, or any part thereof, by any proceedings
appropriate under applicable law. Mortgagee or its nominee may bid and enter
successive bids, and become the purchaser of all or any part of the Property at any
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foreclosure or other sale hereunder, and the amount of Mortgagee’s successful bid shall
be credited on the Secured Obligations. Without limiting the forégoing, Mortgagee may
proceed by a suit or suits in law or equity, whether for specific performance of any
covenant or agreement herein contained or in aid of the execution of any power herein
granted, or for any foreclosure under the judgment or decree of any court of competent
jurisdiction. [In addition to the right provided in Subsection 6.2(a),] upon, or at any time
after the commencement of foreclosure of this Mortgage, Mortgagee shall be entitled to
the appointment of a receiver of the property by the Superior Court for the county in
which the property is located, and Mortgagor hereby consents to s:uch appointment.

(h) Mortgagee may exercise all rights and remedies contained in any other
instrument, document, agreement or other writing heretofore, concurrently or in the
future executed by Mortgagor or any other person or entity in favor of Mortgagee in
connection with the Secured Obligations or any part thereof, without prejudice to the
right of Mortgagee thereafter to enforce any appropriate remedy against Mortgagor.
Mortgagee shall have the right to pursue all remedies afforded to a mortgagee under
applicable law, and shall have the benefit of all of the provisions of such applicable law,
including all amendments thereto which may become effective from time to time afier the
date hereof.

(1) If the Property consists of more than one unit, lot, parcel or item of property,
Mortgagee may:

(i) Designate the order in which the units, lots, parcels and/or items shall
be sold or disposed of or offered for sale or disposition; and

(ii) Elect to dispose of the units, lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under or in connection with
the foreclosure thereof and sale; or through two or more such sales or
dispositions; or in any other manner Mortgagee may' deem to be in its best
interests (any such sale or disposition, a “Foreclosure Sale;” and any two or
more, “Foreclosure Sales™).

(iii) If Mortgagee chooses to have more than one Foreclosure Sale,
Mortgagee at its option may cause the Foreclosure Sales to be held
simultaneously or successively, on the same day, or on such different days and at
such different times and in such order as Mortgagee may deem to be in its best
interests. No Foreclosure Sale shall terminate or affect the mortgage interest
and/or liens of this Mortgage on any part of the Property which has not been sold,
until all of the Secured Obligations have been paid in full.

6.3 Credit Bids. At any Foreclosure Sale, any person, including Mortgagee (but not

Mortgagor) may bid for, enter successive bids on, and acquire the Property or any part of it to the
extent permitted by then applicable law. Instead of paying cash for such property, Mortgagee
may settle for the purchase price by crediting the sales price of the property against the following
obligations:
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(a) First, the portion of the Secured Obligations attributable to the expenses of
sale, costs of any action and any other sums for which Mortgagor is obligated to pay or
reimburse Mortgagee under Section 5.13 of this Mortgage; and

(b) Second, all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose.

6.4 Application of Foreclosure Sale Proceeds. Mortgagee shall apply the proceeds of any
Foreclosure Sale in the following manner:

(a) First, to pay the portion of the Secured Obligations attributable to the expenses
of sale, costs of any action and any other sums for which Mortgagor is obligated to
reimburse Mortgagee under Section 5.13 of this Mortgage;

(b) Second, to pay the portion of the Secured Obligations attributable to any sums
expended or advanced by Mortgagee under the terms of this Mortgage which then remain
unpaid;

(c) Third, to pay all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose; and

(d) Fourth, to remit the remainder, if any, to the person or persons entitled to it, or
if Lender so determines, paying into a court of competent jurisdiction on an interpleader
action, naming parties with an interest therein, and retaining costs and attorney’s fees for
bringing and filing and maintaining said action.

6.5 Application of Rents and Other Sums. Mortgagee shall apply any and all Rents
collected by it, and any and all sums other than proceeds of a Foreclosure Sale which Mortgagee
may receive or collect under Section 6.2 above, in the following manner:

(a) First, to pay the portion of the Secured Obligations attributable to the costs and
expenses of operation and collection that may be incurred by Mortgagee or any receiver;

(b) Second, to pay all other Secured Obligations in any5order and proportions as
Mortgagee in its sole discretion may choose; and

(c) Third, to remit the remainder, if any, to the person or persons entitled to it.
Mortgagee shall have no liability for any funds which it does not actualtly receive.

7 Miscellaneous Provisions.

7.1 Additional Provisions. The Series A Bond Loan Documents fully state all of the
terms and conditions of the parties’ agreement regarding the matters mentioned in or incidental
to this Mortgage. The Series A Bond Loan Documents also grant further rights to Mortgagee
and contain further agreements and affirmative and negative covenants by Mortgagor which
apply to this Mortgage and to the Property.

7.2 No Waiver or Cure.
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(a) Each waiver by Mortgagee must be in writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure
by Mortgagee to take action on account of any default of Mortgagor. Consent by
Mortgagee to any act or omission by Mortgagor shall not be construed as a consent to any
other or subsequent act or omission or to waive the requirement for Mortgagee’s consent
to be obtained in any future or other instance.

(b) If any of the events described below occurs, that event alone shall not: cure or
waive any breach, Event of Default or notice of default under this Mortgage or invalidate
any act performed pursuant to any such default or notice; or nullify the effect of any
notice of default or sale (unless all Secured Obligations then due have been paid and
performed and all other defaults under the Series A Bond Loan Documents have been
cured); or impair the security of this Mortgage; or prejudice Mortgagee or any receiver in
the exercise of any right or remedy afforded any of them under this Mortgage; or be
construed as an affirmation by Mortgagee of any tenancy, 'lease or option, or a
subordination of the lien of this Mortgage. None of the below provisions shall be deemed
to remove any right to cure, if such exists as to such, within the Series A Bond Loan
Documents or this Mortgage.

(i) Mortgagee, its agent or a receiver takes possession of all or any part of
the Property in the manner provided in Subsection 6.2 (f).

(ii) Mortgagee collects and applies Rents as permitted under Sections 2.3
and 6.5 above, either with or without taking possession of all or any part of the

Property.

(iii) Mortgagee receives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds' of insurance policies,
condemnation awards, or other claims, property or rights assigned to Mortgagee
hereunder.

(iv) Mortgagee makes a site visit, observes the Property and/or conducts
tests as permitted under Section 5.17 above.

(v) Mortgagee receives any sums under this Mortgage or any proceeds of
any collateral held for any of the Secured Obligations, and applies them to one or

more Secured Obligations.

(vi) Mortgagee or any receiver invokes any right or remedy provided
under this Mortgage.

7.3 Powers of Mortgagee.

(a) If Mortgagee performs any act which it is empowered or authorized to perform
under this Mortgage, including any act permitted by Section 5.10 or Subsection 6.2(d) of
this Mortgage, that act alone shall not release or change the liability of Borrower for the
payment and performance of the Secured Obligations then outstanding, or the lien of this
Mortgage on all or the remainder of the Property for full payment and performance of all
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outstanding Secured Obligations. The liability of the original Mortgagor shall not be
released or changed if Mortgagee grants any successor in interest to Mortgagor any
extension of time for payment, or modification of the terms of payment, of any Secured
Obligation. Mortgagee shall not be required to comply with any demand by the original
Mortgagor that Mortgagee refuse to grant such an extension or modification to, or
commence proceedings against, any such successor in interest.

(b) Mortgagee may take any of the actions permitted under Subsections 6.2(e)
and/or 6.2(f) regardiess of the adequacy of the security for the Secured Obligations, or
whether any or all of the Secured Obligations have been declared to be immediately due
and payable, or whether notice of default and election to sell has been given under this
Mortgage.

(¢) From time to time, Mortgagee may apply to any court of competent
jurisdiction for aid and direction in executing and enforcing the rights and remedies
created under this Mortgage. Mortgagee may from time to time obtain orders or decrees
directing, confirming or approving acts in executing and enforcing these rights and
remedies.

7.4 Merger. No merger shall occur as a result of Mortgagee’s acquiring any other estate
in or any other lien on the Property unless Mortgagee consents to a merger in writing.

7.5 Applicable Law. The creation, perfection and enforcement Iof the mortgage interest
and/or lien of this Mortgage shall be governed by the law of the State of New Hampshire.

7.6 Successors in Interest. The terms, covenants and conditions of this Mortgage shall be
binding upon and inure to the benefit of the heirs, successors and assigns of the parties.
However, this Section 7.6 does not waive the provisions of Section 5.19 above.

7.7 Interpretation.

(a) Whenever the context requires, all words used in the singular will be construed
to have been used in the plural, and vice versa, and each gender will include any other
gender. The captions of the sections of this Mortgage are for convenience only and do
not define or limit any terms or provisions. The word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, but not limited to.”

(b) The word “obligations” is used in its broadest and most comprehensive sense,
and includes all primary, secondary, direct, indirect, fixed and contingent obligations. It
further includes all principal, interest, prepayment charges, late charges, loan fees and
any other fees and charges accruing or assessed at any time, as well as all obligations to
perform acts or satisfy conditions.

(¢) No listing of specific instances, items or matters in any way limits the scope or
generality of any language of this Mortgage. The Exhibits to this Mortgage are hereby
incorporated in this Mortgage.

7.8 Waiver of Statutory Rights. Mortgagor for itself and all who may claim through or
under it waives any and all right to have the property and estates comprising the Property
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marshalled upon any foreclosure of the mortgage interest and/or lien hereof and agrees that any
court having junsdiction to foreclose such mortgage interest and/or lien may order the Property
sold as an entirety. Mortgagor hereby waives any and all rights of redemption from sale under
any foreclosure of this Mortgage on behalf of Mortgagor and on behalf of each and every person
acquiring any interest in or title to the Property of any nature whatsoever, subsequent to the date
of this Mortgage. The foregoing waiver of right of redemption is made pursuant to the
provisions of \applicable law. |

7.9 Severability. If any provision of this Mortgage should be held unenforceable or void,
that provision shall be deemed severable from the remaining provisions and shall in no way
affect the validity of this Mortgage except that if such provision relates to the payment of any
monetary sum, then Mortgagee may, at its option, declare all Secured Obligations immediately
due and payable.

7.10 Notices. All notices, requests, demands or other communications provided for
hereunder shall be in writing and mailed or delivered to any party hereto in accordance with the
Bond Loan Agreement.

7.11 Mortgagee’s Lien for Service Charge and Expenses. At ‘all times, regardless of
whether any Bond Loan proceeds have been disbursed, this Mortgage secures (in addition to any
Bond Loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Mortgagee.

7.12 WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE EACH
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
MORTGAGEE AND MORTGAGOR ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
THEM IN CONNECTION WITH THIS MORTGAGE OR ANY BOND NOTE OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.

7.13 UCC Financing Statements. In addition, Mortgagor agrees to sign any and all other
documents that Mortgagee deems necessary in its sole discretion to perfect, protect, and continue
Mortgagee’s lien and security interest on the Property.

7.14 Condominium Development of Premises. Mortgagor further covenants and agrees
that, without the prior written consent of Mortgagee herein, no part of the Premises herein
mortgaged shall be declared, or become the subject of, a condominium under the New
Hampshire Condominium Act, as it may be amended or supplemented, or become the subject of
any covenants or restrictions, or any planned unit development, or any other type of development
that would control or restrict the uses to which the Premises may be put or the scheme or
arrangement of its development or the design, location or character of its buildings or
improvements, or which would impose obligations or assessments of any type upon any owners
or tenants of the Premises, or upon any other parties who may use or enjoy the Premises.

7.15 Variable Interest Rate. [Reserved]
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7.16 Statutory Power of Sale. This Mortgage is given upon THE STATUTORY
CONDITION and with MORTGAGE COVENANTS, as aforesaid, and upon the further
condition of full and seasonable compliance by the Mortgagor of all of the preceding terms,
conditions, covenants and agreements, for any breach of which: (a) an Event of Default occurs
hereunder; (b) Mortgagee shall have the right of foreclosure and any and all other rights and
remedies given to a mortgagee and secured party under the law of New Hampshire, this
Mortgage and any instrument it secures; and (c) Mortgagee, its successors and assigns, subject to
compliance with New Hampshire law, shall have, to the full extent now or hereafter available,
“THE STATUTORY POWER OF SALE” pursuant to New Hampshire Revised Statutes
Annotated Chapter 479, as said Statutes have been and shall be amended, all of which are
expressly incorporated herein by reference. In connection with the foregoing, Mortgagor
acknowledges and agrees that this Mortgage is given primarily for a business, commercial or
agricultural purpose. Mortgagor hereby represents that the Premises and all other collateral or
security granted herein are not used for residential purposes whatsoever, and that the Premises
contain no residential units or dwelling facilities. Such Statutory Power of Sale shall be in
addition to all rights and remedies set forth herein or available under applicable law. Upon the
occurrence of an Event of Default under this Mortgage, Mortgagee, its successors and assigns or
its or their agent or attorney, may sell the Premises or such portion thereof as may remain subject
to the Mortgage in case of any partial release thereof, either as a whole or in parcels, together
with all improvements that may be thereon, by a public sale on or near any part of the Premises
then subject to this Mortgage or at Mortgagee's principal place of business or at any other office
of Mortgagee or any attorney or agent thereof located in the same county.in which any part of the
Premises is located, first complying with the terms of this Mortgage and the statutes relating to
the foreclosure of mortgage by the exercise of a Power of Sale, and Mortgagee, its successors
and assigns, may convey the same by proper deed or deeds to the purchaser or purchasers
absolutely and in fee simple; and such sale shall forever bar the Mortgagor and all persons
claiming under it from all right and interest in the Premises, whether at law or in equity.

7.17 Qualification.

Under no circumstances shall Mortgagor be obligated directly or indirectly to pay
expenses of operation, maintenance and upkeep of the Property except from Bond Loan Proceeds
or Lease payments. Except as expressly permitted pursuant to RSA 162-1:9-b, nothing contained
herein shall in any way obligate the State to raise any money by taxation or use other public
funds for any purpose in relation to the Property. Except as expressly permitted pursuant to RSA
162-1:9-b, neither the State nor Mortgagor shall pay or promise to pay any debt or meet any
financial obligation to any person at any time in relation to the Property except (i) from monies
received or to be received under the provisions of the Bond Loan Agreement or derived from the
exercise of Mortgagor’s rights under the Whelen Engineering Lease, other than moneys received
for its own purposes, or (ii) as may be required by law other than the provisions of the Act.
Nothing contained in this Agreement shall be construed to require Mortgagor to operate the
Property itself or to conduct any business enterprise in connection therewith.

[SIGNATURE PAGE FOLLOWS] |
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IN WITNESS WHEREOQF, Mortgagor has executed or has caused this Mortgage to be
executed this day of , 2025 to be effective as of the Effective Date.

Business Finance Authority of the State of New
Hampshire

By:
Witness James Key-Wallace
Executive Director, Duly Authorized

STATE OF NEW HAMPSHIRE
, SS.

The foregoing instrument was acknowledged before me this day of
, 2025, by James Key-Wallace, Executive Director, duly authorized for the
Business Finance Authority of the State of New Hampshire, on behalf of the same.

Notary Public/Justice of the Peace
My Commission Expires:

Authority Signature Page to Morigage



EXHIBIT A

Property Description



EXHIBIT B

Permitted Encumbrances

Those shown on the loan title insurance policy to Mortgagee, issued with this Mortgage,
and no others. '



Tab #8
Hinckley Allen Draft 12/30/2024

REFERENCES TO INTEREST RATES, PREPAYMENT TERMS, AMORTIZATION AND
PREMIUM ARE SUBJECT TO CHANGE BASED ON PRICING

Hinckley Allen & Snyder LLP
650 Elm Street, Suite 500
Manchester, NH 03101-2551

SECOND MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT OF
PLANS AND PERMITS, SECURITY AGREEMENT, AND FIXTURE FILING

THIS SECOND MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT
OF PLANS AND PERMITS, SECURITY AGREEMENT, AND FIXTURE FILING (this
“Mortgage”) is made effective as of January __, 2025 (“Effective Date”), by the BUSINESS
FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE, a body corporate and
politic of the State of New Hampshire with a principal office at 135 North State Street, Concord,
New Hampshire 03301 (“Mortgagor™), in favor of the STATE OF NEW HAMPSHIRE
(“Mortgagee”™) with an address of Office of the State Treasurer, State House Annex, Room 21,
25 Capitol Street, Concord, New Hampshire 03301. Terms used in this Mortgage which are
defined in the Bond Purchase and Loan Agreement as of the Effective Date between Mortgagor
and Bank of America, N.A., as lender (the “Lender”) (“Bond Loan Agreement”) shall have
such defined meanings unless otherwise defined herein. In the event of any discrepancy between
a term in this Mortgage and the Bond Loan Agreement, the term as defined in the Bond Loan
Agreement shall control.

1. Grant and Secured Obligations.

1.1 Grant. For the purpose of securing payment and performance of the Secured
Obligations defined and described in Section 1.2 below, Mortgagor hereby grants, bargains,
sells, conveys, mortgages and warrants to Mortgagee, with MORTGAGE COVENANTS, upon
the statutory conditions and with statutory power of sale, ail estate, right, title and interest which
Mortgagor now has or may later acquire in and to the following property (collectively, or any
part thereof, as the context may require, the “Property”):

(a) The real property located at or near 99 George Moulton Way,
Charlestown, New Hampshire (Tax Map 113, Lot 34) together with all rights appurtenant
thereto (the “Premises”), all as more particularly described in Exhibit A attached.

(b)  All buildings, structures and improvements now located or hereafter
constructed on the Premises, together with any plans, surveys, licenses, permits
approvals, and warranties related thereto (collectively, the “Improvements”); together
with



(c) All existing and future appurtenances, privileges, easements, franchises
and tenements of the Premises, including all minerals, oil, gas, other hydrocarbons and
associated substances, sulphur, nitrogen, carbon dioxide, helium and other commercially
valuable substances which may be in, under or produced from any part of the Premises,
all development rights and credits, air rights, water, water rights (whether riparian,
appropriative or otherwise, and whether or not appurtenant) and water stock, and any
Premises lying in the streets, roads or avenues, open or proposed, in front of or adjoining
the Premises and Improvements; together with

(d) All existing and future leases, subleases, subtenancies, licenses, occupancy
agreements and concessions, including but not limited to the Agreement of Lease with
respect to the Property entered into as of January 2025 between the Mortgagor and
Whelen Engineering Company, Inc., a Connecticut corporation (registered as a foreign
corporation in New Hampshire under the name of Whelen Technologies, Inc.) (“Whelen
Engineering”) and any subleases thereunder, including but not limited to Whelen
Engineering’s sublease of the Property to Greensource Fabrication LLC, a wholly-owned
subsidiary of Whelen Engineering (the “Whelen Engineering Lease,” and collectively
with any sublease with the Whelen Engineering Lease, the “Leases”) relating to the use
and enjoyment of all or any part of the Premises and Improvements, and any and all
guaranties and other agreements relating to or made in connéction with the Leases;
together with

(e) All Improvements, and all appurtenances and other property and interests
of any kind or character affixed to the Premises, or necessary to the Premises and its
operation and its compliance with law, which may be reasonably necessary or desirable
to promote the present and any reasonable future beneficial use and enjoyment of the
Premises and Improvements; together with

H All goods, materials, supplies, chattels, fixtures, equipment and machinery
now affixed to or necessary to the Premises, and its operation and its compliance with
law, or hereafter attached to, placed in or on, or used in connection with the use,
enjoyment, occupancy or operation of all or any part of the Premises and Improvements,
including all pumping plants, engines, pipes, ditches and flumes, and also all gas, electric,
cooking, heating, cooling, air conditioning, lighting, refrigeration and plumbing fixtures
and equipment, all of which shall be considered to the fullest extent of the law to be real
property for purposes of this Mortgage and any manufacturer’s warranties with respect
thereto; together with

(2) All building materials, equipment, work in process or other personal
property of any kind, whether stored on the Premises or elsewhere, which have been or
later will be acquired for the purpose of being delivered to, incorporated into, or installed
in or about the Premises or Improvements; together with

(h)  All of Mortgagor’s interest in and to all accounts with Mortgagee, and the
Bond Loan (as defined below) funds, whether disbursed or not; together with

(1) All rights to the payment of money, accounts, accounts receivable,
reserves, deferred payments, refunds, cost savings, payments and deposits, whether now
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or later to be received from third parties (including all eamest money sales deposits) in
connection with the Property deposited by Mortgagor with Mortgagee (including all
utility deposits); together with

() All insurance policies pertaining to the Property and all proceeds,
including all claims to and demands thereunder for the voluntary or involuntary
conversion of any of the Property into cash or liquidated claims, including proceeds of all
present and future fire, hazard or casualty insurance policies and all condemnation
awards or payments now or later to be made by any public body or decree by any court of
competent jurisdiction for any taking or in connection with any condemnation or eminent
domain proceeding, and all causes of action and their proceeds for any damage or injury
to the Property, or breach of warranty in connection with the construction of the
Improvements, including causes of action arising in tort, contract, fraud or concealment
of a material fact; together with

(k)  All of Mortgagor’s rights in any agreements relating to the use of the
Property; together with

()] All construction plans, permits, and approvals with respect to the Property;
together with

(m) All books and records pertaining to the Property, including
computer-readable memory and any computer hardware or software necessary 10 access
and process such memory (“Books and Records™); together with.'

(n) All proceeds of additions and accretions to, substitutions and replacements
for, and changes in any of the Property described above.

1.2 Secured Obligations.

(a) Mortgagor makes the grant, conveyance, and morigage set forth in Section
1.1 above, and grants the security interest set forth in Section 3 below for the purpose of
securing the following obligations (the “Secured Obligations™) in any order of priority
that Mortgagee may choose:

(i) Payment of all obligations at any time owing under the Bond Note
of even date herewith, payable by Mortgagor in the stated total principal amount
of up to Thirty-One Million Five Hundred Thousand and 00/100 Dollars
($31,500,000.00) to the order of the Lender, together with all interest and other
amounts payable under said Bond Note (the “Bond Loan);

(i)  Payment of all amounts due to the State under the terms of the
Guarantee Agreement.

(iii) Payment and performance of all obligations of Mortgagor under this
Mortgage, including future advances under Section 7.11 below;

(iv)  Payment and performance of any obligations of Mortgagor under
any Series B Bond Loan Documents;
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(v) Payment and performance of all future  advances and other
obligations that Mortgagor or any successor in ownership of all or part of the
Property may agree to pay and/or perform (whether as principal, surety or
guarantor) for the benefit of Mortgagee, when a writing evidences the parties’
agreement that the advance or obligation be secured by this'Mortgage; and

(vi) Payment and performance of all modifications, amendments,
restatements, extensions, and renewals, however evidenced, of any of the Secured
Obligations.

(b) All persons who may have or acquire an interest in all or any part of the
Property will be considered to have notice of, and their interest in the Property will be
subject to the terms of the Secured Obligations and each other agreement or instrument
made or entered into in connection with each of the Secured Obligations.

2% Assignment of Rents.

2.1 Assignment. Mortgagor hereby irrevocably, absolutely, presently and
unconditionally assigns to Mortgagee all rents, royalties, issues, profits, revenue, income,
accounts, proceeds and other benefits of the Property, including but not limited to those arising
under the Leases, whether now due, past due or to become due, including all prepaid rents and
security deposits (to the extent permitted by law) (some or all collectively, as the context may
require, “Rents”). This is an absolute assignment, not an assignment for security only.

2.2 Grant of License. Mortgagee hereby confers upon Mortgagor a license (“License™)
to collect and retain the Rents as they become due and payable, so long as no Event of Default,
as defined in Section 6.1 below, shall exist and be continuing. Such License shall be revocable
in Lender’s sole discretion, only if an Event of Default has occurred and is continuing beyond
any applicable notice and cure period, and without further notice to or demand upon Mortgagor,
and without regard to the adequacy of Mortgagee’s security under this Mortgage.

2.3 Collection and Application of Rents. Subject to the License, Mortgagee has the right,
power, and authority to collect any and all Rents. Mortgagor hereby appoints Mortgagee its
attorney-in-fact to perform any and all of the following acts, but only during such time that an
Event of Default is continuing, if and at the times when Mortgagee in its sole discretion may so
choose:

(a) Demand, receive and enforce payment of any and all Rents;
(b) Give receipts, releases and satisfactions for any and all Rents; or

(c) Sue either in the name of Mortgagor or in the name of Mortgagee for any
and all Rents.

Mortgagee and Mortgagor agree that the recordation of the assignment granted herein entitles
Mortgagee upon prior written notice to Mortgagor to immediately collect and receive rents upon
the occurrence of an Event of Default, beyond all applicable cure periods, as defined in Section
6.1, without first taking any acts of enforcement under applicable law, such as, but not limited to,
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filing foreclosure proceedings, or seeking and/or obtaining the appointment of a receiver.
Further, Mortgagee’s right to the Rents does not depend on whether or not Mortgagee takes
possession of the Property as permitted under Subsection 6.2(f). In Mortgagee’s sole discretion,
Mortgagee may choose to collect Rents either with or without taking possession of the Property.
Mortgagee shall apply all Rents collected by it in the manner provided under Section 6.5. If an
Event of Default occurs and is continuing while Mortgagee is in possession of all or part of the
Property and is collecting and applying Rents as permitted under this Mortgage, Mortgagee and
any receiver shall nevertheless be entitled to exercise and invoke every right and remedy
afforded any of them under this Mortgage and at law or in equity.

2.4 Mortgagee Not Responsible. Under no circumstances shall Mortgagee have any duty
to produce Rents from the Property. Regardless of whether Mortgagee,'in person or by agent,
takes actual possession of the Property, unless Mortgagee agrees in writing to the contrary,
Mortgagee is not and shall not be deemed to be:

(a) A “mortgagee in possession” for any purpose;

(b) Responsible for performing any of the obligations of the lessor under any
lease;

(c) Responsible for any waste committed by lessees or any other parties or any
dangerous or defective condition of the Property; or

(d) Liable in any manner for damage or loss to the Property or the loss of use,
occupancy, enjoyment or operation of all or any part thereof, unless such damage or loss
is caused by the gross negligence or misconduct of the Mortgagee.

2.5 Leasing. Upon the reasonable request of Mortgagee, Mortgagor shall comply with
and observe Mortgagor’s obligations under any Leases of the Property or any part thereof, and
all Leases and all amendments or modifications thereto shall be subject to Mortgagee’s prior
written approval. Unless otherwise directed by Mortgagee, all Leases of the Property made after
the date hereof shall specifically provide that such Leases are subordinate to this Mortgage; that
(subject to reasonable and customary non-disturbance provisions) the tenant attorns to
Mortgagee, with such attornment to be effective upon Mortgagee’s acquisition of title to the
Property; that the tenant agrees to execute such further evidences of attomment as Mortgagee
may from time to time request; and that the attornment of the tenant shall not be terminated by
foreclosure. Mortgagor shall not, without Mortgagee’s prior written consent which shall not be
unreasonably withheld, delayed or conditioned, execute, modify, surrender or terminate, either
orally or in writing, any Lease hereafter made of all or any part of the Property, permit an
assignment or sublease of such a Lease, or request or consent to the subordination of any Lease
of all or any part of the Property to any lien subordinate to this Mortgage. If Mortgagor becomes
aware that any tenant proposes to do, or is doing, any act or thing that may give rise to any right
to set-off against rent, Mortgagor shall (a) take such steps as shall be reasonably calculated to
prevent the accrual of any right to a set-off against rent, (b) notify Mortgagee thereof and of the
amount of said set-offs, and (c) within twenty (20) days after such accrual, reimburse the tenant
who shall have acquired such right to set-off or take such other steps as shall effectively
discharge such set-off and as shall assure that rents thereafter due shall continue to be payable
without set-off or deduction.



3. Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Mortgage to create a lien on the
Property, and an absolute assignment of the Rents, all in favor of Mortgagee. The parties
acknowledge that some of the Property and some or all of the Rents may be determined under
applicable law to be personal property or fixtures. To the extent that any Property or Rents may
be or be determined to be personal property, Mortgagor as debtor hereby grants Mortgagee as
secured party a security interest in all such Property and Rents, to secure payment and
performance of the Secured Obligations. This Mortgage constitutes a security agreement under
the New Hampshire Uniform Commercial Code (“UCC”) covering all such Property and Rents.

3.2 Financing Statements. Mortgagor hereby authorizes Mortgagee to file one or more
financing statements. In addition, Mortgagor shall execute such other documents as Mortgagee
may from time to time reasonably require to perfect or continue the perfection of Mortgagee’s
security interest in any Property or Rents. As provided in Section 5.13 below Mortgagor shall
pay all fees and costs that Mortgagee may incur in filing such documents'in public offices and in
obtaining such record searches as Mortgagee may reasonably require. In the event that
Mortgagor fails to execute any financing statements or other documents for the perfection or
continuation of any security interest, Mortgagor hereby appoints Mortgagee as its true and lawful
attorney-in-fact to execute any such documents on its behalf. If any financing statement or other
document is filed in the records normally pertaining to personal properry, that filing shail never
be construed in any way as derogating from or impairing this Mortgage or the nights or
obligations of the parties under it.

4, Fixture Filing.

This Mortgage constitutes (separate from and in addition to any financing statements with
respect to personal Property as filed pursuant to Section 3.2 above) a financing statement filed as
a fixture filing under Article 9 of the UCC covering any Property which now is or later may
become fixtures attached to the Premises or Improvements. For this purpose, the respective
addresses of Mortgagor, as debtor, and Mortgagee, as secured party, are as set forth in the
preamble of this Mortgage. To the extent that any interest is to be filed in any other State filing
agency to perfect Mortgagee’s secured rights, Mortgagor authorizes Mortgagee to make said
filing.

S. Rights and Duties of the Parties.

5.1 Representations and Warranties. Mortgagor represents and warrants that:

(a) Mortgagor lawfully holds fee simple title to all of the Property free from
all encumbrances, except as noted on Exhibit B (the “Permitted Encumbrances”), and
shall and will warrant and defend the Premises to Mortgagee against the claims and
demands of all persons for so long as the Secured Obligations are outstanding and
unpaid,

(b) Mortgagor has good title to all Property;

(c) Mortgagor has the full and unlimited power, right and authority to
encumber the Property and assign the Rents;
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(d) This Mortgage creates a first priority mortgage interest and lien on the
Property,

(e) The Property includes all property and rights which may be reasonably
necessary or desirable to promote the present use and enjoyment of the Premises and
Improvements; and

(f) Mortgagor’s place of business, or its chief executive office if it has more than
one place of business, is located at the address set forth at the beginning of this Mortgage.

5.2 Taxes and Assessments. Mortgagor shall pay or cause its tenants to pay all real estate
taxes and assessments and charges of every kind upon the Premises before the same become
delinquent, provided, however, that Mortgagor shall have the right to pay such tax under protest
or to otherwise contest any such tax or assessment, but only if (a) such contest has the effect of
preventing the collection of such taxes so contested and also of preventmg the sale or forfeiture
of the Property or any part thereof or any interest therein, (b) Mortgagor has notified Mortgagee
of Mortgagor’s intent to contest such taxes, and (c) Mortgagor has deposited security in form and
amount satisfactory to Mortgagee, in its sole discretion, and has increased the amount of such
security so deposited promptly after Mortgagee’s request therefor. ' If Mortgagor fails to
commence such contest or, having commenced to contest the same, and having deposited such
security required by Mortgagee for its full amount, shall thereafter fail to prosecute such contest
in good faith or with due diligence, or, upon adverse conclusion of any such contest, shall fail to
pay such tax, assessment or charge, Mortgagee may, at its election (but shall not be required to),
pay and discharge any such tax, assessment or charge, and any interest' or penalty thereon, and
any amounts so expended by Mortgagee shall be deemed to constitute disbursements of the Bond
Loan proceeds hereunder. Mortgagor shall furnish to Mortgagee evidence that taxes are paid
before imposition of any penalty or accrual of interest.

5.3 Performance of Secured Obligations. Mortgagor shall promptly pay and perform
each Secured Obligation in accordance with its terms.

5.4 Funds for Taxes. Insurance and Other Charges. [Reserved]

5.5 Use of Property. Unless required by applicable law or unless Mortgagee has
otherwise agreed in writing, Mortgagor shall not allow changes in the use for which all or any
part of the Property was intended at the time this Mortgage was executed. Mortgagor shall not
initiate or acquiesce in a change in the zoning classification of the Property without Mortgagee’s
prior written consent.

5.6 Liens, Charges and Encumbrances.

(a) Mortgagor shall pay or shall cause the tenant to pay all water and sewer rates,
rents, taxes, assessments premiums, charges and impositions, attributable to the Property.
Subject to Mortgagor's right to contest set forth in Section 5.6(b). below, Mortgagor shall
promptly discharge any lien that has, or may have, priority over or equality with, the lien of this
Mortgage, other than Permitted Encumbrances.



(b)  If a mechanic’s lien is filed against the Property and remains undischarged for a
period of thirty (30) days, Mortgagor shall promptly notify Mortgagee and, at Mortgagee’s
request, shall, at Mortgagor’s option, either (i) escrow with Mortgagee or, with the consent of
Mortgagee, deposit in a court of competent jurisdiction a sum of money equal to the amount of
the lien, or (ii) provide a bond against the lien in such amount and in such manner as to discharge
the lien as an encumbrance against the Property. Without Mortgagee’s prior written consent,
Mortgagor shall not allow any lien, encumbrance, or other interest in the Property to be perfected
against the Property, other than Permitted Encumbrances, unless Mortgagor is then diligently
contesting same and has, as to the lien, encumbrance or interest being contested, complied with
(i) or (ii) of the preceding sentence, and with all provisions of the Series B Bond Loan
Documents with respect thereto, with any conflict between the rights of Mortgagor under this
Mortgage, and the Series B Bond Loan Documents to be determined by Mortgagee, within its
discretion.

5.7 Insurance. Mortgagor shall or shall cause any tenant under the Whelen Engineering
Lease, or any other tenant under the Leases, to keep all Improvements now existing or hereafter
erected on the Property insured against loss by fire and such other hazards, casualties, and
contingencies and in such amounts as Mortgagee may require from time to time with financially
sound and reputable insurers, and Mortgagor will pay promptly when due any premiums on such
insurance. All policies of insurance shall be delivered to and held by Mortgagee and have loss-
payable clauses in favor of and in form acceptable to Mortgagee. Not less than fifteen (15) days
before the expiration of any such policies, Mortgagor will deliver to Mortgagee new or renewal
policies in like amounts covering the same risks. The policies shall provide that no cancellation
shall occur without thirty (30) days prior written notice to Mortgagee. Should any loss occur to
the insured property, Mortgagor will give immediate written notice to Mortgagee and will not
adjust nor settle such loss without the written consent of Mortgagee, which may make proof of
loss if not made promptly by Mortgagor. The insurance proceeds or any part thereof shall be
applied in accordance with the terms of the Whelen Engineering Lease or any other applicable
lease. Subject to the terms of the Leases, in the event of foreclosure of this Mortgage, all right,
title, and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchaser at foreclosure sale, and Mortgagee is hereby appointed attorney in fact for Mortgagor
for the purpose of assigning and transferring such policies and receiving all or any part of the
proceeds therefrom.

5.8 Condemnation.

(a) Mortgagor shall promptly notify Mortgagee of any action or proceeding relating
to any condemnation or other taking, whether direct or indirect, of the Property, or part thereof,
and Mortgagor shall appear in and prosecute any such action or proceeding unless otherwise
directed by Mortgagee in writing. Mortgagor authorizes Mortgagee, at Mortgagee’s option, as
attorney-in-fact for Mortgagor, to commence, appear in and prosecute, in Mortgagee’s or
Mortgagor’s name, any action or proceeding relating to any condemnation or other taking of the
Property, whether direct or indirect, and to settle or compromise any claim in connection with
such condemnation or other taking. The proceeds of any award, payment or claim for damages,
direct or consequential, in connection with any condemnation or other taking, whether direct or
indirect, of the Property, or part thereof, or for conveyances in lieu of condemnation, shall be
paid or disbursed pursuant to the Whelen Engineering Lease.

(b) Subject to the terms of the Whelen Engineering Lease, with the consent of

8



Mortgagee, which consent may be withheld in Mortgagee’s reasonable ‘discretion, Mortgagor
may apply such awards, payments, proceeds or damages, after the deduction of Mortgagee’s
expenses incurred in the collection of such amounts, to restoration or repair of the Property.
Otherwise such sums so received shall be applied to payment of the Secured Obligations.
Mortgagor agrees to execute such further evidence of assignment of any awards, proceeds,
damages or claims arising in connection with such condemnation or taking as Mortgagee may
reasonably require.

5.9 Preservation and Maintenance of Property. Mortgagor (a) shall not commit waste or
permit impairment or deterioration of the Property, reasonable wear and tear excluded; (b) shall
not abandon the Property; (c) shall, unless Mortgagee withholds insurance proceeds as security
for or application to the Secured Obligations, restore or repair promptly and in a good and
workmanlike manner all or any part of the Property to the equivalent of its original condition, or
such other condition as Mortgagee may approve in writing, in the event of any damage, injury or
loss thereto, whether or not insurance proceeds are available to cover in whole or in part the costs
of such restoration or repair unless the improvements constituting the Property are (i) totally
destroyed, (ii) insurance has been maintained thereon as required by this Mortgage, and (iii)
Mortgagee applies the proceeds of such insurance to payment of the Secured Obligations; (d)
shall keep the Property, including improvements, fixtures, equipment, machinery and appliances,
in good repair and shall replace improvements, fixtures, equipment, machinery and appliances on
the Property owned by Mortgagor when necessary to keep such items in good repair; (¢) shall
comply in all material respects with all laws, ordinances, regulations and requirements of any
governmental body applicable to the Property, including, without limitation, the Americans with
Disabilities Act, as it may be amended from time to time; and (f) shall give notice in writing to
Mortgagee, appear in and defend any action or proceeding purporting to affect the Property, the
security of this Mortgage or the rights or powers of Mortgagee, except for any such action or
proceeding caused by the gross negligence or intentional misconduct of Mortgagee. Unless
required by applicable law or unless Mortgagee has otherwise consented in writing, neither
Mortgagor nor any tenant or other Person shall remove, demolish or alter any improvement
erected on the Property or any fixture (other than trade fixtures and alterations for tenant
improvements and in the ordinary course), equipment, machinery or appliance in or on the
Property owned by Mortgagor and used or intended to be used in connection with the Property.

5.10 Releases, Extensions, Modifications and Additional Security. From time to time,
Mortgagee may perform any of the following acts without incurring any liability or giving notice
to any person:

(a) Release any person liable for payment of any Secured Obligation;

(b) Extend the time for payment, or otherwise agree with Mortgagor to alter the
terms of payment, of any Secured Obligation;

(¢) Accept additional real or personal property of any kind as security for any
Secured Obligation, whether evidenced by deeds of trust, mortgages, security agreements
or any other instruments of security;

(d) Release any property securing the Secured Obligations;

(e) Consent to the making of any plat or map of the Property or any part of it;
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(f} Join in granting any easement or creating any restriction affecting the Property;
or

(g) Join in any subordination or other agreement affecting this Mortgage or the
lien of it; or

(h) Release the Property or any part of it.

5.11 Protection of Mortgagee’s Security.

(a) If Mortgagor fails to perform the covenants and agreements contained in this
Mortgage, or if any action or proceeding is commenced that affects the Property or title thereto
or the interest of Mortgagee therein, including, but not limited to, eminent domain, insolvency,
enforcement of local laws, or arrangements or proceedings involving a bankrupt or decedent,
then Mortgagee, at Mortgagee’s option, may make such appearances, disburse such sums and
take such action as Mortgagee deems necessary, in its reasonable. discretion, to protect
Mortgagee’s interests, including, but not limited to, (a) disbursement of reasonable attorneys’
fees; (b) entry upon the Property to remedy any failure of Mortgagor to perfonn hereunder; and
(¢) procurement of satisfactory insurance.

(b)  Any amounts disbursed by Mortgagee pursuant to this Sectlon 5.11, with interest
thereon, shall become part of the Secured Obligations and shall be secured by T.hlS Mortgage.
Unless Mortgagor and Mortgagee agree in writing to other terms of payment, such amounts shall
be immediately due and payable and shall bear interest from the date of disbursement at the
Default Rate as defined in the Bond Note. Mortgagor hereby covenants and agrees that
Mortgagee shall be subrogated to the lien of any mortgage or other lien discharged, in whole or
in part, by the Secured Obligations. Nothing contained in this Seg':tion 5.11 shall require
Mortgagee to incur any expense or take any action hereunder.

(c) The procurement of insurance or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of the right of Mortgagee to accelerate the maturity of any of the
Secured Obligations secured by this Mortgage. Mortgagee's receipt of any awards, proceeds or
damages under the insurance or condemnation provisions of this Mortgage shall not operate to
cure or waive any default in payment of sums secured by this Mortgage.

5.12 Release. When all of the Secured Obligations due to the Mortgagee have been paid
in full and all fees and other sums owed by Mortgagor under this Mortgage and the other Series
B Bond Loan Documents have been received by Mortgagee, Mortgagee shall release this
Mortgage, the mortgage interest and lien created thereby, and all notes and instruments
evidencing the Secured Obligations. Mortgagor shall pay any reasonable and customary costs of
preparation and recordation of such release.

5.13 Compensation, Exculpation and Indemnification.

(a) Mortgagor agrees to pay reasonable and customary fees as may be charged by
Mortgagee, for any services that Mortgagee may render in connection with.this Mortgage,
including Mortgagee’s providing a statement of the Secured Obligations or providing the release
pursuant to Section 5.12 above. Mortgagor shall also pay or reimburse all of Mortgagee’s
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reasonable costs and expenses which may be incurred in rendering any such services. Mortgagor
further agrees to pay or reimburse Mortgagee for all reasonable, out-of-pocket costs, expenses
and other advances which may be incurred or made by Mortgagee in any efforts to enforce any
terms of this Mortgage, including any rights or remedies afforded to Mortgagee under Section
6.2, whether any lawsuit is filed or not, or in defending any action or proceeding arising under or
relating to this Mortgage, including reasonable attorneys’ fees and other legal costs, costs of any
Foreclosure Sale (as defined in Subsection 6.2(k) below) and any cost of evidence of title. If
Mortgagee chooses to dispose of Property through more than one Foreclosure Sale, Mortgagor
shall pay all reasonable costs, expenses or other advances that may be incurred or made by
Mortgagee in each of such Foreclosure Sales. In any foreclosure of the lien hereof or
enforcement of any other remedy of Mortgagee under this Mortgage, mortgage interest or lien, or
the Bond Note, there shall be allowed and included as additional indebtedness all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable
attorneys’ costs and fees (including the costs and fees of paralegals), survey charges, appraiser’s
fees, inspecting engineer’s and/or architect’s fees, fees for environmental studies and
assessments and all additional expenses incurred by Mortgagee with respect to environmental
matters, outlays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs {(which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to title as reasonably necessary at any sale which may be
had. All expenditures and expenses of the nature herein mentioned, and such expenses and fees
as may be incurred in the protection of the Property and maintenance of the mortgage interest
and lien of this Mortgage, including the reasonable fees of any attorney (including the costs and
fees of paralegals) employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, the Bond Note or the Property, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Mortgagor, with interest thereon at the
Default Rate and shall be secured by this Mortgage.

(b) Mortgagee shall not be directly or indirectly liable to Mortgagor or any other person
as a consequence of any of the following:

(i) Mortgagee’s reasonable exercise of or failure to exercise any rights,
remedies or powers granted to Mortgagee in this Mortgage;

(ii) Mortgagee’s failure or refusal to perform or 'discharge any obligation
or liability of Mortgagor under any agreement related to the Property or under this
Mortgage; or

(iii) Any loss sustained by Mortgagor or any third party resulting from
Mortgagee’s failure to lease the Property, or from any other act or omission of
Mortgagee in managing the Property, after an Event of Default, unless the loss is
caused by the gross negligence or willful misconduct and bad faith of Mortgagee.

Mortgagor hereby expressly waives and releases all liability of the types described above
and agrees that no such liability shall be asserted against or imposed upon Mortgagee.

(c) Mortgagor agrees to indemnify Mortgagee against and hold it harmless from all
losses, damages, liabilities, claims, causes of action, judgments, court costs, attorneys’ fees and
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other legal expenses, cost of evidence of title, cost of evidence of value, and other costs and
expenses which it may suffer or incur:

(i) In performing any act required or permitted by this Mortgage or any of
the other Series B Bond Loan Documents or by law, except in cases involving the
gross negligence or willful misconduct of Mortgagee;

(ii) Because of any failure of Mortgagor to perform any of its obligations
except in cases involving the gross negligence or willful misconduct of
Mortgagee; or

(iii) Because of any alleged obligation of or undertaking by Mortgagee to
perform or discharge any of the representations, warranties, conditions, covenants
or other obligations in any document relating to the Property other than the Series
B Bond Loan Documents.

This agreement by Mortgagor to indemnify Mortgagee shall survive the release and
cancellation of any or all of the Secured Obligations and the full or partial release of this
Mortgage.

(d) Mortgagor shall pay all obligations to pay money arising under this Section 5.13
within thirty (30) days of written demand by Mortgagee. Each such obligation shall be an
additional Secured Obligation under this Mortgage.

5.14 Hazardous Waste Covenants and Indemnification.

(a) Mortgagor covenants and warrants that Mortgagor’s use, of the Property shall at
all times comply with and conform in all material respects to all laws, statutes, ordinances, rules
and regulations of any governmental, quasi-governmental or regulatory authority now or
hereafier in effect (“Laws”) which relate to the transportation, storage, placement, handling,
treatment, discharge, release, generation, production or disposal (colleétively “Treatment”) of
any waste, waste products, petroleum or petroleum based products, radnoactwe materials, poly-
chlorinated biphenyls, asbestos, hazardous materials or substances of any kind, pollutants,
contaminants and any substance which is regulated by any law, statute ordinance, rule or
regulation (collectively “Waste”). Mortgagor further covenants that it shall not engage in or
permit any Person to engage in any Treatment of any Waste on or that affects the Property
except for activities which comply with all Laws in all material respects. “Person” means any
individual, sole proprietorship, partnership, joint venture, unincorporated organization,
corporation, limited liability company, institution, trust, estate, government or other agency or
political subdivision thereof or any other entity.

(b)  Mortgagor has no actual knowledge that the Property is the subject of any Notice,
as hereinafter defined, from any governmental authority or Person.

(c) Promptly upon receipt of any Notice from any Person, Mortgagor shall deliver to
Mortgagee a true, correct and complete copy of any written Notice or a true, correct and
complete report of any non-written Notice. Additionally, Mortgagor shall notify Mortgagee
immediately after having knowledge or receiving Notice of any Waste upon or affecting the
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Property.

!

“Notice” shall mean any note, oral or written notice, information, knowledge, or

report of any of the following:

(d)

(1) any suit, proceeding, investigation, order, consent order,
injunction, writ, award or action related to or affecting or indicating the Treatment
of any Waste in or affecting the Property;

(i)  any spill, contamination, discharge, leakage, release, threatened
release, or escape of any Waste in or affecting the Property, whether sudden or
gradual, accidental or anticipated, or of any other nature, in violation of applicable
Law (“Spill”);

(iii) any dispute relating to Mortgagor’s or any other Person’s
Treatment of any Waste or any Spill in or affecting the Property;

(iv)  any claims by or against any insurer related to or arising out of any
Waste or Spill in or affecting the Property;

(v) any recommendations or requirements of any governmental or
regulatory authority, insurer or board of underwriters relating to any Treatment of
Waste or a Spill in or affecting the Property;

(vi)  violation any legal requirement or deficiency related to the
Treatment of Waste or any Spill in or affecting the Property; or

(vil) any tenant, licensee, concessionaire, manager, or other Person
occupying or using the Property or any part thereof which has engaged in or
engages in the Treatment of any Waste in or affecting the Property in violation of
applicable Laws.

In the event that (i) Mortgagor has caused, suffered or permitted, directly or

indirectly, any Spill in or affecting the Property during the term of this Mortgage, or (ii) any Spill
of any Waste has occurred on the Property during the term of this Mortgage, then Mortgagor
shall immediately take or cause Whelen Engineering and/or Greensource Fabrication LLC to so
act in tandem, or in addition, the following actions:

(A) notify Mortgagee, as provided herein;

(B)  take all steps necessary or appropriate to clean up such Spill and
any contamination related to the Spill, all in accordance with Laws; provided that
Mortgagor may cause Whelen Engineering and/or Greensource Fabrication LLC
to contest any such requirement, rule or regulation by, appropriate proceedings
diligently and in good faith, so long as (1) Mortgagor provide or causes Whelen
Engineering and/or Greensource Fabrication LLC to provide Mortgagee, at
Whelen Engineering and/or Greensource Fabrication LLC’s cost, such sureties,
performance bonds and other assurances as Mortgagee may from time to time
request in respect of such Spill and contamination and the cleanup thereof, (2) any
governmental or other action against Mortgagor and the Property is effectively
stayed during Mortgagor’s efforts so to contest, and (3) in Mortgagee’s
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determination, a delay in such clean-up will not result in or increase any loss or
liability to Mortgagee;

(C)  subject to Section (B) above, restore the Property, provided that
such restoration shall be no less than, but need not be more than, what is
otherwise required by Law;

(D) allow any local, state or federal governmental or regulatory
authority or agency having jurisdiction thereof to monitor and inspect all cleanup
and restoration related to such Spill; and

(E) at the written request of Mortgagee, post a bond or obtain a letter
of credit for the benefit of Mortgagee by itself or by Whelen Engineering, (drawn
upon a company or bank satisfactory to Mortgagee) or deposit an amount of
money in an escrow account under Mortgagee’s name upon which bond, letter of
credit or escrow Mortgagor may draw, and which bond, letter of credit or escrow
shall be in an amount sufficient to meet all of Mortgagor’s obligations under this
Section 5.14; and Mortgagee shall have the unfettered right to draw against the
bond, letter of credit or escrow in its discretion in the event that either Mortgagor
or Whelen Engineering is unable or unwilling to meet its obligation under this
Section 5.14 or, if Mortgagor fails to cause Whelen Engineering to post a bond or
obtain a letter of credit or deposit such cash as is required herein, then Mortgagee,
at Mortgagor’s cost and expense, may, but shall have no obligation to do so for
the benefit of Mortgagor and do those things that Mortgagor is required to do
under clauses (B), (C) and (D) of this subsection (d). !

(e) Mortgagor hereby agrees that it shall indemnify, defend, save and hold harmless
Mortgagee and Mortgagee’s officers, directors employees, agents, successors, assigns and
affiliates (collectively, “Indemnified Parties”) against and from, and to reimburse the
Indemnified Parties with respect to, any and all damages, claims, liabilities, losses, costs and
expenses (including, without limitation, reasonable attorneys’, engineers’ and consultants’ fees
and expenses, court costs, administrative costs, costs of appeals and all clean up, administrative,
fines, penalties and enforcement costs of applicable governmental agencies) that are incurred by
or asserted against the Indemnified Parties by reason or arising out of: (i) the breach of any
representation, warranty or undertaking of Mortgagor under this Section 5.14, or (ii) the
Treatment of any Waste by Mortgagor or any tenant, licensee, concessionaire, manager, or other
Person occupying or using the Property, upon or affecting the Property, or (iii) any Spill
governed by the terms of this Section 5.14; except to the extent the events described in
subsections (i), (ii) or (iii) are caused by the gross negligence or willful misconduct of Mortgagee
or occur after Mortgagee has taken possession of the Property through foreclosure or a deed in
lieu thereof. -

5.15 Defense and Notice of Claims and Actions. At Mortgagor’s sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Mortgage and the rights and powers of Mortgagee created
under it, against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing if
any claim is asserted which does or could affect any such matters, or if any action or proceeding
is commenced which alleges or relates to any such claim.
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5.16 Subrogation. Mortgagee shall be subrogated to the liens.of all encumbrances,
whether released of record or not, which are discharged in whole or in part by Mortgagee in
accordance with this Mortgage or with the proceeds of any bond loan secured by this Mortgage.

5.17 Site Visits, Observation and Testing. Mortgagee and its agents and representatives
shall have the right subject to the rights of tenants of the Property, at any reasonable time and
upon reasonable advance notice, to enter and visit the Property for the purpose of performing
appraisals, observing the Property, taking and removing soil or groundwater samples, and
conducting tests on any part of the Property. Mortgagee has no duty, however, to visit or
observe the Property or to conduct tests, and no site visit, observation or testing by Mortgagee,
its agents or representatives shall impose any liability on any of Mortgagee, its agents or
representatives unless such liability arises out of the gross negligence or willful misconduct of
Mortgagee or its agents or representatives. In no event shall any site visit, observation or testing
by Mortgagee, its agents or representatives be a representation that Waste are or are not present
in, on or under the Property, or that there has been or shall be compliance with any Law,
regulation or ordinance pertaining to Waste or any other applicable govemmental law. Neither
Mortgagor nor any other party is entitled to rely on any site visit, observatlon or testing by any of
Mortgagee, its agents or representatives. Neither Mortgagee, its agents or representatives owe
any duty of care to protect Mortgagor or any other party against, or to inform Mortgagor or any
other party of, any Waste or any other adverse condition affecting the Property. Mortgagee shall
give Mortgagor reasonable notice before entering the Property. Mortgagee shall make
reasonable efforts to avoid interfering with Mortgagor’s (and Mortgagor’s tenants’) use of the
Property in exercising any rights provided in this Section 5.17.

5.18 Notice of Change. Mortgagor shall give Mortgagee prior written notice of any
change in: (a) the location of its place of business or its chief executive office if it has more than
one place of business; (b) the location of any of the Property, including the Books and Records;
and (c) Mortgagor’s name, business structure and/or state of orgamzatlon Unless otherwise
approved by Mortgagee in writing, all Property that consists of personal property (other than the
Books and Records) will be located on the Premises and all Books and Records will be located at
Mortgagor’s place of business or chief executive office if Mortgagor has more than one place of
business.

5.19 Transfers. Except as expressly permitted hereunder or under any of the other Series
B Bond Loan Documents, it is an additional condition of this Mortgage, for breach of which the
Secured Obligations shall become immediately due and payable and foreclosure may be
commenced, that Mortgagor shall not (a) voluntarily or involuntarily sell, exchange, assign,
convey, transfer or otherwise dispose of all or any portion of the Property (or any interest therein,
legal or equitable), or all or any of the ownership interest in Mortgagor, or (b) convey to any
Person, other than Mortgagee, a security interest in the Property or any part thereof or voluntarily
or involuntarily permit or suffer the Property to be further encumbered, without the consent in
writing of the Mortgagee.
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6. Defauit and Remedies.

6.1 Events of Default. Mortgagor will be in default under this Mortgage upon the
occurrence of an Event of Default as defined in the Bond Loan Agreement, including, but not
limited to the following events of default (some or all collectively, “Events of Default;” any one
singly, an “Event of Default”).

(a) If any payment on the Bond Loan shall not be paid in full within fifteen (15)
days of the date when due and payable.

(b) If Mortgagor fails to perform or observe any covenant or agreement contained
in this Mortgage or in any other of the Series B Bond Loan Documents, and such failure
remains unremedied in accordance within the cure provisions of the Bond Loan
Agreement, as may apply, if at all.

(c) If any material representation or warranty made in or pursuant to this
Mortgage or any Bond Loan Document shall be false when made..

(d) If any Event of Default shall occur under any other Loan Document, or if
under any Bond Loan Document in which payment is required to be made by Mortgagor
or any Guarantor on demand of Mortgagee, such demand for payment is not satisfied,
after any applicable cure period has elapsed.

(e) If Mortgagor shall abandon any of the Property or shall sell, lease, convey or
transfer (or contract to sell, lease, convey or transfer) all or any part of the Property
without first obtaining Mortgagee’s written consent.

(f) If Mortgagor shall assign any part of the rents or profits of the Property other
than to Mortgagee without first obtaining Mortgagee’s written consent.

(g) The State makes any payment under the State Guarantee and the Mortgagor
fails to reimburse the State in whole for such payment within fifteen (15) days of written
demand of Mortgagee with respect to such payment.

6.2 Remedies. At any time after an Event of Default has occurred and is continuing for a
period of 120 days thereafter, and subject to the terms of the Whelen Engineering Lease,
Mortgagee shall be entitled to invoke any and all of the rights and remedies described below, in
addition to all other rights and remedies available to Mortgagee at law or in equity. All of such
rights and remedies shall be cumulative, and the exercise of any one or more of them shall not
constitute an election of remedies.

(a) Declare all of the Secured Obligations to be immediately due and payable,
whereupon all unpaid principal, interest and fees in respect of such Secured Obligations,
together with all of Mortgagee’s costs, expenses and attorneys’ fees related thereto, under
the terms of the Series B Bond Loan Documents or otherwise, shall be immediately due
and payable; :

(b) Exercise any and all rights and remedies available to Mortgagee under any
applicable Law;
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(c) Exercise any and all rights and remedies granted to Mortgagee under the terms
of this Mortgage and any of the other Series B Bond Loan Documents;

(d) Mortgagee shall, as a matter of right, without notice and without giving bond
to Mortgagor or anyone claiming by, under or through Mortgagor, and without regard for
the solvency or insolvency of Mortgagor or the then value of the Property, to the extent
permitted by applicable law, be entitled to have a receiver appointed for all or any part of
the Property and the Rents, and the proceeds, issues and profits thereof, with the rights
and powers referenced below and such other rights and powers as the court making such
appointment shall confer, and Mortgagor hereby consents to the appointment of such
receiver and shall not oppose any such appointment. Such receiveér shall have all powers
and duties prescribed by applicable law, all other powers which are necessary or usual in
such cases for the protection, possession, control, management and operation of the
Property, and such rights and powers as Mortgagee would have, upon entering and taking
possession of the Property under subsection (f) below.

(e) Mortgagee, in person, by agent or by court-appointed receiver, may enter, take
possession of, manage and operate all or any part of the Property, and may also do any
and all other things in connection with those actions that Mortgagee may reasonably
consider necessary and appropriate to protect the security of this Mortgage. Such other
things may include: taking and possessing all of Mortgagor’s or the then owner’s Books
and Records; entering into, enforcing, modifying or canceling leases on such terms and
conditions as Mortgagee may consider proper; obtaining and evicting tenants; fixing or
modifying Rents; collecting and receiving any payment of money owing to Mortgagee;
completing any unfinished construction; and/or contracting for and making repairs and
alterations. If Mortgagee so requests, Mortgagor shall assemble all of the Property that
has been removed from the Premises and make all of it available to Mortgagee at the site
of the Premises. Mortgagor hereby irrevocably constitutes and appoints Mortgagee as
Mortgagor’s attomey-in-fact to perform such acts and execute such documents as
Mortgagee in its sole discretion may consider to be appropriate in connection with taking
these measures, including endorsement of Mortgagor’s name on any instruments.

(f) Mortgagee may cure any breach or default of Mortgagor, and if it chooses to
do so in connection with any such cure, Mortgagee may also enter the Property and/or do
any and all other things which it may in its sole discretion consider necessary and
appropriate to protect the security of this Mortgage. Such other things may include:
appearing in and/or defending any action or proceeding which purports to affect the
security of, or the rights or powers of Mortgagee under, this Mortgage in the event that
Mortgagor fails to do so; paying, purchasing, contesting or compromising any
encumbrance, charge, lien or claim of lien which in Mortgagee’s reasonable judgment is
or may be senior in priority to this Mortgage, such judgment of Mortgagee or to be
conclusive as among the parties to this Mortgage; obtaining insurance and/or paying any
premiums or charges for insurance required to be carried hereunder; otherwise caring for
and protecting any and all of the Property; and/or employing counsel, accountants,
contractors and other appropriate persons to assist Mortgagee. Any amounts expended
by Mortgagee under this Subsection 6.2(f) shall be secured by this Mortgage.
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(g) Mortgagee shall have the right, in one or several concurrent or consecutive
proceedings, to foreclose the mortgage interest and/or lien hereof upon the Property or
any part thereof, for the Secured Obligations, or any part thereof, by any proceedings
appropriate under applicable law. Mortgagee or its nominee may bid and enter
successive bids, and become the purchaser of all or any part of the Property at any
foreclosure or other sale hereunder, and the amount of Mortgagee’s successful bid shall
be credited on the Secured Obligations. Without limiting the foregoing, Mortgagee may
proceed by a suit or suits in law or equity, whether for specific performance of any
covenant or agreement herein contained or in aid of the execution of any power herein
granted, or for any foreclosure under the judgment or decree of any court of competent
jurisdiction. In addition to the right provided in Subsection 6.2(a), upon, or at any time
after the commencement of foreclosure of this Mortgage, Mortgagee shall be entitled to
the appointment of a receiver of the property by the Superior Court for the county in
which the property is located, and Mortgagor hereby consents to such appointment.

(h) Mortgagee may exercise all rights and remedies contained in any other
instrument, document, agreement or other writing heretofore, ‘concurrently or in the
future executed by Mortgagor or any other person or entity in favor of Mortgagee in
connection with the Secured Obligations or any part thereof, without prejudice to the
right of Mortgagee thereafter to enforce any appropriate remedy against Mortgagor.
Mortgagee shall have the right to pursue all remedies afforded to a mortgagee under
applicable law, and shall have the benefit of all of the provisions of such applicable law,
including all amendments thereto which may become effective from time to time after the
date hereof.

(i) If the Property consists of more than one unit, lot, parcel or item of property,
Mortgagee may: ‘

(i) Designate the order in which the units, lots, parcels and/or items shall
be sold or disposed of or offered for sale or disposition; and

(ii) Elect to dispose of the units, lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under or in connection with
the foreclosure thereof and sale; or through two or more such sales or
dispositions; or in any other manner Mortgagee may deem to be in its best
interests (any such sale or disposition, a “Foreclosure Sale;” and any two or more,
“Foreclosure Sales”).

(iii) If Mortgagee chooses to have more than one Foreclosure Sale,
Mortgagee at its option may cause the Foreclosure Sales to be held
simultaneously or successively, on the same day, or on such different days and at
such different times and in such order as Mortgagee may deem to be in its best
interests. No Foreclosure Sale shall terminate or affect the mortgage interest
and/or liens of this Mortgage on any part of the Property which has not been sold,
until all of the Secured Obligations have been paid in full.

6.3 Credit Bids. At any Foreclosure Sale, any person, including Mortgagee (but not
Mortgagor) may bid for, enter successive bids on, and acquire the Property or any part of it to the
extent permitted by then applicable law. Instead of paying cash for such property, Mortgagee
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may settle for the purchase price by crediting the sales price of the property against the following
obligations:

(a) First, the portion of the Secured Obligations attributable to the expenses of
sale, costs of any action and any other sums for which Mortgagor is obligated to pay or
reimburse Mortgagee under Section 5.13 of this Mortgage; and

(b) Second, all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose.

6.4 Application of Foreclosure Sale Proceeds. Mortgagee shall apply the proceeds of any
Foreclosure Sale in the following manner:

(a) First, to pay the portion of the Secured Obligations attributable to the expenses
of sale, costs of any action and any other sums for which Mortgagor is obligated to
reimburse Mortgagee under Section 5.13 of this Mortgage;

(b) Second, to pay the portion of the Secured Obligations attributable to any sums
expended or advanced by Mortgagee under the terms of this Mortgage which then remain
unpaid;

(c) Third, to pay all other Secured Obligations in any order and proportions as
Mortgagee in its sole discretion may choose; and

(d) Fourth, to remit the remainder, if any, to the person or persons entitled to it, or
if Lender so determines, paying into a court of competent jurisdiction on an interpleader
action, naming parties with an interest therein, and retaining costs and attorney’s fees for
bringing and filing and maintaining said action.

6.5 Application of Rents and Other Sums. Mortgagee shall épply any and all Rents
collected by it, and any and all sums other than proceeds of a Foreclosure Sale which Mortgagee
may receive or collect under Section 6.2 above, in the following manner:

(a) First, to pay the portion of the Secured Obligations attributable to the costs and
expenses of operation and collection that may be incurred by Mortgagee or any receiver;

(b) Second, to pay all other Secured Obligations in anylorder and proportions as
Mortgagee in its sole discretion may choose; and

(¢) Third, to remit the remainder, if any, to the person or Ipersons entitied to it.
Mortgagee shall have no liability for any funds which it does not actualiy receive.
i Miscellaneous Provisions.
7.1 Reserved.

7.2 No Waiver or Cure.
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(a) Each waiver by Mortgagee must be in writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure
by Mortgagee to take action on account of any default of Mortgagor. Consent by
Mortgagee to any act or omission by Mortgagor shall not be construed as a consent to any
other or subsequent act or omission or to waive the requirement for Mortgagee’s consent
to be obtained in any future or other instance.

(b) If any of the events described below occurs, that event alone shall not: cure or
waive any breach, Event of Default or notice of default under this Mortgage or invalidate
any act performed pursuant to any such default or notice; or nullify the effect of any
notice of default or sale (unless all Secured Obligations then due have been paid and
performed and all other defaults under the Series B Bond Loan Documents have been
cured); or impair the security of this Mortgage; or prejudice Mortgagee or any receiver in
the exercise of any right or remedy afforded any of them undel'r this Mortgage; or be
construed as an affirmation by Mortgagee of any tenancy, lease or option, or a
subordination of the lien of this Mortgage. None of the below provisions shall be deemed
to remove any right to cure, if such exists as to such, within the Series B Bond Loan
Documents or this Mortgage.

(i) Mortgagee, its agent or a receiver takes possession of all or any part of
the Property in the manner provided in Subsection 6.2 (f).

(ii) Mortgagee collects and applies Rents as permitted under Sections 2.3
and 6.5 above, either with or without taking possession of ail or any part of the

Property.

(iii) Mortgagee receives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds . of insurance policies,
condemnation awards, or other claims, property or rights assigned to Mortgagee
hereunder.

(iv) Mortgagee makes a site visit, observes the Property and/or conducts
tests as permitted under Section 5.17 above.

(v) Mortgagee receives any sums under this Mortgage or any proceeds of
any collateral held for any of the Secured Obligations, and applies them to one or

more Secured Obligations.

(vi) Mortgagee or any receiver invokes any right or remedy provided
under this Mortgage.

7.3 Powers of Mortpagee.

(a) If Mortgagee performs any act which it is empowered or authorized to perform
under this Mortgage, including any act permitted by Section 5.10 or Subsection 6.2(d) of
this Mortgage, that act alone shall not release or change the liability of Borrower for the
payment and performance of the Secured Obligations then outstanding, or the lien of this
Mortgage on all or the remainder of the Property for full payment and performance of all
outstanding Secured Obligations. The liability of the original Mortgagor shall not be
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released or changed if Mortgagee grants any successor in interest to Mortgagor any
extension of time for payment, or modification of the terms of payment, of any Secured
Obligation. Mortgagee shall not be required to comply with any demand by the original
Mortgagor that Mortgagee refuse to grant such an extension or modification to, or
commence proceedings against, any such successor in interest.

(b) Mortgagee may take any of the actions permitted under Subsections 6.2(e)
and/or 6.2(f) regardless of the adequacy of the security for the Secured Obligations, or
whether any or all of the Secured Obligations have been declared to be immediately due
and payable, or whether notice of default and election to sell has been given under this
Mottgage.

(¢) From time to time, Mortgagee may apply to any court of competent
jurisdiction for aid and direction in executing and enforcing the nights and remedies
created under this Mortgage. Mortgagee may from time to time obtain orders or decrees
directing, confirming or approving acts in executing and enforcing these rights and
remedies.

7.4 Merger. No merger shall occur as a result of Mortgagee’s aclquiring any other estate
in or any other lien on the Property unless Mortgagee consents to a merger in writing.

7.5 Applicable Law. The creation, perfection and enforcement of the mortgage interest
and/or lien of this Mortgage shall be governed by the law of the State of New Hampshire.

7.6 Successors in Interest. The terms, covenants and conditions of this Mortgage shall be
binding upon and inure to the benefit of the heirs, successors and assigns of the parties.
However, this Section 7.6 does not waive the provisions of Section 5.19 above.

7.7 Interpretation.

(a) Whenever the context requires, all words used in the singular will be construed
to have been used in the plural, and vice versa, and each gender will include any other
gender. The captions of the sections of this Mortgage are for convenience only and do
not define or limit any terms or provisions. The word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, but not limited to.”

(b) The word “obligations” is used in its broadest and most comprehensive sense,
and includes all primary, secondary, direct, indirect, fixed and contingent obligations. It
further includes all principal, interest, prepayment charges, late charges, loan fees and
any other fees and charges accruing or assessed at any time, as well as all obligations to
perform acts or satisfy conditions.

(c) No listing of specific instances, items or matters in any way limits the scope or
generality of any language of this Mortgage. The Exhibits to this Mortgage are hereby
incorporated in this Mortgage.

7.8 Waiver of Statutory Rights. Mdrtgagor for itself and all who may claim through or
under it waives any and all right to have the property and estates’ comprising the Property
marshalled upon any foreclosure of the mortgage interest and/or lien hereof and agrees that any
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court having jurisdiction to foreclose such mortgage interest and/or lien may order the Property
sold as an entirety. Mortgagor hereby waives any and all rights of redemption from sale under
any foreclosure of this Mortgage on behalf of Mortgagor and on behalf of each and every person
acquiring any interest in or title to the Property of any nature whatsoever, subsequent to the date
of this Mortgage. The foregoing waiver of right of redemption is made pursuant to the
provisions of applicable law.

7.9 Severability. If any provision of this Mortgage should be held unenforceable or void,
that provision shall be deemed severable from the remaining provisions and shall in no way
affect the validity of this Mortgage except that if such provision relates to the payment of any
monetary sum, then Mortgagee may, at its option, declare all Secured Obligations immediately
due and payable.

7.10 Notices. All notices, requests, demands or other communications provided for
hereunder shall be in writing and mailed or delivered to any party hereto. in accordance with the
Bond Loan Agreement. -

7.11 Mortgagee’s Lien for Service Charge and Expenses. At all times, regardless of
whether any Bond Loan proceeds have been disbursed, this Mortgage secures (in addition to any
Bond Loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Mortgagee.

7.12 WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE EACH
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
MORTGAGEE AND MORTGAGOR ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
THEM IN CONNECTION WITH THIS MORTGAGE OR ANY BOND NOTE OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.

7.13 UCC Financing Statements. In addition, Mortgagor agrees to sign any and all other
documents that Mortgagee deems necessary in its sole discretion to perfect, protect, and continue
Mortgagee’s lien and security interest on the Property.

7.14 Condominium Development of Premises. Mortgagor further covenants and agrees
that, without the ‘prior written consent of Mortgagee herein, no part of the Premises herein
mortgaged shall be declared, or become the subject of, a condominium under the New
Hampshire Condominium Act, as it may be amended or supplemented, or become the subject of
any covenants or restrictions, or any planned unit development, or any other type of development
that would control or restrict the uses to which the Premises may be put or the scheme or
arrangement of its development or the design, location or character of its buildings or
improvements, or which would impose obligations or assessments of any type upon any owners
or tenants of the Premises, or upon any other parties who may use or enjoy the Premises.

7.15 Reserved.
7.16 Statutory Power of Sale. This Mortgage is given upon THE STATUTORY

CONDITION and with MORTGAGE COVENANTS, as aforesaid, and upon the further
condition of full and seasonable compliance by the Mortgagor of all of the preceding terms,
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conditions, covenants and agreements, for any breach of which: (a) an Event of Default occurs
hereunder; (b) Mortgagee shall have the right of foreclosure and any and all other rights and
remedies given to a mortgagee and secured party under the law of New Hampshire, this
Mortgage and any instrument it secures; and (c) Mortgagee, its successors and assigns, subject to
compliance with New Hampshire law, shall have, to the full extent now or hereafter available,
“THE STATUTORY POWER OF SALE” pursuant to New Hampshire Revised Statutes
Annotated Chapter 479, as said Statutes have been and shall be amended, all of which are
expressly incorporated herein by reference. In connection with the foregoing, Mortgagor
acknowledges and agrees that this Mortgage is given primarily for a business, commercial or
agricultural purpose. Mortgagor hereby represents that the Premises and all other collateral or
security granted herein are not used for residential purposes whatsoever, and that the Premises
contain no residential units or dwelling facilities. Such Statutory Power of Sale shall be in
addition to all rights and remedies set forth herein or available under applicable law. Upon the
occurrence of an Event of Default under this Mortgage, Mortgagee, its successors and assigns or
its or their agent or attorney, may sell the Premises or such portion thereof as may remain subject
to the Mortgage in case of any partial release thereof, either as a whole or in parcels, together
with all improvements that may be thereon, by a public sale on or near any part of the Premises
then subject to this Mortgage or at Mortgagee's principal place of business or at any other office
of Mortgagee or any attorney or agent thereof located in the same county in which any part of the
Premises is located, first complying with the terms of this Mortgage and the statutes relating to
the foreclosure of mortgage by the exercise of a Power of Sale, and Mortgagee, its successors
and assigns, may convey the same by proper deed or deeds to the purchaser or purchasers
absolutely and in fee simple; and such sale shall forever bar the Mortgagor and all persons
claiming under it from all right and interest in the Premises, whether at law or in equity.

7.17 Qualification.

Under no circumstances shall Mortgagor be obligated directly or indirectly to pay -
expenses of operation, maintenance and upkeep of the Property except from Bond Loan Proceeds
or Lease payments. Except as expressly permitted pursuant to RSA 162-1:9-b, nothing contained
herein shall in any way obligate the State to raise any money by taxation or use other public
funds for any purpose in relation to the Property. Except as expressly permitted pursuant to RSA
162-1:9-b, neither the State nor Mortgagor shall pay or promise to pay any debt or meet any
financial obligation to any person at any time in relation to the Property except (i) from monies
received or to be received under the provisions of the Bond Loan Agreement or derived from the
exercise of Mortgagor’s rights under the Whelen Engineering Lease, other than moneys received
for its own purposes, or (ii) as may be required by law other than the provisions of the Act.
Nothing contained in this Agreement shall be construed to require Mortgagor to operate the
Property itself or to conduct any business enterprise in connection therewith.

7.18 Subordination. This Mortgage, and the lien hereof and the rights and interests of
Mortgagee hereunder, are subject and subordinate in all respects to that certain Mortgage,
Assignment of Leases and Rents, Assignment of Plans and Permits, Security Agreement, and
Fixture Filing of even date separately granted by Mortgagor to Claremont Savings Bank and
recorded prior hereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, Mortgagor has executed or has caused this Mortgage to be
executed this day of , 2025 to be effective as of the Effective Date.

Business Finance Authority of the State of New
Hampshire

By:
Witness James Key-Wallace
Executive Director, Duly Authorized

STATE OF NEW HAMPSHIRE
, 88.

The foregoing instrument was acknowledged before me this day of
, 2025, by James Key-Wallace, Executive Director, duly authonzed for the
Business Finance Authority of the State of New Hampshire, on behalf of the same.

Notary Public/Justice of the Peace
My Commission Expires:

Authority Signature Page to Second Mortgage



EXHIBIT A

Property Description



EXHIBIT B

Permitted Encumbrances

Those shown on the loan title insurance policy to Mortgagee, issued with this Mortgage,
and no others.
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GUARANTEE AGREEMENT

This Guarantee Agreement dated January __, 2025 (this “Agreement”) is between the
State of New Hampshire (the “State”) and the Business Finance Authority of the State of New
Hampshire (with its successors, the “Authority”). Pursuant to a Bond Purchase and Loan
Agreement dated as of January __, 2025 (the “Series B Bond Agreement”), between the
Authority and Bank of America, N A. (with its successors and assigns, the “Series B Bond
Purchaser™), the Authority is issuing a bond (the “Guaranteed Bond”) in the principal amount of
up to Thirty-One Million Five Hundred Thousand Dollars ($31,500,000.00), which is being
purchased by Series B Bond Purchaser. The Authority is applying the proceeds of the
Guaranteed Bond together with the proceeds of another bond (the “Non-Guaranteed Bond,” and
together with the Guaranteed Bond, the “Bonds™), in the principal amount of up to $8,500,000
and which is being purchased by Claremont Savings Bank (the “Series A Bond Purchaser”)
pursuant to a Bond Purchase and Loan Agreement dated as of January __, 2025 (the “Series A
Bond Agreement”), between the Authority and Series A Bond Purchaser, to finance the
acquisition and improvements by the Authority of all buildings and improvements now or
hereafter thereon situated located at 99 George Moulton Way, Charlestown, New Hampshire
(Tax Map 113, Lot 34) (the “Project”) to be leased by the Authority to Whelen Engineering
Company, Inc. a Connecticut corporation (registered as a foreign corporation in New Hampshire
under the name of Whelen Technologies, Inc.) (the “Lessee”) pursuant to an Agreement of Lease
dated as of January _, 2025 (the “Lease”). Pursuant to the Lease, the Lessee will make
payments to the Authority in amounts sufficient to provide funds to pay the principal of and
accrued interest thereon, when due, on the Bonds. In order to facilitate the sale of the
Guaranteed Bond to the Series B Bond Purchaser the Authority has requested the State to
guarantee payment of the principal amount of the Guaranteed Bond and interest thereon pursuant
to New Hampshire Revised Statutes Annotated (“RSA™) 162-1:9-b (the “State Guarantee™). The
State is willing to issue the State Guarantee subject to the terms and conditions of this
Agreement.

In consideration of the premises and in order to induce the State to issue the State
Guarantee, the parties hereto agree as follows:

SECTION 1. ISSUANCE OF STATE GUARANTEE

1.1 Issuance. The State agrees, on the terms and conditions set forth in this
Agreement, to issue the State Guarantee at the time of the closing for the issuance and sale of the
Guaranteed Bond, which is January __, 2025 (the “Closing Date™).

12  Reimbursement: Interest. To the extent permitted by law and subject to Sections
1.3 and 1.4 hereof, the Authority hereby agrees to pay to the State on demand, (i) on and after
each date on which the State shall make a payment under the State Guarantee, an amount equal
to the amount so paid by the State, and (ii) interest on any such amount or any portion thereof
remaining unpaid until payment in full, and interest or any other amount that may become




payable under this Guarantee Agreement remaining unpaid from the date such amount becomes
payable on demand until payment in full, at an interest rate per annum equal to the interest rate
then payable on the Guaranteed Bond.

1.3 Second Mortgage; Limitation of Obligations. The Guaranteed Bond is secured by
a Second Mortgage, Assignment of Leases and Rents, Security Agreement/and Fixture Filing
from the Authority to the State of New Hampshire (the “Second Mortgage™). At any time after
the State makes any payment to the Series B Bond Purchaser under the State Guarantee that has
not been reimbursed to the State (the “Guaranty Payments™), the State shall be entitled to
exercise all rights it has under the Second Mortgage. The State recognizes that the Lessee is
obligated to make payments to the Authority pursuant to the Lease and that the Authority’s
obligation to make payments to the State pursuant to this Agreement and to the Series B Bond
Purchaser pursuant to the Series B Bond Agreement and the Second Mortgage are limited to
amounts received by the Authority for such purpose pursuant to the Lease.

1.4 Loan Loss Reserve. The Authority shall establish a Loan Loss Reserve with
respect to the Guaranteed Bond. The amount of the reserve shall initially be in an amount equal
to twenty-five percent (25%) of the outstanding principal amount of the Guaranteed Bond.
Changes to the reserve amount may be made consistent with the Authority’s Loan Loss Reserve
policy, provided that the Authority shall promptly notify the State Treasurer of any reduction in
the reserve amount. Notwithstanding any other provision of this Agreement, the Authority shall
apply the Loan Loss Reserve, as necessary, to reimburse the State for any unreimbursed
Guaranty Payments, upon written request of the State Treasurer. '

1.5 Obligations Absolute. Subject to Sections 1.2, 1.3 and 1.4, the obligations of the
Authority under this Agreement shall be unconditional and irrevocable, and shall be paid strictly
in accordance with the terms of this Agreement under all circumstances, including without
limitation the following:

(1) any lack of validity or enforceability of the State Guarantee, the
Series B Bond Agreement, the Second Mortgage, the Lease, the Guaranteed Bond
and other documents executed in connection therewith (as such documents are in
effect from time to time, the “Financing Documents”);

(i) any amendment or waiver of or any consent to or departure from
any Financing Document;

(iii)  the existence of any claim, set-off, defense or other right that the
Authority may have at any time against the Series B Bond Purchaser, the Lessee,
the State, or any other person whether in connection with this Agreement, the
transactions contemplated herein or in the Financing Documents, or any unrelated
transactions; or

(iv)  any payment by the State under the State Guarantee that does not
strictly comply with the terms of the State Guarantee.



SECTION 2. CONDITIONS OF ISSUANCE

2.1 Conditions Precedent to Issuance of State Guarantee. The obligation of the State
to issue the State Guarantee is subject to the conditions precedent that the State shall have
received on or before the Closing Date the following, each dated the Closing Date (unless
otherwise stated), in form and substance satisfactory to the State:

(a) Fully executed versions of each of the Financing Documents;

(b) An opinion of counsel to the Lessee in form and substance satisfactory to
the State.

(©) Such other opinions and documents as the State may reasonably request.
SECTION 3. REPRESENTATIONS AND WARRANTIES

3.1 Authorization. This Agreement, the Series B Bond Agreement, the Lease and the
Guaranteed Bond are valid and binding obligations of the Authority, enforceable against the
Authority in accordance with their respective terms. The execution, delivery and performance of
this Agreement, the Series B Bond Agreement and the Guaranteed Bond have been duly
authorized by the Authority.

3.2  No Breach. The execution, delivery and performance by the Authority of this
Agreement and the other Financing Documents to which it is a party will not violate the
provisions of any law, regulation or order of any governmental or regulatory authority applicable
to the Authority, or the bylaws of the Authority, and will not result in a breach of, or constitute a
default under, or require any consent which has not been obtained or create any lien, charge or
encumbrance under, any agreement, instrument or document, or the provisions of any order, writ,
judgment, injunction, decree, determination or award of any court, governmental or regulatory
authority affecting the Authority or its properties.

3.3  Litigation. There are no suits or proceedings pending or, to the best knowledge of
the Authority, threatened against or affecting the Authority or its properties, or by or before any
governmental authority which bring into question the validity or enforceability of this Agreement
or the Guaranteed Bond or other Financing Documents.

3.4  No Default. No Default or Event of Default has occurred or is continuing
hereunder or under any Financing Document.

SECTION 4. AFFIRMATIVE COVENANTS

So long as the State Guarantee remains outstanding or the Authority shall have any
obligation to pay any amount to the State hereunder, the Authority shall, unless the State
Treasurer, on behalf of the State, shall otherwise consent in writing:

4.1 Compliance with Financing Documents. Punctually pay or cause to be paid its
obligations hereunder and all amounts to become due in respect of the Guaranteed Bond in strict

conformity with the terms of the Guaranteed Bond, the Series B Bond Agreement and this



Agreement and it shall perform and comply in all material respects with each and every
obligation, covenant and agreement required to be performed or observed by it in or pursuant to
the Financing Documents to which it is a party.

42  Furnish Documents. Upon request, promptly furnish to the State Treasurer copies
of (i) all documents required to be furnished to the Series B Bond Purchaser or Lessee under any
Financing Document and (ii) all notices, information or other documents received by it from any
other party to any Financing Document.

43 Amendments. Not cause or permit the Financing Documents to be amended,
modified or otherwise supplemented in a manner that adversely affects the rights, interests,
security, remedies or obligations of the State without the prior written consent of the State.

4.4  Insurance. Cause the Lessee to maintain insurance in such amounts and against
such risks as is required by the Lease or customarily maintained by comparable enterprises
operating in the area, and promptly file with the State upon request, from time to time,
certificates of all such insurance.

4.5  Maintenance of Properties. Maintain the property and improvements thereon that
is the subject of the Lease in accordance with the terms of the Lease and the Second Mortgage
and otherwise in good repair.

46  Accounting Practices. Keep proper books of account with respect to the
transactions contemplated by the Financing Documents in which complete and accurate entries
will be made of all transactions. '

47  Compliance with Laws. Comply with all applicable statutes and regulations of
each governmental authority having jurisdiction over it.

4.8  Financial and Other Information. Furnish to the State Treasurer promptly upon
request, such information regarding the financial condition, business, properties and operations
of the Authority with respect to the Project, as the State may reasonably request from time to
time.

49  Notice of Default. Promptly upon becoming aware of the existence of any
condition or event that constitutes an Event of Default under this Agreement or under any other
Financing Document, or any condition or event that would upon notice or lapse of time or both
constitute such an event, or of any other event or condition that would have material adverse
effect on the financial condition, business or properties of the Lessee, give written notice to the
State specifying the nature and duration thereof and the action proposed to be taken with respect
thereto.

SECTION 5. INDEMNIFICATION

To the extent permitted by law, the Authority hereby indemnifies and holds harmless the
State from and against any and all claims, damages, losses, liabilities, costs or expenses,
including reasonable attorneys’ fees and expenses, that the State may incur or that may be
claimed against the State by any person or entity by reason of or in connection with the



execution and delivery of this Agreement, the Financing Documents or the State Guarantee, or
the issuance, sale or transfer of the Guaranteed Bond; provided, however, that the Authority shall
not be required to indemnify the State for any claims, damages, losses, liabilities, costs or
expenses to the extent caused by the bad faith, willful misconduct or gross negligence of the
State.

SECTION 6. COSTS, EXPENSES AND TAXES

To the extent permitted by law, the Authority agrees to pay on demand all reasonable
costs and expenses {including reasonable counsel fees and expenses) incurred by the State in
connection with (i) the enforcement of this Agreement and the Series B Bond Agreement and
such other documents that may be delivered in connection therewith or (ii) any action or
proceeding relating to a court order, injunction, or other process or decree restraining or seeking
to restrain the State from paying any amount under the State Guarantee. In addition, to the
extent permitted by law, the Authority shall pay any and all stamp and other taxes and fees
payable in connection with the execution, delivery, filing and recording of this Agreement, the
Series B Bond Agreement, the State Guarantee and any such other documents, and agrees to hold
the State harmless from and against any and all liabilities with respect to or resulting from any
delay in paying or omission to pay such taxes and fees. The Authority hereby agrees to pay to
the State on demand any amounts payable under Sections 5 and 6 hereof and interest on any such
amount and any other amount that may become payable under this Agreement remaining unpaid
from the date such amount becomes payable on demand until payment in full, at an interest rate
equal to the interest rate then payable on the Guaranteed Bond (computed on the basis of a
360-day year, consisting of twelve 30-day months).

SECTION 7. MISCELLANEOUS

7.1 Amendments and Waivers. No amendment of any provision of this Agreement
shall in any event be effective unless the same shall be in writing and signed by the State and the
Authority. Any requests for waivers by the State or consents to departure by the Lessee from the
terms of the Lease shall be submitted in writing by the Authority to the State Treasurer. The
State Treasurer, on behalf of the State, shall not unreasonably withhold or delay any such waiver
or consent. In the event the State has not responded in writing within twenty (20) Business Days
of receipt of a request for consent or waiver, such consent or waiver shall be deemed to have
been given. Any waiver or consent given shall be effective only in the specific instance and for
the specific purpose for which given.

7.2 No Waiver; Remedies Cumulative. Except as provided in Section 7.1 above, no
failure to exercise and no delay in exercising on the part of the State any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right, power or privilege preclude any other or further exercise thereof, or the exercise of any
other right, power or privilege. The rights and remedies herein provided are cumulative and not
exclusive of any rights or remedies provided by law.

73  Notices. All notices and other communications hereunder shall be in writing and
either (i) hand-delivered, (ii) sent by electronic means with confirmation of receipt by telephone,




or (iii) mailed by registered or certified mail, return receipt requested, postage prepaid. Notices
shall be given in accordance with the following:

(a) if to the State: 25 Capitol Street
State House Annex, Room 121
Concord, NH 03301
Fax: (603)271-3922
Attention: Office of the Treasurer
Email: monica.mezzapelle@treasury.nh.gov

{(b) if to the Authority: 135 North State Street
Concord, NH 03301
Fax: (603) 415-0194
Attention: Executive Director
Email: jameskw@nhbfa.com

or, as to each party, at such other address as such party shall designate by written notice to the
other party. Except as otherwise specified herein, all such notices or other communications shall
be effective upon receipt.

7.4 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the State and the Authority and their respective successors and assigns.

7.5  Severability. Any provision hereof which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof or affecting the validity or
enforceability of any provision in any other jurisdiction.

7.6  Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. Delivery of an executed counterpart of a signature page of this
Agreement in electronic (i.e., “pdf” or “tif”) form by email shall be effective as delivery of a
manually executed counterpart of this Agreement.

7.7  Headings. The headings of the various sections and paragraphs of this Agreement
are for convenience of reference only, do not constitute a part hereof and shall not affect the
meaning or construction of any provision hereof.

7.8 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New Hampshire.




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the day and year first above written.

STATE OF NEW HAMPSHIRE

By:

Governor

By:

State Treasurer

BUSINESS FINANCE AUTHORITY OF THE
THE STATE OF NEW HAMPSHIRE

By:

Executive Director

By:

.Chief Financial Officer or Senior Credit Officer
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A RESOLUTION AUTHORIZING UP TO $50,000,000 LOAN FOR A PROJECT FOR
WHELAN ENGINNERING COMPANY INC.
IN THE TOWN OF CHARLESTOWN, NEW HAMPSHIRE

WHEREAS, the Business Finance Authority (the “Authority”™) of the State of New
Hampshire (the “State”) has been requested by Whelan Engineering Company Inc. (with any
successors or assigns, the “Borrower”) to purchase and lease an approximately 22 acre parcel of
land to be.improved by a building structure of approximately 98,000 square foot building and
related appurtenances located in the Town of Charlestown, New Hampshire (the “Project™) by
providing financing in an up to $50,000,000 aggregate loan comprised of any or all of the
following singularly or in the aggregate: a revenue bond (the “Bond”) that may be supported by a
State guarantee, a commercial loan (the “Commercial Loan™), and a loan of certain funds of the
Authority (the “Authority Loan” and together with the Bond and the Commercial Loan, the
“Loan”), which shall be taxable under RSA 162-I (the “Act™);

WHEREAS, the Authority has been furnished with (a) information and materials about
the Borrower and the Project, the Project and unemployment in the Charlestown area, (b)
evidence that lenders (together with other financial institutions, the “Lender” or the “Purchaser™)
are willing to make the Commercial Loan and to purchase the Bond, and (c) the proposed
LEASE AGREEMENT (the “Lease Agreement”) between the Authority and the Borrower
pursuant to which the Borrower is obligated to make debt service payments to the Authority in
amounts sufficient to repay the Loan. In addition, the Authority may, but is not obligated to
enter into (d) a GUARANTEE AGREEMENT (the “Guarantee™) between the Authority and the
State; (¢) a LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (the “Mortgage™)
from the Authority to the State and/or the Lender; (f) other financing documents and security
agreements necessary to evidence the Lease, the Commercial Loan, the Bond and the Authority
Loan (collectively with the Lease Agreement, Guarantee and the Mortgage, the “Agreements”);
and (g) other information, materials and assurances deemed relevant by the Authority;

WHEREAs; the Commercial Loan, the Bond and the Lease will constitute evidence of
indebtedness of the Authority under the Act to finance the Project, which will be repaid to the
Authority by the Borrower under the Lease; and

WHEREAS, the Aﬁthority is using its own moneys to fund the Authority Loan, which
will be repaid to the Authority by the Borrower under the Lease;

IT IS HEREBY RESOLVED THAT:

Section 1. Findings. On the basis of the information, materials and assurances received
by the Authority and considered by it at an open meeting, the Authority finds:* -

(a) . Special Findings:



(1)  The Project (as completed, the “Facility”) consists of an approximately 22 acre
parcel of land improved by a building structure of approximately 98,000 square foot building and
related appurtenances. The Facility will be owned by the Authority and sublet by the Borrower
to its affiliate, Greensource Fabrication LLC, for the manufacturing of printed circuit boards for
the defense and aerospace industries and for infrastructure projects. The Project is within the
definition of “commercial facility” within the Act and may be financed under the Act: and

(2)  The establishment and operation of the Facility will either create or preserve
employment opportunities directly and indirectly within the State and will likely be of general
benefit to the community as a whole.

(b) General Findings:
(1)  The Project and the proposed financing of the Project are feasible;

(2) - The Borrower has the skills and financial resources necessary to operate the
Facility successfully;

(3)  The Agreements contain provisions so that under no circumstances will the
Authority be obligated directly or indirectly to pay Project costs, debt service or expenses of
operation, maintenance and upkeep of the Facility except from Loan proceeds or from funds.
received under the Agreements, exclusive of funds received thereunder by the Authority for its
own use;

(4) The Agreements do not purport to create any debt of the State with respect to the
Facility, other than a special obligation of the Authority acting on behalf of the State under the
Act and except for the requested State guarantee; and

(5}  The proposed financing of the Project by the Authority and the proposed
operation and use of the Facility will serve one or more needs and implement one or more
purposes set forth in RSA 162-1:1, will preserve or increase the social or economic prosperity of
the State and one or more of its political subdivisions, and will promote the general welfare of
the State’s citizens.

Section 2. Detenmnatlon and; ‘Recommendation. The Authority finds that the proposed
financing, operation and use of the Facility will serve a public use and provide a public benefit
and determines that the Authority’s financing of the Project will be within the policy of, and the
authority conferred by, the Act. The Authority recommends to His Excellency, the Governor,
and The Honorable Council that (i) the State provide its guarantee on the Bond pursuant to RSA
Section 162-1:9-b and (ii) they make findings and a determination similar to those set forth above
and those required by RSA Section 162-1:9-b to provide a State guarantee, and for that purpose
the Executive Director is directed to transmit to the Governor and Council copies of this
resolution, the materials received by the Authority with respect to the Project and any other
documentation and information the Governor and Council may request.

Section 3. ; Authorization of thé Agreeriiénts. The Authority shall be a party to the
Agreements and the Chairman, Vice Chairman, Treasurer and Executive Director are each
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authorized to singly (except as otherwise required by the Act) execute and deliver (i) the Lease
Agreement on behalf of the Authority; (ii) the Guarantee Agreement; and (iii) a Mortgage, but
subject to such changes as the person so signing may approve, his or her signature being
conclusive identification of the documents as the Agreements (with approved changes, if any)
authorized by this resolution. The Authority is also hereby authorized to provide the Authority
Loan and to execute and deliver any of the Agreements for such purpose.

Section 4. Actions Not to Be Taken Until After Approval by Governor-and Coungil: The
actions authorized by Section 3 above (meaning specifically the execution of the Agreements)
shail not be taken until such time as the Governor and Council have made the findings and
determination required by Section 9 of the Act, it being the intent of the Authority that the
various actions on its behalf that are authorized above are subject to the action of the Governor -
and Council as required by the Act.

Section 5. Loan Proceeds. The proceeds of the Loan shall be deposited in accordance
with the Agreements, and checks, if any, for such Loan proceeds may be appropriately endorsed
by the Chairman, Vice Chairman, Treasurer or the Executive Director.

Section 6. Approval 6f Projéct. The establishment of the Project, all in accordance with
the provisions of the Agreements, is hereby approved for the purposes of, and to the extent
required by, the Act.

Section 7. Othier‘A¢tionsby Officérs. The Chairman, Vice Chairman, Treasurer and the
Executive Director are each singly (except as otherwise required by the Act) authorized to take
all other actions and execute, deliver or receive such instruments or certificates as they determine
are necessary on behalf of the Authority in connection with the whole transaction authorized by
the preceding sections of this resolution, but subject in all events to Section 4 hereof. Without
limiting the generality of the foregoing, such officers may execute and deliver: receipts;
financing statement forms under the Uniform Commercial Code; certificates as to facts,
estimates and circumstances; information returns for governmental bond issues for the purposes
of federal income taxes; and certificates as to proceedings taken, incumbency of officers or any
other facts for any other purposes.

Section 8. . DiscHarge of Lien. The Chairman, Vice Chairman, Treasurer or Executive
Director, whenever requested by the owners of the Loan, may join in the partial release or final
discharge of the lien of the applicable Agreements.

Section 9. Authorization of Change of Dates. Without limiting any other discretion
conferred in this resolution, the date of the Agreements as executed may be any date or dates
acceptable to the Borrower, the State and the Purchaser and the officers of the Authority
executing the Agreements.




Section 10, Effective Date. This resolution shall take effect upon its passage.
Passed: November! ¥, 2024
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Tab #12

SUMMARY OF REQUIRED STATUTORY FINDINGS OF THE
GOVERNOR AND COUNCIL UNDER RSA 162-1.

(The materials appearing in quotations below are extracts from RSA 162-1:9. Ellipses indicate
deleted provisions relating to pollution control projects or other matters that are not relevant to

this transaction.)
* * L]

Special Findings

“(1)  For any project, the governor and council shall specify the type of facility and
shall find that the project to be financed is within the definition of the commercial facility and
may be financed under this chapter;”

The Project consists of an approximately 22-acre parcel of land to be improved by a building
structure of approximately 98,000 square feet and related appurtenances located in the Town of
Charlestown, New Hampshire (the “Project™) that will be owned by the Business Finance
Authority of the State of New Hampshire (the “Authority™) and leased to Whelen Engineering
Company, Inc. (with any successors or assigns, the “Borrower”) and used by its wholly-owned
affiliate Greensource Fabrications LLC for manufacturing printed circuit boards for the defense
and aerospace industries and for infrastructure projects. The Project is within the definition of
“commercial facility” in the Act and may be financed under the Act; and

* * *

“(2)  Ifthe facility is a commercial facility, the governor and council shall find that the
establishment and operation of the facility will create or preserve employment opportunities
directly or indirectly within the state. . .”

The Borrower expects the Project to enable it to create 100 new jobs. (Please see Tab #3.) The
information from the New Hampshire Employment Security, Economic and Labor Market
Information Bureau (Tab #10) shows that there is unemployment in the Charlestown area.

* * *

General Findings

“For any project, the governor and council shall find that:
(1)  The project and the proposed financing of the project are feasible;”

Claremont Savings Bank and Bank of America, N.A., have agreed to purchase the bonds (Tab
#4). The application of the Borrower also supports the finding (Tab #3).

* * *



“(2)  The proposed user has the skills and financial resources necessary to operate the
facility successfully;”

The materials relating to the Borrower under Tab #3 support this finding.

* * *

“(3)  The financing and security documents contain provisions so that under no
circumstances will the authority be obligated directly or indirectly to pay project costs, debt
service or expenses of operation, maintenance and upkeep of the facility except from loan
proceeds or from funds received under the financing or security documents, exclusive of funds
received under the documents by the authority for its own use;”

The Bond Purchase and Loan Agreements (Tab #5) (the “Agreements”) are combined financing
and security documents. Section 2.2 of each Agreement contains an express statement to the
effect required; Section 2.3 of the Bond Purchase and Loan Agreement between Bank of
America, N.A. and the Authority (the “BofA BPLA™) obligates the Authority to pay all debt
service on the Bonds when due from loan proceeds, lease payments or proceeds of the State
guarantee; Section 7.17 of each Mortgage (Tabs # 7 and 8) limits the Authority’s payment
obligations from loan proceeds or lease payments; Section 3 of the Agreement of Lease (the
“Lease”} (Tab #6) requires the Borrower to pay rent, which is in an amount sufficient to pay debt
service on the Bonds when due; Section 9 of the Lease requires the Borrower to pay costs of
operation, maintenance and upkeep; and Section 14 of the Lease requires the Borrower to pay
taxes.

* * *

“(4)  Neither the financing documents nor the security documents purport to create any
debt of the state with respect to the facility, other than a special obligation of the authority acting
on behalf of the state under this chapter; and”

Express language to this effect is found in the BofA BPLA under Tab #5 in Section 2.3.

* * »

“(5)  The proposed financing of the project by the authority and the proposed
operation and use of the facility will serve one or more needs and implement one or more
purposes set forth in RSA 162-I:1, will preserve or increase the social or economic prosperity of
the state and one or more of its political subdivisions, and will promote the general welfare of the
state’s citizens.”

This finding can be based on all the materials as well as facts which are matters of general
knowledge.



Ultimate Finding and Determination Required by the
First Paragraph of RSA 162-1:9

“ . . the proposed financing, operation and use of the facility will serve a public use and provide
a public benefit and . . . the authority’s financing of the proiect will be within the policy of, and
the authority conferred by, this chapter.”

The materials and information furnished and the preliminary findings described above support,
and enable the making of, the ultimate finding and determination.

Special Findings Required by RSA 162-1:9-b with respect to a State guarantee

“The award of a State guarantee will contribute significantly to the success of the financing; and

...Reasonable and appropriate measures have been taken to minimize the risk of loss to the State
and to ensure that any private benefit from the award of a State guarantee will be only incidental
to the public purpose served thereby.”

The Borrower has requested the State guarantee as an essential part of the structure of the
financing. The Bond Purchase and Loan Agreements, Lease and the Guarantee Agreement are
responsive to the requirement to minimize the risk of loss.

Ultimate Finding and Determination Required by RSA 162-1: 9-b

“...such guarantee will serve a public use and provide a public benefit and ...the authority’s
financing of the project and the State’s guarantee of the bonds will be within the policy of, and
the authority conferred, by this chapter.”

The materials and information furnished and the preliminary findings described above support,
and enable the making of, the ultimate finding and determination.



