O CDFA 1

'@ Community Developmerit Finance Authorit

Sfrenafhening New sthues CommuniTies

Her Excellency, Governor Margé(ret Wood Hassan
and the Honorable Council ;

State House

Concord, New Hampshire 03301

Requested Action

Authorize the Community Development Finance Authority (CDFA), under the Community Development
Block Grant (CDBG) program, to amend a grant agreement with the County of Rockingham, 119 North
Road, Brentwood, NH 03833 in|the amount of $500,000 by extending the completion date to December
31, 2014 from the original grant completion date of December 31, 2013, to allow for the purchase of
equipment in order to finalize the Smuttynose Brewing Company project , effective upon Governor and
Council approval on December 20, 2013. No additional funding is involved in this time extension request.
The original grant was approved by Governor and Council on August 8, 2012, agenda item #5. 100%
federal funds.

Explanation

CDFA, on behalf of the County of Rockingham, requests an extension for this contract due to delays in
construction, which in turn delayed the order of brewery equipment which is customized for each specific
site. Installation of the equipmedt and construction is scheduled to be complete by the close of 2013. The
business will create a portion the required new jobs in the operating brewery, which will be up and running
in early 2014. The balance of thfL jobs required will be in the restaurant, which will open in the Spring of
2014. The one-year extension to$December 31, 2014 will allow the business to fulfill and document the
job creation obligations of the CDBG contract.

This Agreement allocates a poﬁi¢n of the Community Development Block Grant (CDBG) funds provided
to New Hampshire by the U. S. Department of Housing and Urban Development (HUD). CDFA is
administering this program as prﬁvided by RSA 162-L. The funds for this contract are from the
Community Development Block prant Fund, which is intended to help municipalities solve development
problems.

Bt GOt

Katharine Bogle Shields
Executive Director

KBS/AC:ml

Attachments

14 Dixon Avenue, Suite 102 | Concord, NH D3301 | p 603.226.2170 | f 603.226.2816 | tty 711 or 800.735.2946 | www.nhcdfa.org
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Céunty of Rockingham/CEDC/Smuttynose — Grant #12-408-CDED
Amendment of GDFA/CDBG Program Agreement
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AMENDMENT

This Agreement (hereinafter called the “Amendment”) dated this 28th day of October, 2013, by
and between the State of New Hampshire acting by and through the Community Development Finance
Authority (CDFA), (hereinafter referred to as “Grantor”) and County of Rockingham, (hereinafter
referred to as the “Contractor”).

WHEREAS, pursuant to an initial agreement (hereinafter called the “Agreement”) which was first
entered into upon Governor and Council approval on August 8, 2012, agenda item #5, the Contractor
agreed to perform certain services upon the terms and conditions specified in the Agreement and in
consideration of payments by Grantor of certain sums specified therein, and;

WHEREAS, pursuant to jaragraph 18 of the General Provisions of the Agreement, the contract
may be amended, waived or discharged by written instrument executed by the parties hereto and
approved by the Governor and Cbuncil, and;

WHEREAS, CDFA has rdceived a written request from the Contractor to amend the Agreement;

NOW THEREFORE, in ¢ nsideration of the foregoing and the covenants and conditions
contained in the Agreement as set forth herein, the Contractor and CDFA hereby agree to amend the
Agreement as follows:

|
1. Amendment of Agreement |

A. To amend Section 1.7 of the deneral Provisions by extending the completion date from
December 31, 2013 to December 31, 2014.

2. Effective Date of Amendment

This Amendment shall be effective upon its approval by the Governor and Council of the State of New
Hampshire. If such approval is withheld, this document shall become null and void, with no further
obligation or recourse to either party.

3. Continuance of Agreement

Except as specifically amended and modified by the terms and conditions of this Amendment, the
Agreement and the obligations of the parties thereunder shall remain in full force and effect in
accordance with the terms and conditions as set forth therein.
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IN WITNESS WHEREOF, the parties have hereunto set their hands:
CONTRACTOR: GRANTOR:

County of Rockingham State of New Hampshire acting through the
Community Development Finance Authority

By: By: ”l

Katharin K. Pratt, Chair of the Board of Commissioners Kathar Bogle Shields,

NOTARY STATEMENT - FOR GRANTEE CONTRACTOR SIGNATURE ONLY:

On this the 12thday of November , 2013 there appeared before me

Christopher Maxwell the undersigned: officer personally appeared
Katharin K. Pratt who acknowledged herself to be Chair of the Board of Commissioners of the County
of Rockingham and that such officer, authorized to do so, executed the foregoing instrument for the
purposes herein contained, by signing herself in the name of the municipality.

In witnesg whereof | hereunto set my hand and official seal (provide seal, stame\@q.nam,g”lland expiration
‘ oF :

date) ‘ SXOPRER 4,
Bv: — SEEEG Y
y: = , ST commsson 1mE
Notary Public ‘ £0i,, 7%}9 iKE
My Commission Expires: [9/28/2016 2 R eeE §

, %70, - O §
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APPROVAL BY NEW HAMPSHIRE ATTORNEY GENERAL AS TO FORM, SUBSTANCE AND
EXECUTION:

By: m% , Assistant Attorney General, on [1-27-73
Messersrown ]

APPROVAL BY THE NEW HAMPSHIRE GOVERNOR AND COUNCIL:

By: ‘ ,on




MUNICIPAL RE-CERTIFICATION FOR CONTRACT AMENDMENT

|

|
I, Thomas Tombarello, County Clerk of Rockingham County, New Hampshire do hereby certify that: (1) at
the Public Hearings and meeting held on March 7, 2012, the Board of Commissioners voted to accept
Community Development Block Grant funds and enter into a contract with the Community Development
Finance Authority, (2) The Board of Commissioners further authorized the Chairman, Board of
Commissioners to execute any documents which may be necessary to effectuate this contract or any
amendments thereto; (3) | further certify that this authorization has not been revoked, annulled or
amended in any manner whatsogever, and remains in full force and effect as of the date hereof; and (4)
the following person has been appointed to and now occupies the office indicated under item (2) above:

| Katharin K. Prati, Chairman, Board of Commissioners
Name and Title of Officer Authorized to Sign

IN WITNESS WHEREQF, | haveg hereunto set and as the County Clerk of Rockingham County, New

Hampshire this_12th day of November \

lo, Cbunty Clerk
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NH Public Risk Manogement Exchange

'CERTIFICATE OF COVERAGE

The New Hampshire Public Risk Management Exchange (Pn'mexa) is organized under the New Hampshire Revised Statutes Annotated, Chapter 5-B,

Pooled Risk Management Programs. In accordan

with those statutes, its Trust Agreement and bylaws, Primex’ is authorized to provide pooled risk

management programs established for the benefit of political subdivisions in the State of New Hampshire.

Each member of Primex’ is entitled to the categories of coverage set forth below. In addition, Primex® may extend the same coverage to non-members.

However, any coverage extended to a non-mem

r is subject to all of the terms, conditions, exclusions, amendments, rules, policies and procedures

that are applicable to the members of Primex’, in¢iuding but not limited to the final and binding resolution of all claims and coverage disputes before the
Primex’ Board of Trustees. The Additional Covered Party’s per occurrence limit shall be deemed included in the Member's per occurrence limit, and

therefore shall reduce the Member's limit of liabili

as set forth by the Coverage Documents and Dedlarations. The limit shown may have been reduced

by claims paid on behalf of the member. General Liability coverage is limited to Coverage A (Personal Injury Liability) and Coverage B (Property

Damage Liability) only, Coverage’s C (Public

ials Errors and Omissions), D (Unfair Employment Practices), E (Employee Benefit Liability) and F

(Educator’s Legal Liability Claims-Made Coverage) are excluded from this provision of coverage.

nding of the New Hampshire Public Risk Management Exchange. The coverage provided may,

however, be revised at any time by the actions of Primex®. As of the date this certificate is issued, the information set out below accurately reflects the

The below named entity is a member in good t

categories of coverage established for the current

verage year.

alter the coverage afforded by the coverage categories listed below.

This Certificate is issued as a matter of infonnati%)n only and confers no rights upon the certificate holder. This certificate does not amend, extend, or

+

Participating Member: : Member Number: Company Affording Coverage:
Rockingham County | 609 NH Public Risk Management Exchange - Primex®
111 North Road _ Bow Brook Place
Brentw NH 0 46 Donovan Street
ood, 3833 Concord, NH 03301-2624
. TypsofCoverage immiongen | dayrery, | Linits < NH Statutory Limits May Apply
X General Liab"ity (Occurrence Form) 1/1/2013 1/1/2014 Each Occurrence $ 1,000,000 -
Professional Liability (d ibe G 1A t 2,000,000
tessionl ity (deserie) waote | nnors [t SIOMOD
] Made [0 occurrence 3 fire) $
Med Exp (Any one person) | $
Automobile Liability Combined Sinale Limit
i : ombined Single Limi
Deductible = Comp and Coll: $1,000 o e g $
Any auto Aggregate $
Workers’ Compensation & Employers’ Liability Statutory
Each Accident $
Disease — Each Employee $
Disease — Policy Limit $

Property (Special Risk includes Fire and

Theft)

Blanket Limit, Replacement
Cost (unless otherwise stated)

Description: CDFA Grant. The certificate ha
negligence or wrongful acts of the member, itg
liability resulting from the negligence or wrong
officers, directors or affiliates is not covered. 1
cancellation.

Ider is named as Additional Covered Party, but only to the extent liability is based on the
employees, agents, officials or volunteers. This coverage does not extend to others. Any
ful acts of the Additional Covered Party, or their employees, agents, contractors, members,
he Participating Member will advise of cancellation no less than 15 days prior to

CERTIFICATE HOLDER: | X [ Additional C

pvered Party |

| Loss Payee

CDFA e
14 Dixon Ave, Ste 102
Concord, NH 03301

Primex’ = NH Public Risk Management Exchange
By: Tamny Denver

Date: 11/15/2013  tdenver@nhprimex.org

Please direct inquires to:
Primex’ Risk Management Services
603-225-2841 phone
603-228-3833 fax




Client#: 491289 COUNTROC

ACORD.  CERTIFICATE OF LIABILITY INSURANCE 201

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OENFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER ﬁgﬂE:ACT
USI Insurance Services LLC PHONE  ext): 603 625-1100 | TA% oy
PO Box 6360 s
Manchester, NH 03108-6360 1 INSURER(S) AFFORDING COVERAGE NAIC #
603 625-1100 INSURER A : Safety National Casualty Corp 15105
INSURED INSURER B :
Rockingham County INSURER G -
C/O Theresa Young, Finance Office NSURER D:
119 North Road NSURERE -
Brentwood, NH 03833 '
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLSUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR |WVD POLICY NUMBER (MMID%IYYYY) (m?nmolvwv) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
COMMERCIAL GENERAL LIABILITY Bﬁ“&‘ﬁ%‘%g?e';%fence) $
1 CLAIMS-MADE D OCCUR MED EXP (Any one person) | §
- PERSONAL & ADV INJURY | §
| GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $
POLICY RO Loc $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY PN 5
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED -
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED [ | RETENTION § $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE L ENT
OFFICER/MEMBER EXCLUDED? D N/A E.L. EACH ACCID L
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Excess WC SP4048096 01/01/2013/01/01/2014 *See description

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)
**Coverage: Excess Worker's Compensation

Maximum limit of Indemnity per Occurrence: |Statutory
Employer’s Liability maximum limit of Indemnity per Occurrence and Aggregate: $1,000,000
This certificate covers all operations usual and customary to the business of the insured.

CERTIFICATE HOLDER CANCELLATION
. . SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Community Development Finance THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Authority ACCORDANCE WITH THE POLICY PROVISIONS.
14 Dixon Ave, Suite 102
Concord, NH 03301 AUTHORIZED REPRESENTATIVE

© 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 (2010/05) 1 of{ The ACORD Tame and logo are registered marks of ACORD

#511334759/M10316033 LCACA




Community Development Finance Autharity

O.CDFA

Approval hy the Goyesnor
and Council on 9|8 /12
Agenda ltem _fFS-,__w

STrmgﬁemhza New Hompshire's Cowomanties

His Excellency, Governor John H. Lynch
and the Honorable Council

State House

Concord, New Hampshire 033¢

[y

Requested Action — Award a Grant

Authorize the Community Development Finance Authority (CDFA), under the Community Development
Block Grant (CDBG) program, to award a graat to the County of Rockingham, 119 North Road,
Brentwood, New Hampshire, int the amount of $500,000.00 for the purpose of assisting Smuttynose
Brewing Company with an equipment loan, beginning from the date of the Governor and Council approval
until June 30, 2013. 100% federal funds.

Explanation

Rockingham County is requesting $500,000 in CDBG funds on behalf of Coastal Economic Development
Corporation (CEDC) to provide a loan to Smuttynose Brewing Company to finance a portion of the
purchase of new brew tanks as part of the relocation and expansion of the business’s manufacturing
facility. Smuttynose is a craft beer manufacturer that has been operating in New Hampshire since its
inception in 1994,

\
The proposed project, which inyolves relocating the brewery and establishing a restaurant, will create 25
new jobs, at least 18 of which will be available to low- and moderate-income individuals. The total project
cost is $2,932,898 and includes match funds of $250,000 in business equity, a $250,000 loan from the
Regional Economic Development Center of Southern New Hampshire, and a bank loan of $1,932,898.

This Agreement allocates a portion of the Community Development Block Grant (CDBG) funds provided
to New Hampshire by the U. S.Department of Housing and Urban Development (HUD). CDFA is
administering this program as pEovided by RSA 162-L. The funds for this contract are from the
Community Development Block Grant Fund, which is intended to help municipalities solve development
problems.

Smcerely,

it £ i Bnaalde

Katharine Bogle Shields
Executive Director

KBS/AC:cc | G&C: /S/ |1

Attachments

14 Dixon Avenue, Suite 102 | Concord, NH 03301 | p 603.226.2170 | f 603.226.2816 | tty 711 or 800.735.2946 | www.nhcdfa.org




FORM NUMBER P-37 (version 1/09)

Subject; County of Rockingham — CEDC/Smuttynose Brewery Equipment Loan — Grant # 12-408-CDED
AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1, TDENTIFICATION,

1.} State Agency MNawe 1.2 State Agency Address

New Hampshire Community Development Finance Authotity 14 Dlxot Ave,, Suite 102
Concord, NH 03301

1.3 Contractor Name 1.4 Contractor Address

County of Rackingham 119 Norih Road
Brentwood, NH 3833

1.5 Contractor Phone
Number

603-679-9350 :

1.6 Account Number

M/A

1.7 Completion Date 1.8 Price Limitation

December 31,2013 $500,000.00

1.9 Contractiog Officer for State Agency

Davld Wood, Chairman, Board of Direct

pIs

1.10 State Agenocy Telephone Number

603-226-2170

1.11 Coniractor Signature

o

e o

1.12 Name and Title of Contractor Signatory

Maureen Barrows, Chaivinan, Board of Commissioners

1.13 Acknowledgement: State of NH

Ons/30/12 , before the und
proven to be the person whose name is si
indicated in block 1.12,

, County of Rockingham

ersigned officer, pergonally appeared the person identified in block 1,12, or satisfactorily
Fned in block 1,11, and acknowledged that s/he executed this document in the capucity

: Wi,
“‘\“\\\l _llu.g

1.13.1 Signature of Notaty Public or Judtice of the Peace s‘&,& o?i:lﬁ 4://%/
g §-".' i g &‘.'Lﬁ%
. [Seﬂl] s H g‘ =
1.13.2 Name and Title of Notary ot Justice of the Peacs % .@J‘@ e %w: E §
4 £) 3
B. Christopher Maxwell -g:tb)‘fmg&*“\o &
Notary Public, My Comm| Exp. ?/& ff/‘;wb %f?/Zﬁ Y P\ﬁ\'\\\‘*‘s

t.14 jﬁ?genc Signature

Al

1.15 Name and Tltle of State Agenty8IBNatory

Katharize Bogle Shields, Executlve Director

Queld

1.16 Approval by the N.H. Dopartment

By;

bf Administration, Division of Pessonnel (if applicable)

Director, On:

£.17 Approval by ‘tl\e Attorney General

By: {.

-

(Form, Substance and Execution)

Om -
" (o*),o—/L

1.18" Apprbval by the Govfrlxﬁr Hnd Bxe

s
.

cutlve Councit

DEPUTY SECRETARY OF STATE  aus 03 20

Page 1 of 4



2. EMPLOYMENT OF CONTRAC
BE PERFORMED, The State of New
through the agency identified in blogk 1.

R/SERVICES TO
ampshire, acting
(“State") or

(“CDFA"), engages cantvactor identified in block 1.3
(“Contractot™) to perform, and the Contrpetor shall perform,
the work or sale of goods, or both, identified and more
pmticulatly desoribed in the attached EXHIBIT A which Is
incorporated herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.,

3.1 Notwithstanding any provision of thi

Agresment to the

contrary, and subject to the approval of the Governor and

Executive Counefl of the State of New
Apyeement, and all obligatlons of the par

mpshire, this

fes heteunder, shail

not become effective until the date the Governor and
Executive Conncll approve this Agreement (“Effective Date"),
3.2 If the Contraetor conunences the Seryices prior to the

Effective Dato, all Services performed by

the Contraotor prior

to the Effective Date shall be performed at the sole risk of the
Contractor, and fu the event that this Agreement does hot
become effective, the CDFA or Staie shail have no liability to
the Contractor, including without lititation, any obllgation to
pay the Contractor for any costs incurred| or Services
performed. Contractor must complete all Services by the

Compietlon Date specified in block 1.7.

4. CONDITIONAL NATURE OF AG

EEMENT.

Notwithstanding any provision of this Agreement to the
cantraty, &} obligations of the CDFA or State hereunder,
including, without limitation, the continuance of payments

hereunder, are contingent upon the avail

ility and continued

appropriation of funds, and in no event shali the CDFA or
State be liable for any payments hereunder in excess of such

available appropriated funds, In the ever
terinination of eppropriated finds, the C

of a reduction or
FA or State shall

have the right to withhold payment wntil such funds becotne

available, if ever, and shall have the righ
Agresment hnmedlatefy upon giving the
such termination. The CDFA or State sh

to termingte this
ontractor notice of
If not be required to

transfer funds from any other account to the Account
identified in block 1.6 in the event funds in that Account ate

reduced or unavallable.

5. CONTRACT PRICE/PRICE LIM]I
PAYMENT,

3.1 The contract price, method of payme
payment are identlfied and mote particni
EXHIBIT B whioh is incorporated herein
5.2 The payment by the CDFA or State o
shall be the only and the complete reimb
Contractor for all expenses, of whatever

Contractor in the performance hereof, an
and the complete compensation to the Co
Services, The CDFA or State shall have o
Contractor other than the contract price.

ATION/

t, and forms of

'ty described in

by referonce.

the constact price

tsement to the

ature inourred by the
shall be the only

rractor for the

o0 llability to the

3.3 The CIDFA or State reserves the right to offset fiam any

amioimis otherwise payable to the Contrag

tor under this

Agreement those ilquidated amounts required oy perimiited by

N.H. RSA 807 throngh RSA 80:7-c or any other provision of
law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected oireumstances, in
no event shall the tatal of all payments authorized, or aotually
made hereunder, exceed the Price Limitation set forth in block
1.8,

6, COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In conneotion with the performance of the Services, the
Coniractor shall comnply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Coutractor,
including, but not limited to, civil rights and equal opportunity
laws. In addition, the Contractor skiall coinply with all
applicable copyright laws. ‘

6.2 During the term of this Agreement, the Contractor shall
not dlscriminate against employess or applicants for
employment becauss of racs, color, religion, creed, age, sex,
handicap, sexuat orientation, or national orlgin and will take
affirmatlve action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractar shall comply with all the
provisions of Executive Order No, 11246 (*Bqual
Employment Opportunity™), as supplemented by the
regulations of the United States Department of Labor (41
CF.R. Part 60), and with any rules, regulations sud guidelines
as the State of New Hampshire or the United States issue to
imploment these regulations, The Conteactor further agrees to
permit the CDFA, the State or Unlted States access to any of
the Contrastor’s books, records and accounts for the purpose
of ascertaining compllance with aii rules, regulations and
ordets, and the covenants, terms and conditians of this
Agreement.

7, PERSONNEL,

7.1 The Coniractor shall at its owa expense provide ail
personnel necessary to perform the Services. The Contractor
watrants that all personnel engaged in the Services shall be
quailfied to perform the Services, and shall be properly
licensed and otherwise authorized to do so under ali applicabie
lays.

7.2 Unless otherwise anthorized in writing, during the texm of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, fie Contractor shalt not hire,
and shall not periit any subcontractor or other petson, firn or
corporation with whom it is engaged in a combined effostto
perform the Services to hire, any person who is a Stafe
employee or official, who is materially involved in the
procurement, administvation or performance of this
Agreomont, This provision shall survive terminatlon of this
Agreement,

7.3 The Contracting Officer specified in block 1.9, or his or
her suceessor, shall be the State’s representative. In the event
of any dispute concerning the interpretation of this Apreement,
the Contracting Officer’s deoision shall be final for the St

Page 2 of 4
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8, EVENT OF DEFAULT/REMEDIES,
8.1 Any one or more of the following a¢ts or omissions of the
Contractor shall constitute an event of default hereunder
(“Bvent of Default”):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenal, term or condition
of this Agreement,
8.2 Upon the occurrence of any Event of Default, CDFA or
the Stats may take any one, or inors, ot afl, of the following
actions:
8.2.1 give the Contraotor a written notlce jspecifying the Bvent
of Defanlt and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; .and if the Event of Defauit is
not timely remedied, terminate this Agresment, effective two
(2) days after giving the Contiactor notice of termination;
8.2.2 give the Contractor a wrltten notice specifying the Bvent
of Default and suspending all payments to be made under this
Agreement and ordering that the pottion of the contract price
which would otherwise accrue to the Conlyactor during the
period from ihe date of snuch notice until such time as the
CDPFA o the State determines that the Contractor has cured
the Event of Default shall never be paid to the Contractor;
8.2.3 set off agalnst any other obligations the CDFA or Siate
may owe to the Coniractor any damages the CDFA, or State -
suffers by reason of any Event of Default; and/or

8.2.4 treat the Agreement as breaclied and pursue any of its
remedies at law or in equity, or both,

9, DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION, :
9.1 As used In this Agreoment, the word %data® shail mean all
information and things developed or obtalned during the
perforimance of, or acquired or developed by reason of; this
Agreement, jnciuding, but ntot linited to, pil studies, reports,
files, formulae, surveys, maps, charts, sound vecordings, video
recordings, pletorial reproductions, drawihgs, analyses,
graphic representations, computer programs, computer
printouts, notes, letiers, memoranda, papers, and docuthants,
all whether finished or unfinished.
9.2 All data which hias been received from the CDFA or
purchased with fnds provided for that pyrpose under this
Agreament, shall be the property of the CDFA, and shall be
retmned fo the CDFA upon demand or uglon termination of
this Agreement for any reason,
9.3 Confidentlality of data shiall bs governed by N.H. RSA
chapter 91-A ar other existing law, Disclpsure of data
requires prior written approval of the CDFA or {he State.

10. TERMINATION. In the event of an parly termination of
this Agreement for any.reason other than the completion of the
Services, the Contractor shall dsliverto the Conteacting
Officer, not later thau fifteen (15) days affer the date of
termination, a report (" Termination Repott”) describing in
detail all Services performed, and the contract price earned, to
and including the date of lermination, The form, subject

Page 3 of 4 .- -

matter, content, and number of copies of the Terminatlon
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A,

11, CONTRACTOR’S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
réspects an independent contractor, and is nellher an agent nor
an employee of the State. Neither the Contractor nor any of lts
officers, employees, agents or members shall have authority to
bind the CDFA ox the State or receive any benefits, workers’
coinponsation or other emoluments provided by the State to ils
amployees.

12, ASSIGNMENT/DELEGATION/SUBCONTRACTS,
The Contractor shall not assign, or otherwise transfer any
interest in this Agresment without the prior written cobsent of
the CDFA. None of the Services shall be subcontracted by the
Contractor without the prior written consent of the State and
CDFA,

13, INDEMNIFICATION. The Contractor shall defend,
indenmify and hold harmeless the CDFA and the State, Its
officers and employees, from and against any and all losses
suffered by the State, its officers and employees, and any and
all clalms, Jiabilities or penaltles asserted against the CDFA or
the State, its officers and employees, by or-on behalf of any
person, on account of, based or resulting from, avising out of
(or which may be claited fo atise out of) the acts or omissions
of the Contractor, Noftwithstanding the foregolng, nothing
herein contained shall be deemed to constltute a waiver of the
soverelgn Immunity of the CDFA and the State, which
Immunity is heteby reserved to the CDFA ang the State. This
covenant in patagraph 13 shall snrvive the termination of this
Agreement,

14, INSURANCE.

14,1 The Contractor shall, at its sole expense, obiain and
maintain in force, and shall require any subconfracter or
assignee to obtain and malntain in force, the following
msurance:

14.1.1 comprehensive general lHabitity insurange against all
claints of bodily Injury, death or property damags, in amounts
of niot less than $250,000 per claim and $2,000,000 per
occurrence; and :

14.1.2 fire and extended coverage insurance covering all
property subject to subparagraph 9.2 herein, in an ammount 1o
loss than 100% of the whole replacement value of the
propexty, ,

14.2 The policies described In subpacagraph 14,1 hoveln shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H, Department of
Insurance, and jssued by Insurexs licensed in the State of New
Hampshive. :

14.3 The Coniractor shall furnish to the Contracting Officer
identified In block 1.9, or his or her successor, a certificate(s)
of Insurance for alt insurauce requived under this Agreoment.
Conlractor shalf also furnish to the Contractlug Officer
identified In blook 1.9, or his or her successor, certificate(s) of

Contractor Initiais

Date



insurance for all renewal(s} of insurance requived under this
Agresment no later then fifteen (15) days prlor to the
oxpiration date of each of the Insurance golicies. The
certificate(s) of insurance and any renewals theteof shall be
attached and are incorporated heroin by rbference. Each
-certificate(s) of insurance.shall contain a clause requiring the
Insurer to endeavor to provide the Contrapting Officer
identified In block 1.9, or his or her successor, no less then ten
(10) days prior written notlce of cancellafion or modification
of the policy.

15, WORKERS® COMPENSATION. |
15.1 By signlng this agreement, the Contractor agrees,
certifies and warrants that the Confractor lis in compliance with
or exempt from, the requirements of N.H| RSA chapter 281-A
(""Workers' Compensatton”).
15.2 To the extent the Contractor {s subject to the
requirements of N.H, RSA chapter 281-4, Contractor shall
maintain, and requive any subconivactor r assignes to seaure
and maintain, payment of Workers® Compensation In
connection with gotlvitles which the person proposes to
undertake pursuant to this Agreement. Cpntractor shall
finnish the Contracting Officer jdentified in block 1.9, or his
ar her successor, proof of Workers® Compensation in the
mamner deserlbed in NLH, RSA chapter 28 1-A and any
apulicable renewal(s) thereof, which shal| be attached and are
Incorporated herein by refevence, The CIPFA or State shall
not be responsible for payment of any Workers®
Compensation premiums or for any other|claim or benefit for
Contractor, or any subconicactor or employee of Contractor,
which might arise under applicable State pf New Hampshive

" Workers® Compensation. faws in connection with the
performance of the Services under this Agreoment,

16. WAIYER OF BREACH, No failure by the CDFA or
State to enforce any provisions hereof after any Event of
Default shall be deemed a waiver of its rights with regard to
that Bvent of Default, or any subsequent Event of Dofault. No
express fallure to enforce any Event of Default shall be
destned a walver of the right of the CDFA or State to enforce
each and all of the provisions hereof upen any further or other
Bvent of Default on the part of the Contrdctor.

17, NOTICE, Any ugtice by a party herelo to the other patty
shall be deented to have been duly deliveted or given at the
time of miling by certified mail, postage prepaid, ln a United
States Post Office addressed to the partieq at the addresses
glven in blocks 1.2 and 1.4, herein. )

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an Instruinent in writing signed
by the parties hereto and only after approval of sugh
amendment, walver or discharge by the Governor and
Exeentlve Council of the State of New Hampshire,

19. CONSTRUCTION OF AGREEMIENT AND TERMS,
This Agresment shall be constiued In accordance with the
* laws of the Stato of New Hampshire, and s binding upon and
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Inures to the benefit of the parties and their respective
successors and assigns, The wording used in this Agreement
{s the wording chosen by the parties to express their nwtual
intent, and no rule of construction shall be applied against or

in favor of any party.

20. THIRD PARTIES. The parties hereto do not Intend to
benefit any third partles and this Agreemeont shall not be
construed to confer any such bensfit,

21, HEADINGS. The Leadings throughout the Agreement
are for raference purposes only, and the words contained
therein shall in no way be Jield to explain, madify, enplify ot
ald in the Interpretation, eonstruction or meaning of the
provisions of {lis Agreement,

22, SPECIAL PROYISIONS, Addltional provisions set
forth in the attached RXHIBIT C are Incorporated herein by
teference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a cowst of competent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of this Agtesment will remaln in full force and
effect,

24, ENTIRE AGREEMENT, This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an orlglnal, constitutes the entive Agreement and
understanding betweon the pacties, and supersedes all prior
Agteements and understandings relating hereto.

Contractor Initlals%-

Date
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EXHIBIT A
GRANT ACTIVITIES

1. . PROJECT DESCRIPTION AND PURPOSE.

1.1 This praject shall|consist of the awarding of $600,000 in Community Developrment Block Grant
(CDBG) funds to the County of Rockingham ("Grantee"), of which $480,000 Is to be subgranted to
Coastal Economit Development Corporation (CEDC) (“Subrecipient"). Subgranted funds will be
used by the Subreciplent to provide a lean to the Smuflynose Brewing Company ("Business”) in the
amount of $476,000 for an equipment loan as part of its relocation and expansion activities in
Hampton, NH,

The Grantee will relaln $20,000 of the grant funds for administrative costs assoclated with managsetnent of
the grant. The Subreciplent will retain $5,000 of the subgranted funds for loan delivery costs.

1.2 Conglstent with the|Natlonal Objectives of the Community Development Block Grant Program under
Title | of {he Housing and Gommunity Development Act of 1974, as amended, the Partles agres that the

. st twenly-five (25) new Jobs, Of these twanty-five (25) total jobs, elghtesn (18), or
72%, of sald jobs will be avallabie to low or moderate-income persons, as that term is defined In Cdfa
302.338 of the State's Admnistrative Rules,

1.2.1 Eighteen (18) of the twenty-flve (25) jobs will be avallable to low and moderate-income
persons. Job types Include: brewers, packagers, malntenance, sales representatives, office staff,
retalltour manager, managers, hosts, waiters, cooks and dishwashers and a chef and
keyholderfbartender. -

1.2.2 The banefits plan bsing offered by the Business, as set forth in the application for funding is
as foltows: Full Time Employees (at least 32 haurs a wesk) the Business offers Group Medlcal and
Group Dental Insurance for employees and thelr dependents, the Business pays 50% of the cost for
the employes only for these Insurances. As part of the Group Medical Insurance, the Buslness offers
Group Vision Insurance for employees and their dependenls; the Business pays 50% of the cost for
the employea only via the Medlcal Insurance. The Business offers Llfe Insurance, Short-Term
Disabillty and Long+Tenm Disability Plans, although the Business does not pay toward these Plans.

The Buslness offers Pald Vacatlon Time Off to Full Time Employees as follows: Up fo 2 years:
Vacatlon = 1 Week, 2 - § years: Vacatlon = 2 Waeeks, & ~10 years: Vacation = 3 Weeks, 10 years and
after: Viacation = 4 Weeks. One Wesk per year of Slok/Parsonal tlme remains the same thraughout
the term of employtent.

The Business Provides a Tax-Exempt Retirement Plan Great-West Retirement Services 401K and
contributes to that Plan, All employees who average 20 hours or more a week and have been
employed at Smuttynose for at least one year may contribute to the 401K, The employes can decide
an the amount of thelr contribution. It can be a flat dollar amount every paycheck or a percentage of
thelr gross pay. The Business matches dollar for dollar up to 3% and .50 on the dollar from 4%-5%.
The Businsss has g quarterly bonus program that all amployess participate and shere In.

All smployees recsive the iollowing benefils: Discounted Meals at the Portsmouth Brewery, and an
allowance of two baers; A Portsmouth Brewery Retall Discount of 30% discount on store
merchandise excluding some glassware ttams and beer; The purchase of Smuttynose apparel at
cost; Employsa Rate for Smuttynose beer purchases; Up {o $200 towards the purchass of
prescripllon safety glasses; and Help to Stop Smoking - relmbursed up to 50% of the cost of
treatment. : .
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2.

GRANT ADMINISTRATION.

2.1 Grantes shall perfarm all activities as necessary to administer the CDBG funds In accordance with
the provlslons of this Agreament,

2.2 Grantee has agreed fo an Implementation Schedule, which will provide for the completion of all
grant activittes, prior to the|Grant Completion Date. All work shall be completed prior to the Grant
Complstion Date as set forth in Section 1.7 of the General Provislons. All employment commitments shall
be accomplished by that date.

2.3 Grantee shall be permiited to request up to $20,000 of CDBG funds for ralmbursement of
administrative Project Costb. In no event shall administrative costs reimbursable with Grant funds exceed
fifteen percent (15%) of the tolal Grant Funds. Administrative costs shail be limited to the alipwable costs
as specified In OMB Clreular A-87, “Principles for Dstermining Costs appficable to Grants and Contracts
with the Stale, Localand F derally Recognized Indian Trlbal Governments,” as the same may be amended
from time to fime, Such costs Include but are not limited to: preparation of environmental review,
recordkeeping, reporting, aldits and oversight of Project construction and compllance with all federal, state

“and local laws, rules and reguiations,

2.4 Grantse shall enforce the terms and condlilons of Its Subreclplent and Business and Employment
Commitment Agreement, and shall cause Subreclplent 1o enforce the terms and conditions of the Loan
Agreement, as provided herein. Grantee shall promptly hotify Subreciplent in writing In the event of a
dafault under the Subracipient Agreement and shall aggressively pursue its.ramedies under sald agreement
for the benefit of the Stale.

2.6 Grantee shall send, at a mlnl'mum.' {ts grant administrator, or a designated representative who is a
full-time permanent employee invoived In the administration of this Grant, to the next CDBG Grant
Adminlstration Workshop te be offered by the Community Development Finance Authotlty,

2.6 Grantes shall submit to the CDFA all required reports as spacified in this Agreement and shall
monitor and aenforce the reporting requirements of the Subreciplent as provided In this Agreement or any
Exhiblts or Attachments hereto.

2.7 Grantee shall provide such training as Is necessary to the Subreciplenit or Business to secure
satisfactory performance of lis dutles and responsiblilities under the Subrecipient Agresment or Business &
Employment Gommitment Agreement. .

Into a Closeout Agreement with the Stbrsolpient and CDFA, as required by
29 Any construction undertaken In connection with the Project shall comply with all applicable state
and local design, construction, bullding and safely codes, )

FEDERAL COMPLIANCE

3.1 Grantee shall comply, and shéll requlre any Subreciplent, contractor and subcontractor lo comply,
with the following federal and state laws and all appllcable standards, rules, orders, or reguiaﬂons issusd
pursuant thereto:

341  The Copeland "Anti-Kickback” Act, as amended (118 USC 874) as supplemented in
Department of Labor regulations (41 CFR Chapter 60),

31.2 andiserimination, Title VI of the Civll Rights Act of 1874 {PL 88- 352), as amended, (42
USC 2000d) the Fair Housing Act of 1868 (PL, 90-284), Executlve Orders 11063 and 12259, and
the requirements Imposed by the Regulations of the Department of Housing and Urban
Davelopment (24 GFR 107 and 24 CFR 570.498) lssued pursuant to that Tilla.
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3.1.3 . Labor Standards. Davis-Bacon Act, as amended (40 USC 276a-276a-7), the Conlract
Work Hours and Safety Standards Act (40 USC 327-333). ‘

3.14 The Flood|Disaster Protection Act of 1873 (PL 93-234), as amended regulahons IssUed
~-pursuant to that act, and Executive Order 11985,

3.1.5 Archilectural Barrjers Act (PL 90-480), 42 USC 41561, as amended, and the regulations

" Issued or {o be isstied thersunder, Including uniform accessikilily standards (24 GFR 40) for public
buildings with 15 of more residential units, RSA 276-C:10 and the New Hampshire Architectural
Barrler Free Deslgn Code (Han 100, et. seq.) also appnes

ion Act of 1873, 29 USC 794, Sections 503 and 504, Executive Order 11914 and
Labor regulafions Issued pursuant thereto,

/-— ’ . -
3.1.7 The Unifom Relocation Asslstance and Real Properly Acquisition Policles Act of 1970 (PL
91-648), as amenqed, 15 CFR Part 916 Including amendments thereto and regulations thereunder,

3.1.6 Rehab
U.8. Department

3.1.8 The Natlonsl Environmental Pélley Act of 1969 (PL. 90-160): the Nafional Historic
Preservation Act of 1966 (80 Stat 916, 116 USC 470 and Execufive Order No. 11693 of May 31,
1871, as specified in 24 CFR 58,

3.1.9 The Clean|Air Act, as Amended, 42 USC 1857 st se4., the Faderal Waler Pollution Control
Act, as amended, 33 USC 1251 st seq. and the regulations of the Environmental Protection Agency
with respect thereto, at 40 CFR Part 15, as amended from time to time,

3.1.10 RSA 364 and rules of lhe New Hampshire Human Rlghts Commisslon (HUM_100. ef. seq.)

on discrimination in employment, membership, accommodations, and housing.

3.1.11 The Age Discrimination Act of 1975 as amended (42 USC 6101, et seq.} and Implamenting
ragulaflons,

3.1.12 The lead palnt requirements (24 CFR 36) of The Lead-Based Paint Polsoning Prevention
Act (42 USC 4821, ol. seq.). -

3.1.13 The NH State Energy Code (RSA 155-D).

3.1.14 The NH Sigte Life Safety Code (RSA 155:1) and rules of the NH State Fire Marshall.

3.1.16 Cifizen Pariicipation Requirements. The 1987 amendments fo the Housing and Community
Davelopmant Act af 1974, staled in Sectlon 508.

3.1.16 Affirmative Action Requiremenis. In furtherance of Its covenant Grantee shall:

(1) take|affirmative action to ensure that appilcanis are employed, and that employees
are treated duilng employment, without regard to thelr race, color, religion, creed, age, sex,
or national origin; stich action shall be taken In conjunction with any of the Grantee's acts I
tha capaclly of an employer Including, but not limited to: employmsnt of individuals,
upgrading, demotions or transfers, recruitiment or recruitment adveriising; layoffs or
terminations; changes in rates of pay ot other forms of compensation; selection for training,
including gpprenticeship, and participation In recreational and educational activities;

(2) post|in consplcuous places available to employees and applicants, employment
notices, to be provided by CDFA, selting forth the provisions of this non-discrimination

. clause; the Grantee will, In all sollcitatlons or advertisements for employees, state thaf all
quallfied applicants will recelve consideration for employment wlthout regard to race, color,
religlon, creed, age, sex or national otigin;
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(3) keep all such information, records and reports as may be required by the rules,
regulationg or orders of the Secretary of Laber and furnish or submit the same at such
times as may be requlred; the Grantee shall also permit CDFA, or the Secratary of Labor or
any of the|r designated representatives to have access o any of the Grantes's books,
records and accounts for the purpose of Investigation to ascerlain compllance with the
aforesald fules, regulations and orders and covenants and conditions herein contained:

{(4) during the term of this agreement, shall not discriminate among participants under
this agreement on the basls of race, color, religion, sex, handicap or natiopal orlgin. For
the purpose of this agreement, distinctions on the grounds of the following: denying a
participant any service or bensflt or avallahility of a facilily; providing any seivice or benefit
fo a particlpant which Is different, or Is provided In a dlfferent manner or at a different lime
from that provided o other participants under this agreement; subjecting & participant to
segregation or separate lreatment In any malter related to his recaipt of any service;
restrioting |a participant in any way In the enjoyment of any advantage or privilege enfoyéd
by others {eceivmg any service or benefit; treating a participant differently from others in -
determining whether he satlsfies any admission, enroliment quota, sligibllity, membership,
or other rgquirement or condition which Individuals must meet In order to be provided any
service or bsnefit; the assignment of {imes or places for the provision of services on the
basis of racs, color, religion, sex, or national origin of the participants.to be served.

3.1.17 Seclion 3 of the Housing and Urban Development Act of 1968 (12 USC 1701u) as
amended by the Houslng and Community Development Act of 1874 (42 USC 5301). The conlraclor
will ensure that to the greatest extent feasible, opportunities for training and employment arising in
connection with this COBG-asslisted project will be extended to lower Income praject area resldents.
Further, the contrgetor will, to the groatest extent feasible, utliize buslness concerns located In or
substantiaily owned by residents of the project area, In the award of contracts and purchase of
service and supplies. .

3.1.18 Drug-Free Workplace Act of 1988 (42 USC. 701), In carrying out this agresment, the
contractor agress to comply with the requirements of the Drug-Free Workplace Act of 1998 (42

- U,8.C. 701) and tg cerlify that contractor will comply with drug-free workplace requirements In

accordance with the Act and with HUD rules found al 24 CFR parl 24, subpari F,

3,119 Federal Funding Accountability and Transparency Act (FFATA). As applicabls to this grant,
and for all subconfracts exceeding $26,000, Grantee shall require that the Subgrantee or
Subrecipient shall comply with requirements established by ihé Office of Management and Budget
(OMB) concerning| the Dun and Bradstreet Dala Universal Numbering System (DUNS), the Central
Contractor Regletrgtion (CCR) database, and the Federal Funding Accountability and Transparency
Act, including Appendix A to Part 25 of the Financial Assistance Use of Universal identifler and
Central Contractor Registration, 75 Fed. Reg. 55671 (Sept, 14, 2010)(to be codifiad at 2 CFR part
25) and Appandix A to Part 170 of the Requirements for Federal Funding Accountabiiity and
Transparency Act Implementatfon, 76 Fed, Reg. 65663 (Sept. 14, 2010)(to be codified at 2 CFR
part 170), For additlonal Informatton on FFATA reporting and the FSRS system, please visit the
www. fers.gov webslte, which includes FFATA leglslation, FAQs and OMB guidance on subaward
and axecutive compensation repariing.

3.1.20 Women- and Minerity-Owned Businesses (WIMBE). As applicabie to this grant, Grantee

and Subreciplent will tige its bost sfforts to afford small businesses, minority business anterprises,
and women's business snterprises the maximum practicable opportunity to participate in the
performance of this coniract. As used In this conlract, the terms "small buslness™ means a husiness
that meets the criteria set forth In saction 3(a) of the Small Business Act, as amended (15 U.S.C.
632}, and "minority and women's buslhess enterprise” means a business at least fifiy-one (&1)
percent owned and controiled by minority group members or women. For the purposs of this
deflnition, “minority group members” are Afro-Americans, Spanish-speaking, Spanish surnamed or
Spanish-heritage Americans, Asian-Americans, and Amerlcan Indlans. The Subreciplent may rely
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on wrltten reprasentations by businesees regarding their status as minorlty and female busihess
enterprises in iteu of an Independent Investigation,

4.  SUBRECIPIENT AND BUSINESS & EMPLOYMENT COMMITTMENT AGREEMENTS. -

4.1 Grantes shall entgr Into a Subrecipient Agreement and a Business & Employment Commitment
Agreement wlth the Subraciplent and Business in a form satlsfactory to COFA and mesting the
requirements of Altachment |, "Subreclplent Agreement, Minimum Terms and Conditions” and the
requirements of Attachmept 11|, “Business & Employment Commitment Agreement, Minimum Tefms and
Conditions”, attached hereto and Incorporated herain by reference,

4.2 ' The Subracipient and THE Business & Employment Commltméntﬁgreemant shall provide for the
subgranting of $480,000 Ih CDBG funds for the purposes described hereln and consistent with the terms
and conditions of this Agresment.

4.3 Grantes shall provide to CDFA for lis review and approval a proposed Subreclplem and Business &
Employment Commilment Agreement prior to Its executlon, Prlor to the disbursement of grant funds, but
not more than thirty (30) days following the Effective Date of this Agreement, Grantee shall provide to CDFA
an executed copy of sald Subreclplent and Business & Employment Commilment Agreement. No grant |
funds shall be dishursed unilt an executed agresment has been received and approved by CDFA,

4.4 Grantee shall cause ali applicabie provisions of this Exhiblt A fo be inserted in all Subreciplent
agreements, conlracis and subcontracts for any work or project aclivifles covered by this Agreement so that
the provisions wilt be binding on each Subrecipient, contractor and subgoniractor; provided, however, that
the foregolng provisions shall not apply to contracts for standard commercial stupplies or raw materiais.
Grantee shall take such action with respect to any Subreciplent agreement, contract or subcontract as the
State, or, where applicable, the United States, may direct as a means of enforcing such provisions,
Including sanctions for noncompliance,

4.6 If the employiment commitment of the grant has not been fully satisfied by the Business, the
Grantee shall contact CDFA in writing to determine the best course of action in satisfylng the job creation
commitments.

8. PROJECT MATCHING FUNDS: ADDITIONAL FINANCING,

' 5.1 The Pariles agree that the CDBG funds to be awarded pursuant to this Agreement shall be
matched with non-CDBG funds in an amount of not less than $2,432,898 In additional financing for the
Qrant Project.

The funding sources reprgsent those as presented in the application, and as represented hereln as
Attachment I, If the funding sources become subject to change, substltute funding must be sufficlent lo
satisfy the mlnlmum match requirement cited for the project, and be acceptable to CDFA, whoss approval
will not be unreasonably withheld. The Grantee must ensure that the funding sources are decumented and
are avaijlable. .

5.2 Grant funds shall not be released or disbursed to. Grantee unless and until lhe additional financing
and matohing requiraments have been oblained and documented to CDFA's satlsfactlon.

CDBG posltlon UCC flling gn all Buslnass assots. Subreclpient shall ensure that the loan documents shail
provide for recovery of the COBG funds from the business in the event said employment commitments are
not achleved. In accordancs with the terms of the Business and Employment Commitment Agreement, the
Business shall previde said UCC filing to Grantee and on behalf of CDFA, in the amount of $476,000.

As stated, the security provides a secured guarantse of the parformance of the job creation commitinent by
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the Business. If the Graniep and the Business wish to propose an alternative form of collateral of similar
valus, the CDFA will consider its proposal, if It provides a similar ievel of security.

All securlty Instruments shell be submilited to CDFA for its approval, Grantee shafl submit to CDFA
documentation of the mortgrage len recording.

8.2 Any CDBG fundd returned to Grantee pursuant to enforcement of the security llen shall be
returned to CDFA.

- 7. LOAN AGREEMENT.,

7.4 " Within sixly (60) days of execution of the Subrecipient Agresment and prior to approval by CDFA
of ralease of funds, Grantee shall provlde CDFA with a copy of the Loan Agreement, for its approval'

7.1.1 The $478,D00 loan from tha Subrsciplent to the Business shall be amortized over 10 years,
with Interest not fo exceed flve perceni (5%) fixed, with CDBG funds being securltized by a 4™
position UCC flilng on the Buslness’ assets.

7.1.2 Subreciplent shalf commit a minimum 6% of interest Income to loan loss reserves.

8.1 Grantes shall prepara and adopt a written Code of Ethlos govarning the performance of its

~ employees engaged In the procurement of suppiies, squipment, construction and services consistent with
the requirements of 24 CFR 885.36(b)(3). The Code of Elhics shall be prepared In the form shown Ih the .
CDBG Implementation Guide, and shall be formally adopted prior to requesting Grant funds. The Grantee
shall also comply with the Conflict of Interest Policy consistant with the requirements of 24 CFR 570.488(h)
and approved by CDFA,

8.2 Grantes shall preprre and adopt a financial management plan, approved by GDFA, which
describes Grantag's system for receiving and expending the grant funds Including the Internal contrals,
which shall ensure compllance wiih Section 11 of this Exhibit. Ths plan shall be formally adopted prior fo
requesting Granl funds.

8.3 Grantee shall submlt to GDFA, documentation of employment and expenditures received from the
Business at the time of Grant Agreement Effective Date, with each Semi-annual Report and on the Grant
Completion Date. Employment Information shall be provided on the *Periodic Prograss Report’, as found in
the most current copy of the CDFA Grant Implementation Guide.

3.4 In the event Granige falls to enforce the provisions of sither the Subreciplent or Buslness &
Employment Commitment Agreament or fails to cure any svent of default under the Subreciplent or
Business & Employment Commitment Agreement, Grantee shall, upon derand by CDFA, asslgh and
convey all or part of lis rights, title and Interest, or delegate all or any of its obligations under the
Subreciplent or Business & Employmant Commitment Agresment to CDFA. Such assignment or delegation
is to be effective only in the event of default in the Business' obllgations to Grantee, under the terms and
conditions of the Subrecipient or Business & Employment Commitment Agreement.

-85 CDFA shall have the right fo terminate all or part af its obligations under this Agresment In the
event thalt any official, employes, architect, engineer, altorney or Inspector of, or for Grantee, or any
government official ar representatlve bacomes directly or Indirectly interestad finandlally In the acqulslﬂon of
any materlals or equipment, or in any construction of the Project, or in the furnishing of any service to, or in
connection with the Project, or any benefit arising therefrom,

86 Excessive Force by Law Enforcement Agencies. Grantee certfles that it has adopted and enforces
a policy prohibliing the use of excessive force by law enforcement egencies within Its jurlsdiction agalnst
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any I?dfvlduals engaged In nonviolent eivil rights demonstralions In accordance with Seclion 519 of Public
Law 101-144.

8.7  Lobbying. Grantee certifles that: .

8.7.1 No Federal appropriated funds have been pald or wili be peld, by or on behalf of the
undersigned, to|any person for influencing or attempting to Influence an officer or employse of
any agency, a Member of Cangress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the ewarding of any Federal coniract, the making of any
Federal grant, the making of eny Federal loan, the entaring Into any cooperalive agrasrnent, and
the extenslon, cpntinualion, renewal, amendment, or modification of any Federal conlract grant,
loan, or cooperative agreement

8.7.2 If any funds other than Federal appropriated funds have been pald or will be paid to any
person for influencing or attempting to nfluence an offlcer or employee of any agency, a Mamber
of Congrass, an offlcer or smployes of Congress, or an employee of a Member of Congress In
connection with this Federal contract, grant, loan, or cooperative agresment, the undersigned
shall complete and submit Standard form - LLL, "Disclosure Form to Report Lobbying,” in
accordance with s Instructions,

8.7.3 The undersigned shali require that the language of this cerfification be Included in the
award documents for all subawards at all flers (Inoluding subcontracts, subgrants, and contracts
under grants, loans, and cooperatlve agreements) and that all subreclpients shall certify and
disclose accordingly.

8.8 Certiflcation of Nopsegregated Facillties as required by the May 9, 1967, Order (32 FR 7439, May
19, 1967) on Elimination of Segregated Facllities, by ihe Secretary of Labor. Prlor to the award of any
conslruction contract or sybcontract exceeding $10,000, Grantee shall require the prospective prime
contractor and each prime contractor shall require each subcontractor to submit the following certification:

8.8.1 By lhe submission of this bid, the bidder, offer ar, applicant or subcontractor certlfles that
he/she does not malntaln or provide for his/her employees any segregated facllities al any of
his/her establishments, and that he/she does not permit his/her employees to perform thsir
sarvices at any location, under higfher control where segregated facililes are maintained.

8.8.2 He/she cariifies further that he/she will not malntaln or provide for his/her employess any
segregated facilties at any of his/her establishments, and that he/she will not permit histher -
employses to parform thelr services at any location, undsr his/her control, where segregated
facilltles are maintained. The bidder, offer or, applioant or suhcontraotor agrees that a breach of
this certification Is a viclation of the Equal Opporlunity clause In this contract. As used in this
certification, the|term “"segregated facllilles” means any waiting rooms, work areas, rest rooms
and wash rooms, testaurants and other eating areas, time olocks, locker rooms and other storage
or dressing are s parking lots, drinking fountaing, recreation ar entertalnment areas,
transportation, and housing facliltles providsd for empioyeas which are segregated by expliclt
directive or are in fact segregated on {he basls of race, creed, color or natlonal origlh, because of
habtt, local custom, or atherwise. He/she further agrees that {except where he/she has obtained
Identlcal certifications from proposed subcontractors for specific ime perlods) he/she wili obtaln
identleal certifications from proposed subcontractors prior to the award of subconiracts axceeding
$10,000 which are nof exempl from the provislons of the Equal Opporiunity clause: that he/she
will retaln such certifications In hisher flles: and that hefshe wiil forward the following notics to
stich proposed subcontractors {except where the proposed subcantractors have submitted
identical cartifications for spacific time perlods):

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATIONS OF
NONSEGREGATED FACILITIES

Certification of Nonsegregated Facllities, as required by the May 8, 1887, Order (32 F.R. 7439, May 19,
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1967) on Elimination of Segregaled Facllities, by the Secretary of Labor, shall be submlited prior to the
award of a subcontract exceeding $10,000 which Is not exemipt from the provisions of the Equal
Opportunity clause. The Certification may be submitted etlher for each subcantract or for all
subcontracts during a perlod {l.e., quarterly, semlannually, or annually}. ’

NOTE: The penalty for making faise statements In offers s prescribed In 18 USC 1001,

8.9 In the event Grantes falls to enforce the provisions of the Subrecipient Agreement or falls o cure an
Event of a Default under the Subreclplent Agreement, Grantee shall, upon demand by CDFA, asslgn and
convey all or any part of lts rights, fitle and Interest or delegate all or any of its obfigations under the. )
Subreciplent Agreement or the Mortgage to CDFA, such assignment or delegation to be effective only In the
event of a default In Subreclptant’s obligalion to Grantaes under the terms of the Subreciplent Agreement or
Morlgage. In such event, Grantee agrees to pay and shall pay all reasonabis costs and expenses [nourred
by CDFA In the enforcement of the Subreciptent or Mortgage obligations or in curing any Event of Default
thereunder,

S CONSTRQC:TlON CONTRACTING, BIDS, BONDS, INSPECTION AND CERTIFICATION {FOR
CONSTRUCTION PROJECTS ONLY)

9.1 Prior to execufton of the construction coniract or contracts, Grantee and/or Subreciplent shall
submit the proposed contract{s) for the Improvements to CDFA for its review and approval to determine
sompliance with all applicable federal and state requlrements. CDFA approval shall not abrogate Its rights
to enforce any part of this Agreement or constliute a waiver of any provision of this Agreement.

8.2 Grantes andfor Subreciplent shall require all contractors and subcontractors to comply with afl
appllcable requirements of federal, state, and local Jaws and regulations.

9.3 Qrantas shall furnish and maintain competent technlcal supervision of the Project slte throughout
. lhe constructlon of the Improvements to assure that the woik conforms to the Plans, speciiications, and
schedules approved by CDFA for the Project.

9.4 Grantee shall provide CDFA reasonable nofice of all preconsiruction conferences fo be scheduled
In connection with the Grant Aclivities and afford COFA the opilon of participating In such conferences.

9.6  Bid Guarantees: A bid guarantee from each bldder equivalent to five percent (5%) of the bid price
shall apply to this contract and shall consist of a firm cominitment such as a bid bond, certifled check, or
other negotiable Instrument accompanying a bid as assurance that the bidder wili, upon acceptance of his
bid, executed such contractual doctiments as may be required within the time specified.

9.6 Bonds Required: Grantee covenants that each of lts officials or employees having custody of the
Grant funds during acquisition, construction, developmeant, and aperatlon of Grant Activities shall be bonded
at all imes In accordance with RSA 41:6 and rules adopted thersunder by the Depariment of Revenue
Administration. .

8.7 Subcontracts, Bonds Requlred: When Grantes andfor any Subrecipient awards a coniract or -
subcontract exceeding $100,000 In amount for the construction, alteration or repair of any public building or
other publlc improvement or pubile work, Including highways, the Grantes and/or Subrecipient shall, as a
minimum, require each confractor and subconiractor to carry payment and performance bonds for 100% of
the value of the contract. |

9.8 Upaon completian In full of the Improvements, Grantee or Subrecipient shall promptly deliver fo
CDFA: (a) a wrilten certificate of Grantee’s or Subreciplent's Inspector, who shall be a licensed professional
engineer, that the construction of the Project has been fully compieted in a good and workmanltke manner
and In accordance with the Plans, {b) a copy of the permanent certiflcate of occupancy or other such .
applicable cerlificates, licenses, consents and approvals issued by governmental authoritles with raspect 1o
the Project, '
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10.

11.

12

9.9 All work under this
of the General Provisions.

Project shall be complated prior to Completion Date, as specified in Seotion 1.7

GRANTEE FINANCIAL MANAGEMENT SYSTEM.

10.1
funds disbursed by CDFA,
government,

10.2

Except rrvhere Inconsistent with federal requirements, state proceduras and practices will apply to
and local procedures and practices will apply to funds disburged by units of local

Cash Advances: Cash advances to Grantse shall be approved only {o the extent necessary to

satisfy the actuel, Immedialte cash raquirements of Grantes In carrying out the purpose of the approved
program or project. The timing and amount of cash advances shall be as closs as Is administratively
feasible fo the actual disbursemsnts by Grantee for direct program costs and the proportionale share. of any
aillowable indlrsct costs. Cash advances made by Grantee to subreciplents shall conform to the same
standards of thning and amount as apply fo advances to Grantes including the furnishing of reporis.of cash
disbursements and balances.

10.3

Fiscal Control: Grantee must establish fiscal control and fund accounting procedures which assure

proper dishursement of, and accounting for, grant funds and any required non-federal expenditures, This
responsibllity appiles to furids disbursed by subrecipients and contractors as well as to funds disbursed in

direct opsrations of Granteg.

Grantes shall be required to maintain a finenclal management systein which

complies with 24 CFR 85.20 or such equivalent system as CDFA may require. Reguests for payment shall

be made according to CD

PROCUREMENMT. Grante

's COBG Irplementation Guide,

and any Subreciplent procurement procedures shall be in accordance with

state and local procuremant practices and regulations, provided that procuremenis made with Grant Funds
adhers, as & minimum, o the standards set forth in 24 CFR 86.36. Grantee shall not use debarred,

suspendeq or ineligible con

tractors or subreclpients as provided In 24 CFR 670.489 (i),

REPORTS AND CLOSE OUT

12.1
completion of the remalnin

Semi-Annual progreés reports which identlfy the status of Grant Aclivilles performed, the outlook for

Grant Activitles prior to the Completlon Date and the changes, if any, which

need to be made in the Praject or Grant Activities, shall be submitted by the 15th of the month In January

and July.

12.2
which have besn incurred
for reimbursement and wit
by CDFA,

12,3 Within thirty (30} d|
summarizes the results of
performed, The Closeout

124  The Audited Finan

A Financial repott, [heluding a statement detalling all Grant or Project Costs (as herelnafter defined)

ince the prlor raquest for relmbursement, shall be submitted with each request
the Closeout Report. Flnanclal Reports shall be submltted on forms provided

ys after the Completion Date, a Closeout Report shall be submitted which
8 Grant Activilies, showing In particuiar how the Grant Activities have been
aport shall be in the form required or specified by CDFA.

al Reports shall be prepared In accordance with the regulations (24 CFR Part

44) which Implement OMB |Gircular A-133. The audited financlal report shall e submilled within thirty (30)

days of the complation of 8

12,6  Where the Grants
opfions wilt be chosen by

12.5.4 Within ninet
shalfl bs sub
"Standards
the Comptro

id repott to CDFA.

is not subject to the requirements of OMB Circular A-133, one of the following
DFA: . _

(90) days sfter the Completion or Terminatlon Date an audited financlal report
Itted fo CDFA. Said audit shail be conducted utilizing the guidslines set forth in
r Audlt of Governmental Organizations, Programs Activilies, and Functions” by
ler General of the Unlied States.
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13.

14.

12.5.2 CDFA will conduct a financlal Review-In-Lisu of Audlt within ninety (90) days after the
Compleﬂon Date of the Project.

12,6 Where the length of the grant perlod exceeds twenty-four (24) months, there shall be an Interim
audit periormed and submitted.

REGORDS AND ACCOUMTS: ACCESS .

13,1 During the performance of the Project Activities and for a perlod of three (3) years after the
Completion Date or the date of the final audit approval by CDFA, whichever is later, the Grantee shall keep,
and shall require any Subrecipisnt to kesp, the following records and accounts:

13.1.1 Records of Direct Work: Detalled records of all direct work performed by Its personnel
under this Agreement.

13.1.2 Fiscal Records: Books, records, documents and other statistical data svidencing, and
permitting a determination to be made by CDFA of all Project Cosls and other expenses Incurred by
{he Grantee and all Income recelved or collected by the Grantee, during the parformance of the
Project Activitles. The sald records shall be malntained in accordance with accounting procedures
and practices accaptable to CDFA, and which sutficiently and properly reflect all such costs and
expenses, and shall|include, without limitatlon, ail ledgers, books, audits, records and orlginal
avidence of costs such as purchase raquisitions and orders, Involoes, vouchers, bills, requisitions for
materlals, inventories, valuations of in-kind contributions, labor time cards, payrolls and other records
requesled or required by CDFA.

13.1.3 Confractor and Subcontractor Records: The Grantee shall, and whers appiloable,
Subreciplent shall, estabilsh, maintain and pressrve, and require each of s contracfors and
subcontractors {o establish, maintain and preserve property management, project performance,
financlal managemept and reporting documents and systems, and such other books, recerds, and
* other data pertinant fo the project as the CDFA may require. Such records shall be createed for a
perlod of three (3) years following completion of the project and recsipt of final payment by the
'Grantee. or until an audit is completed and alf questlons arising therefrom are resolved, whichever Is
ater. ) . '

TERMINATION; REMEDIES

14.1  Inability io Perform; Termlnation by Grantee. As a result of causes beyond its control, and
notwithstanding the exercise of good faith and dlligence In the performance of Its obligations hereunder, (f it
shall become nhevessary for Grantee to terminate this Agreement, Grantes shall give CDFA fifteen {15) days
advance written hotlce of such termination, in which oventi the Agreement shall terminate at the expiration of
said fiftesn (16) days,

14.2  Termination Without Default. In the event of termination without default and upon recslpt,
acceptance and approval by CDFA of the Termination Repoart, a8 referenced in the Gensral Provisions,
Grantee shall recelve payment for all Project Costs Incurred in the performance of Grant Activitles
completed up to and Including the date of termination and for which payment had not previously been made
including, but not limited 19, all reasonable expenses Incurred In the preparation of the Termination Report;
provided, however, that In fhe event that any payments have been made hersunder In excess of Project
Costs Incurred up to and fncluding the date of termination of the Agreement, CDFA shall offset any
payments to be made hergunder against such payments, and if applleable, Grantee shall refund to CDFA
the amount of any excess unds It retains after such offset.

14.3  Termination for Defaull, In the event of termination for default or other violatlon of Program
requirements, GDFA shall, upon receipt, acceptance and approval of the Termlnation Report subtullted by
Grantee, pay Grantes for Project Gosts fncurred up to and including the date of termination (subject to
off-set against funds paid fo Grantes hersunder and to the refund of any excess funds}; provided, however,
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that In such event the amaunt of such payment shall be determined solsly by COFA; and provided, further,
that in ho event shall the making of any such payments relleve Grantee of any liabllity for damages
sustained or Incurred by GDFA as a result of Grantee's hreach of Its obligations hereunder, or rellevs
Grantes of responsibility te seek return of Grant Funds from any Subrecipient or Beneficlary where
applicable.

14.4  Limitatian on Grantee Liability for Subgranted Funds. Notwithstanding anything In this Agreement
to the contrary and absent the presence of fraud or negligence on the pait of Grantee in enforcing its rights
and obilgations under the terms of any subreciplant agresment, the sole obligation of Grantee with respect
to the raturn of Grant Funds, in the event of default on a grant condilion or other terminatlon of the Project
or event requiring return of Grant Funds, shall be to make a good falth effort to return to the State.of New
Hampshire alt grant funds [paid to Subrecipient through Grantee. Grantee shall make good faith efforts to
enforce the legal obligations entered into with the Subreciplent as provided hereln, to call upon the coilateral
held by itself or others, and exercise due dillgence In its efforts In bringing about the satisfacilon of the grant
obllgations and, having dohe so, it shall not be required to look to any other funds or Is tax base to recoup
grant funds not recovered from the Subreciplent,

14,5 Assignment to CDFA and Payment of Expenses and Costs. Grantee hereby agrees that, In (he
svent It falls to enforce the provisions of any Subraciplent Agreement or falls to cure an Event of Defaull
resulting In terminalion of this Agreement or the Project, Grantes shall, upon demand by CDFA, assign and
convey to CDFA all or any|of its rights, fitle and interest, or delegate to CDFA all or any of iis obligations
under the Subraciplent Agreement and any Mortgage, Promlssory Note, Security Agreement or other
agreement as appilcable. |Such delegation or assignment shall be effective only in the event of a default by
Subreciplent or Beneflclary tn its ar thelr obligations under the Subreciplent Agreement or other agreemant.
In {he event that CDFA assumes any of the obligaflons of Grantee as provided hereln, Grantee shall pay all
costs and expensss Incurred by CDFA in the enfarcement of the Subreclpient Agresment, collection upan
any loan, mortgage or other secutlty, or in curing any Event of Default.

Where the Grant Agresment or Subreciplent Agreement Is terminated or the Project Is otherwise terminated
due to a default, inability to perform, or reason other than project completioh and Grant Funds are required
to be returned by Grantee, the disposition of Grant Funds to be returned shall be determined solely by
CDFA.
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EXHIBIT B

PROJECT COSTS; METHOD AND TERMS OF PAYMENT

1.1 Project Costs: As used In this Agreement, the term "Projsct Costs" shall mean all reimbursable
costs Incurred In performance of the Grant activities. “Administrative Project Costs” shall mean all
expanses directly or Indirectly Incurred by Grantee in the performance of the Project Activities, as
determined by CDFA fo pe eligible and allowable for payment in accordance with allowable administrative
project cost standards set forth in OMB Circular A-87 as revised from time o time, and with the rules,
regulations and guidelines established by CDFA. Administrative project costs Include but are not limited
to: preparation of environmental review, record keeping, reporling, audlts and oversight of Project
construction and compliance with all federal, state and local laws, rules and reguiations and this contract.
In no event shali Administrative Project Costs exceed fifteen (15) percent of the total Grant funds aliowed.
With respact fo a non-profit subreclplent such subreclplent shall meet the requirements of OMB Cireular
A-122, |

1.2 Delivery Cosis: As used in this Agreement, the tarm "Delivery Costs" shalt mean all reimbursable
cosls Incurred by a Subraclpient, as set forth In Attachment |, *Sources and Uses® in connaation with a
reglonal revolving loan fund that are direc(ly related to the preparallon and execution of loan documents
and to the monltoring and administration of the loan provisions, and which ere allowable by the New
Hampshire Community Development Block Grant program rules, .

1.3 Payment of Prolact Costs: Subject to the terms and conditions of this agreement, CDFA agrees
to pay Grantee all Projact Costs, provided, however, that in no event shall the total of all payments made
by CDFA pursuant to this Agreemsnt exceed the Grant Amount as set out in Paragraph 1.8 of the General
Provislons, and provided further that all Project Costs shall have been Incurred prior to the Compietion
Date, sxcept for reasonahble approved Project Costs Incurred within 80 days after the Completion Date
and in connection with clpseout requirements as provided in Cdfa Adminlstrative Rule Pin 311.01(c){4).

: Disallowance of Costs: At any time during the psrformance of the Project
Act[vitlas, and upon recelpt of the Progress Reparts, Closeout Report or Audlted Financlal Report, COFA
may review all Project Costs Incurred by Grantee or any Subreciplent and all payments made fo date.
Upon such review, CDFA shall disallow any items of expense which are not determined to be allowable or
are determined to be In axcess of actual expenditures, and shall, by wrilten notice speclfying the
disallowed expenditures, infarm Grantes of any such disallowance. If GDFA disallows costs for which
payment has not yet beep made, it shall refuse to pay such cosls. if payment has been made with respect
to costs which are subsequently disallowed, CDFA may deduct the amount of disallowed costs from any
future payments under this Agreement or require that Grantee refund to CDFA the amount of the
disallowed costs,

2. METHOD AND TERMS OF REIMBURSEMENT FOR PROJECT GOSTS.

21 CDFA shall not disburse any funds for the purposes of this Project uniil such time as all
agreemsnts specified in Exhibit A and any other agreesments or documents specified pursuant to this
Agreement are fully exequted and recelved, and where applicable, are revlewed and approved In writing
by CDFA, Agreeinents and documents may include:

211 A Subretiplent or Business & Employment Commitment Agreement, as applicable;
242 Documentation-of other committed matoh funds or additional financing necessary as
deflned In Atlachment }, “Sources and Uses", no earlier than date of application, as approved by
CDFA, or date of Governor and Gouncll approval

- 2.1.3 Coples of requlred certlficates of Insurance from all parties to this agreement;




County of Rdckingham - GEDC/Smuliynose Brewery Equipment Loan - Grant #12-408-CDED
Exhibi; B — Projsct Costs; Msthod & Terms of Payment - Loan
age 2 of 3

2444 Ceriified payrolls documenting employment and poslfions In all U.S. operations and
facilitles, (a) no earlier than the date of application, as approved by CDFA, or (b) the dafe of
Govamnor and Council approval;

2.1.6  Anylease and loan documents, mortgages, llans, securlty Instrurnents, municipal bonds,
and similar agreements usad In connection with the enforcement of beneficiary requirements, as
wall as any other related documents as requested by COFA.

2.2 Timing of Payments. Upon thirly (30) days of the receipt, review, and approval by CDFA of
flnanclal reporis and requests for relmbursement from Grantee specifying all Project Costs incurred,
CDFA agrees to relmbutse Grantes for Project Costs, except that reimbursement may be withheld untlt
COFA determines that a particular project activity or portion of the project activity hersunder has besn
satisfactorlly completed.

2.3 Disbursement of funds by CDFA does not constitute acceptance of any ltem as an eligible Project
Cost until all Project Costs have been audited and determined to be allowable costs.

3. REQUIRED DOCUMENHA'I ION FOR DISBURSEMENT OF GRANT FUNDS.

3.1 Relmbursement requests for all Project Costs, including Administrative Project Gosis, Delivery
Costs and Subrecipient costs, shall be accampanled by proper supporting documentation in the amount of
each requested disbursament along with a payment request form as supplied by CDFA, which shall be
completed and signed by Grantee. Documentation may Include Invoices and receipts for supplles,
squipment, services, conlractual services and, where applicable, a report of salaries pald or fo be pald.

4. LIMITATIONS ON USE OF FUNDS.

4.1 Grant funds are|to be used In a manner consistent with the State of New Hampshire Community
Development Black Grant Program as approved by the U.S. Department of Housing ahd Urban
Developmant.

4.2 Grant funds are to be ussd anly In accordance with procedures, requirements and principles
specified In 24 CFR 85.

4.3 Qrant funds may not, without advance wrltten approval by CDFA, be obligated prior to the Effective
Date or subsequent to {he Cornpletion Date of the grant perlod. Obligatiohs outstanding as of the Completion
Date shall be liquidated Within ninety (90) days. Such obligations must be related to goods or services
provided during the grant period, except that reasonable ¢asts associated solely with grant closeout, (e.g.,
audits, flnal reports) may ba Incurred within ninety (90) days after the Completion Date. The funding
assistance authorized hereunder shall not be abligated or utilized for any activitles requiring a release of funds
under the Environmenta) Review Procedurs for the Cammunily Development Block Grant Progratn at 24 CFR
Part 58, unfll such release Is issued In writing by CDFA,

4.4 Changes In Funding Project Activilles: Grantee may submit a wiltten request for the authorily to
transfer up to ten {10) parcent of the full value of the grant from one approved activlly {o another listed in
Exhibit A herein or from ian approved activity within the approved project area to an approved aclivity located
oulslde the project area gnd the Director of CDFA may approve the requested transfer.

4.5 Transfars over ten percent of the full value of the grant from one approved activity to other approved *
activities or outslde the target area, or the addltion of one or more new activities requires an amendment to
this grant agreement. Grantee shall hold a public hearing In accordance with RSA 4: C. 14 Ii{b) submiiting a
request for an amendment involving twenty-five (25) percent or more of the full value of the grant.

4.6 Up to $20,000 of Grant Funds may be appiled by the Grantee for administrative costs in carrylng out
tie requirements of this Agresment (Administration).-
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4.7 Up to $480,000 |of grant funds may be subgranted to Subrsclplent for the purpose of making a lcan to
the Buslnese as described hereln (Economic Development Assistance to a Non-Profit) pursuant to the
requlréments of this Agreemant, : ’ '

5. PERFORMANCE OF SERVICES BY GRANTEE PRIOR TO EFFECTIVE DATE: PAYMENT BY CDFA. Any Grant
Activitles performed by Grantee with\non-CDBG funds prior to the Effactive Date shall be performed at the sole risk of

Grantes, and in the event that this Agreement shall hot bacoma affective, CDFA shall be under no abligation to pay
Grahtee for any costs Incurréd I connection with any Grant Aclivitles, or fo otherwise pay for any Activitles perfarmed
during such pericd.

6.PROGRAM INCOME,

6.1 Program Ihcome: All program income earned during the term of this Agreement shall be retained by
Grantee or, In projects Involving the administration of a revolving loan fund by the Subreciplent.

6.2 When Used For Project Activities: When program income becomnes available, Grantee and, where *
applicable, Subraclpient shall use il for Grant Aclivities contalned In the Project Description before drawing down
additional funds uniess the program income Is deposited in a revolving loan account with prior approval by CDFA.

8.3 When Used For Ellgible Actlvities: After completion of the Grant Activilies specified In this Agreement,
Grantee and, where applicable, Subraciplent shall use program income only for sllgible activiles which benefit
primarily people from low and moderate Incame familles, with prior approval by CDFA as specifled In the
Closeout Agresmant betwesn CDFA and Grantee and, where applicable, Subreciplent.
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ATTACHMENT |
‘SOURGCES AND USES BURGET
Community Development Block Grant Program
Sources CDBG Business
Loan Equity REDC Loanh Bank Loan
lises Total Uses $
Equipment $475,000 $132,102 $1,932,898 $2,540.000
Working Capitel 117,898 250,000 | 387,898
RDC Dellvery Costs 5,000 8,000
CDBG Adimih Cosls
Total Sources $
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ATTACHMENTH

SUBREGIPIENT AGREEMENT ‘
MINIMUM TERMS AND CONDITIONS

County of Strafford ("Grantee”) hereby warrants and agrees that the Subraciplent Agreement with Coastal
Economic Development Corporation {CEDC) ("Subrecipient’) to ba executed In conformance with the
requirements of Exhibit A of the Grant Agraement shall be subject to approval by CDFA. The Subreclpient
Agreement shall Incorporate the entire Grant Agreement and shall Include It as an attachment and shall contain
at a minimum the followlng terms and conditions:

1. REPRESENTATIONS AND WARRANTIES, Coastal Economic Development Corporatlon (CEDC)
{"Subrecipient®) shall represent and warrant;

1.4 Subreciplent is a duly organized and valldly existing New Hampshire nonprofit corporation In good
standing under the laws of this State. Subreciplent has the power and authority to undertake the grant
activities as provided in the Grant Agreement. Subreciplent has the power and autherlty to own its
properties, to conduct buﬁfness as It Is now being conducted, has the power to exacute and dsliver and

perform lts obligation under the Subreciplent Agreement and all other documents as applicable to this grant
agresment, ‘ A

! ,
1.2 The Subreclpienthgreement Is the legal, valid and binding obligation of Subreclplant enforceable
against Subreciplent, In accordance with each document's respective terms.

1.3 Subrecipient has complied In all materlal respects with all applicable federal, state artd local laws,
statues, rules and regulations pertalning fo the gran| activities.

14 No application, exhibit, scheduls, report or other written information provided by Subrecipient or Its
agents n conheotlon with the grant application knowingly contained, when made, any material
miestatemsnt of fact or knowingly omitted to stale any maleilal fact necessary to make the statements
contalned thereln not misleading, in light of the clreumstancas under which hey were made.

2. ' PROJECT DESCRIPTION AND SUBGRANT ACTIVITIES,

2.1 Prolect Description. _ .

This project shall consist of the awarding of $500,000 in Community Development Block Grant (CDBG)
funds to the County of Rockingham (*Grantee™), of which $480,000 is to be subgranted to Coastal
Economic Development Gorporation {CEDC) ("Subraciplent”). Subgranted funds will be used by the
Subrecipient to provide an squipment loan to Smuttynose Brewing Gompany ("Business®) in the amount of
$476,000 to create twenty-five new jobs In Hampton, NH.

22 E

loyment Benefils fo Persons from Low and Moderate Income Households.

" The general purpose of the project Is to princlpally beneflt Low and Moderate Income Persons as that term
Is defined Inrthe Grant Agreement; “those persons whose Income falls at or below the “jow Income" level as
referenced in Appendix 2 pf Chapter 300 Cdfa CDBG Rules, and as determined by the U. S. Department of
Housing and Urban Development (HUD) for the State of New Hampshire. Appendix 2 contains HUD's "fow
and moderate income levals" for its varlous programs and Is updated on an annual basis. The most ourrent
HUD Incame Limits may be found at CDFA’s webslte at www.nhodfa.org

2.21 Job Creation requirements The Grantee and Syibrecipient agree ihal the primary purpose of
the Project Is the creation of at least twenly-five (26) totel jobs, of which 72%, or elghteen (18) jobs,
shall.be available tg persons from low and moderate Incone, using the Income limits as described in
Sectlon 2.2, and as|provided In Attachment V, “Family income Verification Form". Subreciplent
agrees to requlre the Business to maintain and provide documentation that it has complisd with the
‘Income limlis requirement uslng Income Verificatlon Forms provided by the Grantee.
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3.2

Subrecipient shall uge the Grant funds subgranted fo [t solely for the purposes described hereln and
consiatent with the raquired terms and conditions of the Grant Agreement and Subreciplent
Agreement,

lent shall be subgranted a total of $480,000 of the CDBG funds, In order to
ith a working capital loan.

2.31 Subrecl
assist the Business

2,32 Subreolplent shall retaln $6,000 for delivery costs assoclated with the Joan aclivities.

233 The Grantge shall retaln $20,000 of the fotal grant of $20,000 for adminlistrative costs
assoclated with manggement of the Grant,

2.34 The required match for the CDBG funds wlll be not less lhan $2,432,898, for the costs
assoclated with the Project Activifles as set forth [n Atlachment |, Sources and Uses.

Subrecliplent shall enter into a Loan Agreement with the Buslness to provide $4785,000 in CDBG funds.
in order to satisfy employment commitments for the Project Activities, as stated In Altachment fl],
"Business & Employment Commitment Agreement”. The Loan Agresment to be enterad Into shall
secwritize the CDBG funds In a form satisfactary to CDFA. y

The “Required Loan Provislons”, Included as Attachment IV shall contain, at a minimum, the following
terms and conditions as speumed hereln;

3.1.14 Terms of Loan. The $475,000 toan from the Subreciplant to the Business shall provkle for
the execution of a Promissory Note,

312 Repavment Terms. The Loan from the Subreciplent to the Business shall be for ten {10)
vears, with interest not fo exceed §% fixed.

3.1.8 CollateraUSecurity. The CDBG Loan will be secured with a 4th poélﬂon UCC fiilng on the

Business' assets.

Subrecipient shall provide a security instrumant on the loan, for the Grantee and on behalf of CDFA,

- which shall provids for a recovery of the $475,00C in CDBG funds invested in the Project, In the event
“that the employment commiiments as provided herein are not achleved,

by Subrecipient. The long-term benefit of the project for low and moderate-
income persons is achleved by the capltalization of-Subreclplent's CDBG Revelving Loan Fund,
Princlpal repayments, plus a 5% loan loss reserve set aside, from the loan shall be deposiled In the
CDBG Revolving Loan Fund and the Loan Loss Reserve, operated by the Subrecipient, and
deslignated for the use of the Subrecipient's lending activities. Subsequent uses of the funds shall be
for activiles ellgible under the Housing and Community Development Act of 1874, as amended, that
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4,

B X

33

3.4

3.6

3.6

SCHEDULE

41

4.2

demonstrates a fina

3.2.1 Payme
in accordance with ¢

322 Princlpal
Loss Resarve of the

Duly to Enforce, Su
seeking reimbursem

.or is otherwiss In de

terms of lts Loan Ag
the Loan Agresment

cial need and primarily benefits people from low and moderate-income famliies,

ts of Interast an the loan may be used for administrative activities of Subreciplent '
& By-Laws of Subreclplent.

payments shall be deposited Into the Revolvlng Loan Fund and Into the Loan
Subrecipient In accordancs with Its By-Laws.

raciplent has a duty to enforce the terms of the Loan Agreement, includirg
nt of the CDBG funds If the Business falls to mest lts employment commitments
ault of the Loan Agreament,

: reemeit fo Grantes. Subreciplent agrees that, If it is unable to snforce the
eement for reasons that are beyond its control, it wlll assign all of its rights under
lo the Grantee,

Compliance with Laws. Subreciplent shall comply with all applicable federal, state, and local laws,
statutes, executive orders and rules as they relate to the appilcation, acceptance and use of funds for
this Project, Inciuding, but not limited to, the requiraments as specified in the Grant Agresment.

Disbursement of Gra

nt Funds, Upon compltance with, and subjeot to the provislons of this

Agreement and prov

ded there shall exist no Event of Default under thls Agresment, the Grant

Agresment or any other agresments, In connaction with the' Project, and no condition or event which,

with the giving of not}

ce or lapse of tlime would constifute such an Event of Defaull, the Grantee shall,

upon submittal of wrilten requests for payment accompanied by Invoices and other documentation or

supporting documen
of grant funds shail b

s as required by the Grantes, make dishursements of grant funds. Disbursement
e In accordance with the leims of the Grant Agreement, Including Exhibit B,

Disbursement of funIs by the Granise does not copstitute acceptance by the Grantee or CDFA of

any item as an sliglb
allowable costs, Upc
Subreciplent shall trz
accounts recelvable

Implementation Schg

a Project cost untlt all Project costs have been audited and determined to be

n the explration of the Grant Agreemant, or other terminallon of the projeat,
nsfer to the Grantse any Grant funds on hand at the {ime of expiration and any
attributable to the use of CDBG funds.

duls., The Grantee, Subrecipient, and the Business have agreed to an

Implementation Sche
Grant Gomplation Ds
Agreement, and sha

dule, which wiil provide for the completion of all grant activitles, prior to the
la. A schedule of major milestones shall be provided within the Subreclprent
serve as a basls for enforcement of the Agreement. )

Grant Campletion Date. All work shaii be completed prior to the Grant Completion Date as qutlined in
Saction 1.7 of the General Provisions. All amployment commitments shall be accomplished by that
date. This date may be extended only with the permission of the Grantee, CDFA, and the Governor

and Councll,

INSURANCE AND TAXE

6.1

s |l

bliity Insurance. Subraciplent shall, at its sole expenss, obtain and maintain in

force Insurance in such amaunts and covering stch fisks as are customary for entities engaged In the same
or slmliar business to includge, where appiicable, comprehensive general liability covering any property
development/construotion a tlvit!as and landlord insurance. At a minimum, this shall include Insurance

. agalnst all claims of bodlly 1

$2,000,000 per Incldent.

Jury or property damage, In amounts of not less than $260,000 per clafm and

All policies shall hame the Grantee ahd CDFA as addilional Insureds, Subrecipfent shall provide the Grantee
with certificates of Insurance satisfactory to the Grantee, which evidences compliance with this Section,
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7.

5,2 Buslness’ Insur:

nce Reguirements. Subreclpient shall ensure that the Business oblains and

malntains in force compre

- damage, In amounts of not

be at Businass’ sole expen

If applicable, Subreciplent
force fire and extended ¢ovl
In an amount not less than

All policies shall name the
provide the Grantes with ¢
with this Section. Subrecip

5.3
in the State of New Hamps
business in the State of Ne
contain a clause prohibiting
notice thereof has been rec

5.4 Taxes. If applic
charges, fines and impositi
alternative arrangements w
withheld.

REPORTING REQUI

6.1 Buslhess & Em

ensive general liabllity Insurance against ail claims of bodlly injury or property
less than $250,000 per claim and $2, 000 000 per incndent This Insurance shall
8.

hell also require that the Business, at Its sole expense, obtain and maintain in
rage Insurance covering all real properly of assels purchased with Grant funds
00% of the whole replacement vaiue of the property.

rantee, Subreciplent, and CDFA as addllional insureds. Subreciplent shall
riifloates of insurance satlsfactory to the Grantee, which evidences compliance
ent shall require that the Business provide the Grantee with certlficates of

-insurance satisfactory to the Grantee, which evidences compliance wilh this Section.

insurance Standerds. The pollctes described In this sectlon shall be the standard form employsd

fre, Issued by underwriters acceptabls to the State, and authorized to do

Hampshire; Al policles shall be on an "occurrence” basis. Egch policy ghall
cancellation or modification of the policy earller than thirly {(30) days after wrilten
lved by the Grantee and COFA.

ble, Subrecipient shall requirs that the Business pay all taxes, assessments,
ns alfributable lo the Property, which [s the responsibility of the Business, Any
ll require the approval of CDFA, whose consideration will not be unreasonably

TS: PERIODIC AND CLOSEQUT AGREEMENTS.

oyment Commitment Agreement Reporting to Grantee. The Business Is

requirad to submil job oreat
necessary.

6.2

jon Information to the Grantee, with the assistance of the Subreclpient, as

Closeout Agresment. Subreciplent shall enter Into a Clossotit Agreement with the

Grantes and CDFA, which shall speclfy the reporting and other requiretnents applicable fa the closing out of

this Project,

6.3
annual audited fihanclal sta

6.4

Subregclplent Fin Fnclal Reporiing,

Subreclplent shail submit to {he Grantes and to CDFA s
ements, within 90 days of ts flscal year end.,

éubrecipient shall provide CDFA with a loans recsivable report on a semi-annual basis, which

detalls all loans made with CDBG funds.

ACCéUNTING, AUDIT, AND RECORD KEEPING REQUIREMENTS

7.1
disclese the amount and d

Accounting Recards. Subrecipient shall keep all Project-related accounts and records, which fully

sposition by Subreclpient of the grant funds, the total cost of the Project, and lhe

amount and nature of any portion of the Project cost supplled by other sources, and such other financial
records pertinent to the Prgject. Accounts and records shall be kept in accordance with an accounting
system that will facliitate an effective audit In accordance with the Single Audlt Act of 1984. Records to be
maintalned shall Include Project flscal records cons!sting of aif books, documents, ledgers, systems and
expenses Inourred, Inoluding, but not limited to, purchase, requ!sitlons orders, Invoices, vouchers, bills and

recelpts, lnventorles. and

7.2 Time Period, Al
information shall be kept d
or until the salisfactory co

7.3 Availabilit

il llen documents.

| of the records, documents, and data descrlbed above and all Income verlflcation
ring the performance of the project, and for three (3) years after its complatlon
pletion of an audit, whichever Is later.

acords. Subreciplent shall make avaitable to the Grantee, CDFA, and HUD or any
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of thalr duly authorlzed rey
papers, and records of Sul

8. INDEMNIFICATION

Subrecipient shall defend,

resantatives, for the purpose of audit and examinalion, any books, documents,
preciplent pertinent to this Agreement,

Indemnify and hald harmless the Grantee, the State of New Hampshfre, and the

CDFA, thelr officers and employees, from and against any and all Iosses suffered by the Grantee, the Stats,
or CDFA, thelr officers or employess, and any and all claims, llabilitles or penallles asserted against the

Grantee, the State or CDFA,
based on, resulling from,
Subrecipient .

thelr officers and employees, by or on behalf of any person, on account of,
rlsing out of or clalmed {o Subreciplent atit of the acts or omissions of

Notwithstanding the foragaing, nothing herein contained shall be deemed to constitute a walver of the
soverelgn Immunity of the State or the Grantee, which Immunily Is heraby reserved to the State and the
Grantee. This covenant shall survive the terminatlon or explration of this Agreement.

9.1

MAINTENANGE OF CORPORATE EXISTENG

Corporate Exist

nce. Subrecipient shall bolh pressrve and maintaln the legal existence and good

standing of its nonprofit cotporation status and its registration In New Hampshire as requlred to do

husihess,

8.2

Scops of Misslon,

Subreciplent and Grantee agree that the Subreciblant’s Articles of

Incorporation and Corporale Bylaws (*Bylaws”) as submilted with the Project application and incorporated

hereln by reference, provi

an adequate administrallve mechanism for assuring the Subrsciplent’s mission

of for providing employment opporiunities for Low or Moderate Income Persons, during the Grant Period, as
requlred pursuant to this agreement,

10. EVENTS QF DEFAULT

The occurrence of any of the following svents shail constitute an Event of Defauit under this Agreement:

(@)
(b)
{c)
(d)
(e)
"

(g)

Any Event of Da
fimited to, the fa
and moderate in

Faiture of Subre
Plans oron sch
Agreement;

- Subreclpient atk

made hereunde
encumbered in

Any survey, repqg
encroaches upol
setback or other

of any goverhme

The Property or
and the insurang
{o their condition
Any representati

ult under the Grant Agreement, and related documents Including, but not
lure of the Business to accomplish the requlired Job creation and benefit to low
ome persons;

Ipient to complete the Pro;ect satisfactorlly in accordance with the approved
dule or fallure to submlt any report, documentaﬂon or alher Instrument under this

mpts to asslgn its rights under this Agreement or any advance made or to be
or any Interest thereln, or If the Property or any portion thereof ls conveyed or
iy way. without the pricr written consent of the Granles;

it or examination discloses that the Project or Property or any portion thereof
P or projects over a strest or upon or over adjolning properly or violates any
restriction, however created, or any zoning regulations or any buliding restriction
ntat authority having Jurisdiciion with respact {o the Propsrty;

Project are materially damaged or destroyed by fire or other casually or cause

o proceeds therefrom are Inadequate to rebuild of restore the Project or Property
Immadiately prior to such casually;

pn or warranty made hereln or in any report, certification, ar other mstrument

furnlshed In conxection with this Agreement or any advances of Grant funds made hereunder, by

orIn behalf of S

Any mechanics',

breclpient, shall prove to be false or misleading In any maierial respect;

laborers', materlalmen's or slmilar statutory liens, or any-notice thereof, shall be
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flied against the
such filing;
(h
®
schedule for the
and CDFA;
1)
Insolvency, read
k) A petition, order,
recrganization o
. all or a substant
"
assets of Subreg
the Grantee and
(m)
11.  GRANTEE'S RIGHTS A
41.4
ohe, or more, or all, of th

Grantee will give Subrec

iness - Loan

Property andlor the Project and shall not be discharged within thirty (30) days of

Subreciplent shall default In the due observance or performance of any covenant, condition,
assurance or agreement to be observed or performed by Subreciplent under this Agreament;

Any cessation ogours at any ime In constructian of the Project for more than one (1) week except
for causes beyond the control of Subreciplent, or If any substanilal changs Is made In the

construction or In the approved Plans without the prior approval of the Grantes

Subrecipient shall (1) apply for or consent to the appolntment of a recsiver, trustee, or liquidator of |
[tor any of lls propsriy, () admit In writing its Inability to pay its debts as they mature, {ii} make a

* general assignment for the benefit of creditors, (Iv) be adjudicated as bankrupt or insolvent or (v)

flle a voluntary pstition In bankruptey, or a petition or answer seeking reorganization or an
arrangement with creditors or to take advantage of any bankruptey, rearganization, arrangement,

ustment of debt, dissolution or liguldation law or statute, or an answer admitting

. the material allegations of a petition filed agalnst it in any procesding under any such law;

judgment, or decree shall be entered, without the application, approval or

approving the appointment of a recelver, trustee or liquidator of Subreciplent of

consent of Subrzciplent by any court of competent Jurlediction, approving a petition seeking

| part of Its assets, and such order judgment or decree shall continue unstaysd

and in effect for any perlod of thirty (30) days;

The dissolution, terminatlon of existence, merger or consolidatlon of Subreclpient or a sale of

ipient out of the ordinary course of business without the prior wrltten consent of
CDFA: and

Failure to remedy an Ineligible expenditure of grant funds or lo relmburse the Grantes for any
ineligible costs, which are pald from grant funds.

ND REMEDIES UPON DEFAULT.

Remedies upon Default. Upon the occurrence of any Event of Default, the Grantee may take any

e actions described beiow. Prlor to taking any of the following actions, the
plent a written notice of default specifying the Event of Dafalt and requiring it to

be remadiad within thirty (30) days from the date of notice. The foflowing actions may be taken onty if
Subreclpient has not remedled the Event of Default in a fimely manner.

(@)

)
{c

(d)

(e)
®

In the event Gra
Employment Co
ar Business & E
asslgn and conv
under the Subre

Terminate this

Suspend all pay
Grantee determi

Set off agalnst a
Grantee may su

tes falls to enforca the provislons of sither the Subreclpient or Business &
mitment Agreament ar falls to curs any event of default under the Subreciplent
ployment Gommltiment Agreement, Grantee shall, upon demand by CDFA,

y all or part of lis rights, tile and Interest, or delegale all orany of lts obllgations
Ipient or Business & Employment Commitment Agreement to CDFA.

reoment, effective immediately upon giving notice of termination;

ent of grant funds lo be made pursuant to this Agreement untll such time as the
es the Event of Default has been cured;

y other obligations the Grantee may owe to Subrecibient for any damages the
or by reason of any Event of Defaullt;

Treat the Agresment as breached and pursue any of its ramedles at law or in equity or bolly;

Foreclose under

any avallable security Instrument created under this agreement, and
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S (1))

- 11.2

Assume the righi to seek full relmbursement of CDBG funds from the Business and the right to
call on any collateral pladged under the loan wilh the Business.

Judletal Enforcement. Subreciplent agrees that the Grantee and GDFA have a right to seek

Jjudicial enforcement with regard to any matter arising with respect to this Agreement, to Include the
- assurances, covenants and other conditions, which extend beyond the completion dale under ihis

Agreement.

- 11.3  Disposition of Funds. Where the Grant Agreement or Subrecipient Agreement Is terminated or
the Project Is otherwise terminated duse to a default, Inabllity to perform or reasons other than project-
complation, Grant funds are required to be raturned. The disposition of Grant Funds fo be returned shall
be determined solely by CDFA. .

12.  ADDITIONAL REPRESENTATIONS AND WARRANTIES, Subreciplent reprasents and warrants:

(@)

()

(c)

(@)

(&)

{®

(@)

" Subrsciplent Is

Subrecipient will require the Business to obtain all necessary approvals of the Plans and all
necessary permits for the operation of its business from all governmentat authoriites having
Jurisdiction over {he Project.

Construction of the projact will not violate any zoning, environmental, subdivision, or land use
ordinance, regutation or law; the Property conforms and complies In all meterial respects with all
covenants, condltions, restrictlons, reservations and zoning, environmental land use, and other
applicable ordinances, laws, rules and regulations, federal, state, or local, affecting the Property.

No Iitigation, claims, sults, orders, investigations or procesdings are pending or threatenad
agalnst Subrsciplent or affecting the Property or the Project at law or in equity or before or by any
federal, state, municlpal or other governmental instrumentality; there are no arbitration
proceedings pending under collective bargaining agreements or otherwles; and to the knowledge
of Subreciplant, therse s no basls for any of the foregoing. Any exceptions to this section shall be
explained in an Exhibit, attached to this agreement,

Subreciplent has flled all federal, state and local tax returns required to be filed and has paid or
made adequate proviglon for the payment of all federal, state or local taxes, charges and
assessments.

The execuilon and dellvery and performance by Subreciplent of its obligations under this
Agreement and the loan documents have beaen duly authorlzed by all requistte corporate action
and will not violate any provislon of taw, any erder of any court or other agency of government, or
any Indenture, agreement or other instrument to which Subraciplent is a parly, or by which itis
bound, or he In donfilet with, result ina breach of, or constitute a default under, or except as may
be provided In this Agreement, result in the crealion or imposition of any lien, charge or
encumbrance of|any nalure whatscever upon any of the property or assets of Subreciplent
pursuant to any such Indenture, agreement or instrument. Subreclplent Is not required to obtain
any consent, approval or authorization-from, or fo file any dectaratlon or statement with, any
governmental instrumentality or other agency in connection with or as a condition to the
exacution, delivery or performance of this Agreement and all other related documents.

t contemplating sither the fillng of a petition under any state or federal
bankruplcy or ingolvency laws or the liquidating of all or a major portion of Its properties, and has
no knowledge of any person.contemplating the flling of any such petilion against it,

No statement of fact made by or on bshalf of Subreciplent in any of the agreament or ralated
documents or In any cerificate, exhibit or schedule furnished fo the Grantee pursuant thereto,
contalns any untfue statement of a-matarlal fact or omits to state any matetlal fact necessary to
make statements contained thersin or haraln not misleading. Thare Is no faot or clrournstance
presently known to Subreclplent that has not been disclosed to the Grantee that materially aifects
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adversely, nor a8 far as Subreciplent can foresee, wilt materlally affect adversely Subrsciplent,
aperatlons or cohsiderations (financlal or otherwlse) of Subreciplent.

) Subreclplent has complled In all material respects wiih all applicable statutes, regulations, and
rules of federal, gtate, and local governments In respect to the condudt of its business and
operations, including without limitation all appllcable environmental statutes.

{ No Event of Default has occurred and is continuing under this Agreement ar the loanh documents
and ho event ot conditlon which would, upoh notice of expiration of any applicable cure,
constitute an Event of Defauit has occurred and Is continuing; Subrecipient Is not In defauit under
any note or othef evidence. of indebtadness or other obligation for borrowed money or any
mortgage, desd fo trust, indenturs, lease agreament or ofher agreement relating thereto, Any
exceptions to thip section shall be axplained'in an Exhiblt, aftached to this agreement.

Subreciplent warrants fhat each of the foregolng representations and warranties Is true and correct as of the date

of this Agreement and Subrecipi

int shall Indemnify and hold harmless the Grantee, State and CDFA from and

agalnst any loss, damage, or liahility attributable to the breach thereof, Including any and all fess and expenses
mcurred In the defense or setllement of any clalm arlsihg tharefrom against the Grantee, Stafe or CDFA.

3.

MISCELLANEQUS PROVISIONS,

13,1  Compliance with Laws. Subreciplent shall comply with all applicable federal, state and local laws,
statues, reguietion, executive orders and rules as they relate to the applicatlon, acceptancs and uss of
funds for this project, Including, but not limiled to, the requlrements as speclfied in the Grant Agresment,

préserve in good worklng order and conditlon ail of its property and assets necessery or useful In the
proper conduct of its business and operation of the Project, This shall include all property improvemenis
made as a result of this Project.

13.6  Goveming Law. | The Subreciptent Agreement shall be governed by and construed in accordance
with laws of the State of New Hampshire, )

. 13.7  No failure on the part of Grantee or CDFA to exelcise, and no delay In exercising, any Hght,

power, of remedy under this Agreement or any aiher agreement cohtstpiated herelrt shalf operate as a
waiver thereof; nor shall any single or partlal exercise of any right under any such agreements preclude
any other or further exercise thereof or the exercise of any other right. The remedies provided herein are
cumuiative and not exclysive of any remedies provided by law. _

13.8  This Agreement, logether with all attachments, schedules and exhiblts thereto contains the full,
final and exclusive statement of the agreement of the parties and supersedes all prior .
uhderstandings, representations or agreements, whether written or oral, with respect to such subject
matter.
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" Grantee hereby warrants and a

ATTACHMENT It

BUSI NE_SS & EMPLOYMENT COMMITMENT AGREEMENT

MINIMUM TERMS AND CONDITIONS

ress that the Business & Employment Commitment Agreement to be executed in

conformance with the requirements of Exhibit A of the Grant Agreement shall be subject to approval by CDFA and
shall contain at a minimun the following terms and condltions:

1.

REPRESENTATION AND WARRANTIES. Smuftynose Brewing Company (the “Buslness”) shall represent

and warrant;

1.1

That the Business is & duly organized and validly existing New Hampshire corporation In good

standing under the laws of the State of New Hampshire. The Business has the power and authority to carry
on the business to be conducted as part of the Grant Activities and has the power to exscute and desliver
and peiform Its obligalions under the Business & Employment Commitment Agreement and Loan

-Agragment, 1

1.2

This Business & Bmployment Commitment Agreement and the Loan Agreement are legal, valid and

binding obligations of the Business, enforceable against the Business in accordancs with thelr terms,

1.3
of federal, state and local ¢
without limitation all applic
the manufacturing of its pr

1.4 No applicatlon, ex
agents to Grantee or CDF,
Agresment, the Loan Agre
contalned when made any
necessary to make the sta
which they were made,

PURPOSE OF BUSINESS

The Business shall comply in all materlal respects with all appficable statutes, regulations and rules

overnments in respect to the conduct of its business and operations, Including
ahle environmental stalutes, regulations and rules and all statutes, pertaining to
nducts.,

hibit, schedule, report or other wiitten information provided by the business or its
A In connection with the negotiation, executlon and closing of the Grant

emant or this Busihess & Employment Commiiment Agreement knowingly
material misstatement of fact, or knowingly omilted fo state any materlal fact
tements contalned therein not misleading in light of the circumstances under

& EMPLOYMENT COMMITMENT AGREEMENT; PROJECT ACTIVITIES.

2.1
Agreement, is the grant of
Economic Development C
NH.

2.2 As a resuit of the

The purpose of the project, which s the subject of this Business & Employment Gommitnent

CDBG funds is to be used for a loan In the amount of $475,000 from Coestal
prporation (CEDC) for equipment for the Business, to be located in Hainplon,

rect benefit from the Loan to the Business, the Business has agreed o enter into

a spedclfic employment commitment, requlring the creation of jobs io be avallable to Individuals of Low and

Moderate Income

224

In compliance with the State COBG administrailve standards for evaluating the Pubilc

Benefit of the Project activity, the Grantee and Business understand that the standard for meastiring

the maximum alfow
squivatent Job creat

2.3 In carrying out the
(26) new jobs.

2.3.1

le Grant funds for any project Is $20,000, for each permanent full-tirne
d.

purpose of the project, the Business agress to create a minimum of.twenty-five

Of these jobs, a minimum of elghteen (18), or 72%, of sald jobs will avaliable fo low and

moderatr Income persons.
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2.3.2 The Job/functions will conelst of. a chef and keyholder/bartendsr, brewers, packagers,
malntenance, sales representallves, offlce staff, retallftour manager, managers, hosts, walters, cooks
and distiwashers.

2.3.3 The-benefits plan being offered by the Business Include: To Full Time Employees (at
least 32 hours a week) the Business offers Group Medlcat and Group Dental Insurancs for
employses and theli dependents, the Business pays 50% of the cost for the employée only for these
Insurances. As part of the Group Medlcal Insurance, the Business offers Group Vislon Insurance for
employses and their dependents; the Business pays 50% of the cost for the employae only via the
Medical Insurance. The Business offers Life Insurance, Short-Term Disabillity and Long-Term
Disabllity Plans, althpugh the Business doss not pay toward these Plans.

The Business offers Pald Vacation Time Off to Full Time Employees as follows: Up to 2 years:;
Vagcation = 1 Week, R - 5 years: Vacation = 2 Weeks, 5 ~10 years: Vacation = 3 Waeks, 10 years and
after: Vaocation = 4 Weeks. One Week per year of Sick/Persanal time remalns the same throughout
the term of smployment.

The Business Provides a Tax-Exempt Retirement Plan Greaf-West Retirsment Services 401K and
contributes to that Plan. All employees who average 20 hours or more a week and have baen
employed at Smuttynose for at least one year may contribute to the 401K. The employee can declde
on the amount of thelr contribution, It can be a flat dollar amount every paycheck or a percentage of
thelr gross pay. The Business matches dollar for dollar up to 3% and .50 on the dollar from 4%-5%.

All emplovees recelve the following benefits: A quarterly bonus program that all employees participate
and share In, discoupted Meels at the Portsmouth Brewery, and an allowance of two beers; A
Portsmouth Brewery Retall Discount of 30% dlscount on store merchandlse exeluding some
glassware ltems and beer; The purchase of Smultynose apparel at cost; Employes Rate” for
Smultynoss-besr purchases; Up to $200 towards the purchase of prescription safely glasses; and
Help to Stop Smoking — reimbursed up to 50% of the cost of treatment.

2.4 The Business shall enter Into a Business & Employment Commiiment Agreement with the Grantes,
meeting the terms and conditlons as required herein, which shall provide ihat the Business, its successors
and assigns shall create the full-time equivalent Jobs at the project properly, as set forth In paragraph 2.3
and 2.3.1.

26 The Business and| Employment Commitment Agreement shall slipulate that the Business shall
provide the beneflts as sel forth In paragraph 2.3.3.

3. SECU

3.1 The Business shall provide, via the Subrecipient's Loan, a 4™ position UGC flling on all Business
assets fo seouritize the CDBG funds. Subreciplent shall ensure compliance with the terms of the loan
documsnts, which shall provide for recovery of the CDBG funds fe the Grantee and on behalf of CDFA, In
the svent that the empioyiment commitments as provided hereln are nol achieved. In such an event of
default the amount of CDBG funds subject to recovery In accordance with this paragraph shall be no more
than $476,000. .

As stated, the security provides 2 sacured guarantee of the performance of the Job creation commitment by
the Businass. If the Grantep and the Business wish to propose an alternatlve form of collateral of similar
value, the CDFA will consider its proposal, provided It offers a similar level of security.

The mortgage or other acceptable lien shall be submilited to GDFA for lts approval- Grantes shall submit to
CDFA documentatlon of the morigage or other llen recording.

3.2 Any CDBG funds returned to Grantee pursuant to enforcament of the securlty lien shall be
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veturned to CDFA.
4, MATGH ENTS,

4.1 The agresment shall require that the Grantee ensure that [ha required malch for the CDBG funds of
not less than $2,432,898 in addilional financing for the Projeot Activities will be documented and submitted
o CDFA.

5  [INITIAL DOCGUMENTATION

5.1 To documant the exlsting employees of the Business at the start of this Projact, The Business shall

provide to the Grantes, directly or via Subrecipient as applicable, certifled payrolls documenting the number

of full-time and full-time equivatent employees and positlon fitles in all US operations, no earller thah the
date of substantlal complelion of application of Aprll 25, 2012, as approved by CDFA,

5,2  To document the permanent, full ime positions o be sreated, the Business shall provide the
Grantee, directly or via Subreclpient, as applicable, with & listing, by Job tille, of the tolal jobs to be created,
Indicating: (a) which jobs will be avallable to low and moderate income persons; (b} which Jobs wilf require
special skills or education;|and (c) which Jobs will be part-time. This llsting should be no different from the

information for eald Jobs;, provlded at the time of application.

6.3 Implementation Schedule. All parties to this grant have agreed on an Implementalion schedule,

which will provide for the completion of all grant activitles, prior to the grant complelion date. A schedule of

major milestones shall be provided, and shall serve as a basis for enforcement of the Agresment,

5.5 Grant Completion Pate. All work shall be completad prior fo the Grant Completion Date as oullined

In_Section 1.7 of the General Provisions. All emptoyment commitments shall be accomplished by that date.

5.5.1 Prolect Delays. Shouid the Project encounter delays relating fo financing, construction or
other events tha may affect the Business’ ability to create the Jobs within the specifiad Grant

{n force comprahensive general Ilabihly Insurance against all clalms of bodily Injury or property damage, In
amolints of hot less than $260,000 per claim and $2,000,000 per Incldent. This Insurance shall be at
Business’ sole expense. All policies shalf name Grantee, Subrecipient (if appilcable) and CDFA as

" additional Insureds, The Business shall provide the Grantee with cerlificates of Insurance, which evidences
compliance with this sectign. .

Furthermore, the Grantee shall require that the Business oblaln and malntain in forcs, at lts sole expenss,
insurance coverage for all real propeity or assels purchased with grant funds, as applicable to the project
activltles

Al policies desarlbed In thls sectlon shall be the standard form employed In the State of New Hampshire,

lssued by underwriters acgspiable to the Stats, and authorized to do business In the State of New

Hampshire. All pollcles shall be on an *ocourrence® basis. Each policy shalt contain a clause prohibiting

cancellation or modification of the policy earller than thirty (30) days after wrliten notice thereof has been
. recaived by the Graniee and COFA.

6.7 Taxes. The Busingss shall certify that it has pald all taxes, assessments, charges, fines and
. impositions atiributed to all real properiy or assets of the Business, as applicable.
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6.

7.

6.1. . Seml Annual reporis shall be submilited by the Grantes, not less than five (5) business days

prior to the semi-annual submission date, that Is, no later than July 10, for the peried of Janhuary 1 through
June 30 and no later than January 10, far the period of July 1 through Dacember 31 of each ysar, The
reporting period shall begin on the dats of Governor and Councll approval and end on the Compistion Date
speclfied In Section 1.7 of the General Provisions of the contract betwsen the Grantee and GDFA.

6.2 Responstbilitles of the Grantes For both Saml-annual reporting and Closeout reporiing, the Grantes
shall be responsible for obtalning, preparing and submitting the following documentation:

6.2.1 The "Periodic Progress Report’, which Includes the Beneficlary Characteristics and data.
For each reporiing perlod, the report shall Indicate the number and percentage of new persons hired for
the speclfted positlons from Low and Moderate Income families benefiting from this project, as well as
the minority status or prrotected class status Information. The data s derlved fram the Famlly Income

. Verification Form.

8.2.2 Semiannual and closeout documentation to be submitted to GPFA shall also Include:

a. Copies of {he Family Income Verlficaiton forms signed by all new hires, from the Business.
The Family Income Vetification form documents family income stattis and the dgsignation
of heneficlary minority or protected class status. The Family income Veriflcatlon form for
new Job baneflclarles Is provided In Attachment V;

b. Coples of current company payrolis, certified by an authorized officer of the Business,
listing names of all smployses and Job titles; and

¢. A listof alll employees hired since the last reporting period, from the Business, documenting
actual job creatlon/retentlon which Includes: employee name, job iitls, date of hire, income
classlfication and beneficlary characterlsiics, thal Is minority or protected class status. See
Attachment 1-C, from application.

6.3 Responsibllities of tHe Business In order to comply with the required reports, the Business s
responsible for providing tq the Grantee a varisly of information, which allows for the verification and
documentation of family Income status and of minority or protected class status for new empioyees and
applicants, In accordances with the fedaral reguiations set forth In Exhibit A of the Grant Agreement. The

spegcific data o be provided by the Business Is:

a. Coples of the Family income Verificallon forms slgned by all new hires, for the current
positions belng created are to be provided on a seml-annual basis to the Grantes.  The
Familly Inchbme Verification form dociments famlly incame status and the designation of
beneficiary minority or protected ciass status. The Family Income Verification form for job
applicants|and beneficlaries s provided in Attachment V;

b. Copies of current company payrolle, cerlifled by an authorized officer of thé Business,
llsiing names of all employees and job titles; and

c. Alist of all employses hired since the last reporting period, from the Business, dooumenting
actual Job preation/retention which includes; employse nams, job fitle, date of hire, ihcome
classificatibn and beneflclary charactetlstics, that Is minorlly or protected class status.

OTHER EMPLOYMENT CONDITIONS.

7.1 The pariles acknowledge that the obligation of the Business to create the spacified minlmum
number of jobs for Low and Moderate Income Persons Is an essential component of the Grantes's
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willingness to enter into tha grant and into this Business and Employment Commitment Agresment with the
Business, upon the terms and condltions set forth in such agreements, or other documents. The Business
agreesls that it shall exercisg good faith at all timas In its hirlng practices in order to achieve Its job
commitments. . - K

7.2 Inthe event that the Business falls to create the minlmum number of jobs raquired to be filled with
persons from Low and Moderate Income Famiiles or other employment commitments as provided In this
Agreement, then the Busingss shall confer forthwlth with the Grantee, and the Subreciplent, as applicable,
and CDFA to develop a mu ually acceptable plan pursuant to which it wlll rectify any employment shortfalls
and maintain the required minimums. In such eveni, the Business shall also provide Grantes with monthiy
updates contalning Informatign In a form reasonably satisfactory to the Grantes or the Subrscipient, as
applicable, in order for the Grantee and Subrecipient to determine whether it Is In compliance with such plan
and its employment obligatibns as provided herain. Sald monthly reports to continue untli the employment
commitments are achieved

7.3 The continued fallure of the Business to achisve its employment commitments as required herein
for ninety (90) days followlng the date specifled for such requirement shall constitute an event of default
under this Business and Employment Commitment Agresment, which may glve rise to any of the remedies
avallable to the Grantee, of Subreclplent, If applicable, as set forth thersin,

7.4 In any other agreement entered Into between the Grantee, the Subreciplent, and the Business, the
Granteo shall include, as an event of default, the failure to meet the employment commitments and
reporting requirements as provided herein. Upon breach of the empioymenl commliments or reporting
requirements giving rise to an avent of default, the Grantee, with the Subrecipient if applicable shall
undertake efforts fo result In a cure of the default or shall, where applicable, terminate the loan or other
agreement and seek damages or other relisf as appropriate,

8.1,  Allof the records, documents and data described required to provide all smployment verification
information shall be kept during the performance of the Project and for thres (3) years after iis complation or
untll the sallsfactory completion of an audit, whichever Is later.

8.2 The Business shall make avallable to Grantee, CDFA and HUD or any of thelr duly authorized
representatives, for the purpose of audit and examination, its audit and any books, documents, papers, and
records pertinent to this Project.

9.  INDEMNIFICATION.

9.1 The Business shall Indemnlfy, defend and hoid harmless Subrecipient, Grantee and CDFA against
and from any and all claims; Judgments, damages, penallies, fines, assessments, costs and expenses,
liabilities and losses {including without limitation damages for the loss or restrictlon on lhe uge of the
Properly, sums paid in settlament of clalms, aftorneys' fees, consultants’ fees and experts’ fees) resulting or
arlsing during the term of this Business and Employment Conumitment Agresment or the loan:

8.1.1 {from any condition of the Property, Including any bullding structure or improvement thereon;

9.1.2  from any breach or default on the part of the Business in the performance of any mortgage
lien or agreement to be performed pursuant ta the terms of the loan, or from any act or omission of
the Business or any of thelr agents, conlractors, servants, employees, subloans, licensees of
Ihvitees; or ) _

9.1.3 froxﬁ any accldent, injury or damage whatsoever caused to any parson ocourring during the
ferm of the loan, on|the Property or areas adjacent thereto,
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10. EVENTS OF DEFAULT. The oceurrence of any che or more of the following events shall constitute an

11,

12,

Event of Default under the Agresment:

10.1  The Business’s fallure to meet the employment commitments as specified herein;

10.2  The Business'’s fallurs to comply with the employment reportmg requirements as specified herein;
10.3  The premises of the Business are materially damaged or destroyed by fire or other casually or
cause and the Insurance proceeds therefrom are inadequate to rebulld or restore the Pramlses fo their
condltion immediately prior to such casually;

10.4 ©  if the Business shall (i) apply for or ;:onsent to the appointment of a recelver, trustee or liquidator of

[t or any of its property, (i) admit in wrifing its habillty to pay its debis as they mature, (i) make a general
assignmaent for the benefit jof creditors, (Iv) be adjudloated as bankrupt or Insolvent or (v) file a voluntary

Jpetition In bankruptey, or a petiiion or answer seeking reorganizatlon or an arrangement with creditors or to

take advantage of any bankruploy, reorganization, arrangement, Insolvency, readjustment of debt,
‘dissolution or liquidation law or statute, or an answer admitling the materlal allegations of a pefition filed
against it in an proceeding|urnkier any such law;

10,6 A petition, order, Judgment or decree shall be entered, without the application, approval or consent
of the Busihess by any court of competent jurisdiction, approving a petition seeking reorganization or
approving the appointment of a recalver, frustee or liquidator of the Business of all or a substantlal part of its
assets, and such order, judgment or decree shall continue unstayed and In effsct for any peried of thirty
{30) days;

10.8  The dissolution, termination of existence, merger or consolidation of the Business or & sale of Its
assets out of the ordinary gourse of business without the prior written consent of Grantée;

10.7  Any mechanles', igborars’, materialmen’s or similar statutory len, or any notice thereof, shall be
filed agalnst the Business and shall not bs discharged within thirty (30) day of such filing;

10.8  Failure to remedy an Inefiglble expenditure of grant funds or to relmburse Subreclplent Grantee or
CDFA for any Inellgible ¢osts which are pald from Grant funds,

11.1  Inthe event that the Business shall default in Its coramilment to creale the required number of
employment positions as provided in the Agreement or shall otherwise defaull under the terms of the
Agreement and such defalt resulls In the required return of Grant Fuhds to CDFA, Granies shall obtain,
through lts own remedy, a relmbursement of grant fund expenditures from the Buslness.

11.2  In such an event of default, the amount of CDBG funds subject to recovery in accordance with this
paragraph shall be no more than the CDBG loan amount, and shall be based upon the following calculation:
The difference between the original number of jobs contalnsd In Paragraph 2.3, less the actual Jobs
created multiplied by the minimum standards as slated in Paragraph 2.2.1.

12.1  The Business has:pbfained or will oblain ail necessary approvals of the plans and all necessary
permits for the operation of its business from all governmental auihormes having jurisdicllon over the
Project

12.2  Construstion of any Improvements fof the Project will not viclate any zonlng, environmental,
subdivision, or land use ordlnance, regulalion or law; the Property confortms and complies In all matetial
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13.

respects with covenants, conditions, restrictlons, reservations and zonlng, snvironmental land use, and
other applicable ordinances; laws, rules and reguiations, federal, state or local, affecting the Praperty.

12.3 . No litigation, clalms, sults, orders, investigations or proceedings are psnding or threatened against
the Business or affecting the Property or the Project at law or In equity or before or by any federal, state,
municlpai or other governmental Instrumentallty; there are no arbitration proceedings pendirig under
collectlve bargalning agresments or-otherwiss; and to the knowledge of the Buginess there Is no basls for
any of the foregoing. .

12.4  The Business has!filed all federal, state and local tax returns required to be filed and hes paid or
made adequate provision for the payment of all federal, state and local faxes, charges and assessments.

12.6  The Business Is not contemplating elther the filing of a petition under any state or faderal
bankruptoy or Insolvency laws or the liquidating of all or a major portion of Its property, and has no
knowledas of any parsot contemplating the fliing of any stich petition against Iit.

{26  The Business shafl comply with all federal, state énd local laws, reguiations, and standards relating

_fo protection or preservation of the environment that are or may become applicable o lts activitles at the

Project Property,

12,7  The Business, and any sub-lessee or asslgnee of the Business shall be solely responsihle for
obtaining, at thelr cost and expense, any environmental permits required for thelr oparations,

13,1 The Buslness shall presarve and malntain the lagal existence and good standing of its status and
its registration in New Harmnpshite.

132  The Business shall not assign or transfer any of its righls or obligations under this Agresment
without the prior written consent of CDFA, and any attempted assignment or transfer without such consent
shall be Ineffective, null, vold, and of no effect.

13.3  No amendment or modlflcation of this Business & Employment Commitment Agreement shall bs
effectiva unless It Is In writing and executed by all parties and approved by GDFA.
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ATTACHMENT V

REQUIRED LOAN PROVISIONS
MINIVMUM TERMS AND CONDITIONS

Gounty of Rockingham ("Grantee”} and Coastel Economic Developmeant Corporation (CEDC) ("8ubrauiplent®)
hersby warrant and agree that %}Jbsec{pient in lta Loan Agreemaents with the Smuttynose Brawing Company

{"Business”), and in any future
shall Include the following redjulige
activities and commltments.

1.

resments conveying or transfeiring property interests In the Project Propstly
d minlmum terms and condlilons providing for the performancs of grant-ralated

PURPQOSE OF THE PROJECT

This project shall consist of the awarding of $600,600 In Communlty Development Block Grant (CDBG)
funds to Grantes, of which $480,000 is to be subgranted to the Subreclpiant.

Of the subgranted funds, the Subreclpient shall loan the Business $475,000 to purchase equipment for
relocation and expanslon activities for a faclllly fo be located In Hampton, NH.

Grantee WIIl retain $20,000 of the grant for adminlstrative costs associated with management of the grant

- anhd for the costs related to grant writing.

The Subreciplent shall retaln $6,000 for delivery costs relating to the Loan activittes,

LOAN TERMS,

The loan shail provide that the Subraciplent shail lend, and the Business shail borrow, In total $476,000,
as part of the financing package to provide a loan for squipment to the Business. -

2.1 The Loan Agreement shall provide for the executlon of a promissory note, with interest on the
ouistanding loan balance accruing at a fixed rate of five percent (5%j.

2.2 Loan payments shall be based on a 10-year amortizalion, with monthly payments of principal and
interest. ’

2.3 The collateral for the GDBG funds loaned will be a 4“f position UCC filing on the Business’ assets.
2.4 - The Business shall enterinto a Promissory Note wheraln it agrees lo pay to the Subrecipient the
principal and Inferest ae pfovided above. It shall require that the Business pay on demand alf reasonabie
costs of collection, Including court cosis, service fees and attorneys fees, whether or not any foreclosure or

other action Is Instituted by the holder In its discrstion; and late charges In the event of any installment
payment is riot recelved within the terms set by the Subrecipient.

2,6 The Business shall enter info a Secutlty Agresment with Subrecipient, establishing the
Subreciplent's collateral ppsition.

2.3 Final signed Loan agreements, approved by CDFA, are a condition of the grant.

24 The Loan Agree ent with the Business shall Inciude the Business & Employment Comimliments
desoribed below in Paragraph 3.

EMPLOYMENTCO MITMENTS.

3.1 As a condition of {he Loan from Subrecipient to the Bueiness, the Business will Implerment the
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expanelon of the Business, which in turn will generate at |east twenty-five (25) full time jobs. Of these jobs,
elghteen (18) will be avallable to 16w and moderate-income persons, as outlined in Attachment lll, Business
& Employment Commiimeit Agresment. .

3.2 The Business shall offer the employse benefits as outlined in Attachment il, Business and
Employmeni Commitmant Agreement.

4,  BUSINESS & EMPLOYMENT COMMITMENT AGREEMENT.

As a condition of the Loan, the Business shall enter Into an agresment wlth the Grantee, as oulllned in
Aitachment 1, “Business & Employment Commitment Agreement Minimum Terms and Condlflons”, in order to
carry out the purpose of the Project Activitles.

6. - BUSINESS REPRES IONS AND WARRANTIES—‘LOAN DOCUMENTS,

In addition to the Inclusfon of Business Representallons and Warranlles in the agreement hetween Grantee and
Business, as outiined In Attachmant Ill, “Business & Employment Commitment Agreement”, the Business shall
aleo represent and warrant:

5.1 The exacution and delivery and performance by the Business of lts obligations under the Loan
Dacuments hava besn duly authorized by all requisite corporate action and will not violate any provision of
law, any order of any court pr other agency of government, or any indenturs, agreement or other insirtiment

- to which the Business Is a party, or by which they are bound, or be in conflict with resuit in a breach of, or
constiiute a default under, ar, except as may be provided thereln, result in the creallon or Imposition of any
llen, charge or encumbrance of any nature whatsoever upon any of the property or assels of both the
Business pursuant to any such Indeniurs, agreement or Instrutnent. The Business Is not requirad io obtaln
any consent, approval or autharlzation from, or to flle any declaration or statement with, any governmentai
instrumentailty or other agency in connection with or as a condltion to the sxecution, delivery or
performance of the Loan Documents;

6.2 No Event of Default has occurred and Is continuing under the Loan Doguments and no event or
condition which would, upon notice of explration of any applicable cure, constitute an Event of Default has
aceurred and Is continuing; the Business is not In default under any not or other evidence of indebtedness
or other obligations for borrpwed mohey cr any mortgage, deed to trust, indenture, loan agreement or other
agreement relating thereto; and

53 All reprasentations; warranties and obligations of the Business as provided in any Loan documents
to Inolude the employment gommitments shall be applicable to their successers and assigns.

Each of the foregoing representations and warrantles Is true and correct as of the date of the Loan
Documents and the Busineps shall indernify and hold harmiess Grantee and CDFA from and against any
loss, damage, or liability attflbutable to the breach thereof, Including any and all fees and expenses Incurred
In the defense or settlement of any clalm arlsing therefrom agalnat Grantes or CDFA,

6. EVENTS OF DEFAULT ~ OAN DOGUMENTS.

in addition to the incluslon of Events of Default iy the agreement between Grantee and Business, as outlined in
Attachment lll, “Business & Employment Commitment Agreement”, the following Events of Default shall be
included as pait of this Loan Agreement:

6.1 A default by the Business under Its Loan Agreement with the Subreciplent;

8.2 Any attempt by the Business fo assign Its rights under the Loan Documents or any advance made
or to be made hereunder of any Interest therein, or If the Secured Property Is cenveyed or encumbered in
any way without the prlor wrltten consent of Grantee and CDFA;
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6.3 Any reprasantation or warranty made hereln or in any report, cerfification, or other instrument
furnished in conneclion with the Loan Documents or any advances of Grant funds made hereunder, by or In
behalf of lhe Business shall prove to be false or misleading in any material respect;




Rackingham County — GEDC{SmultynosL Brewery Equipment Loan - Grant # 12-408-CDED
Aftachment V - Famlly Income Verlflcation Form
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ATTACHMENT V
FAMILY INCGOME VERIFICATION FORM
PORTSMOUTH/ROCHESTER ~ NH INCOME VERIFICATION
- (See Attached)




ECONOMIC DEVELOPMENT

Portsmouth/Rochester NH (MMFA) FAMILY INCGOME VERIFICATION FORM ~ 2012

MUNICIPALITY: APPLICANT NAME:
NAME OF BUSINESS: POSITION BEING APPLIED FOR:
CURRENTLY EMPLOYED?  YES NO

ADMINISTRATOR:

The Above Businass has benefited from funding provided to the Municipaiily, above, by the Communily Development Blook Grant (CDBG)
program, The pregram requires thal alf applicants must complele the following verficafion. If you have questions, contact {he Grant
-Adminlsirator, lisled above. Your asslstance In lhe completlon of this form Is greally appreclaied, Il wlll bs held in strict confldence, and
used only to verity lhat we are meeling the requirements of (he grant program, .

Please complete all fields above and both portions of the form — Part | and Part Il

PART | INGOME AND HOUSEHOLD DATA

e

'; ly Income. Family
colved, VA benefits, and

Income Includes wages and salarles, intarest, nel business lhcome, social securly, pensions,
caﬂon form should reflect

aducational benefls recelvad by 4ll family members living at home, Alimony pald may be daducted,d T

Please choose the row that represents your famlly size and glrcle the Incame Category thal besl desc
ver
your gurrent family Income, This dala ls re by the CDBG program.

Y

Number of

Persons Income Income lncome Income

in Family Category A Category B Catego Category D
i $0 to $18,800 518,801 to $31,360 $31 500 $46,601 +
2 $0 to $21,500 $21,501 to $36,800 52,000 $52,001 +
3 $0 to $24,200 $24,201 to $40,300 f 58,500 $58,601 +
4 $0Q to $26,350 $26,861 1o $44,760 ..y 1 to $65 000 £66,001 +
5 $0 {0 $29,000 $29,001 t0 $48,360 & 534 8 351 to $70,200 $70,201 +
8 $0 to $31,160 $31,161 lo $51s080%, B¢ $61,951 to $75,400 $76,401 +
7 50 to $33,300 $33,301 to $5§;&00 ; $686,601 to $80,800 $80,601 +
8 $0 to $35,450 $36,461 to $6 "’%9.2 . $59,101 to $85,800 $86,801 +

PART |l RACE E ! HI_\!SCT’T% AND HOUSEHOLD DATA

Data with regard to {1) Household Stalus; (2) ’,; radleristics and (3) Elhnicily Informatlior — in expanded categorles —

bsing requeasted, In order to measure the Im pag gram an the dlverse population of the U.8.

va inl stalus, age, and handicapped category that applles to you. A number of
g, Inférmation will be used for analysls purpeses only. We ask you lo provide this

" GIRGLE ALL IN BACH CATEGORY THAT APPLY

4 . ETHNIGITY
W el
& Blick ;?fﬂcan Ametlcan
Asian;

Hispanic or Latino
NOT Hispanlc or Latlno

N Amgrican Indian or Alaska

1y

Amerlcan Indian or Alaska
Aslan & White
Biack or Afrlcan American
Amerlean Indlan or Alaskal

Nalive

-4 fve Hawallan or Other Paclfic Islander

Nalive & White

& White
Native &

Black or Afr}can Amerlcan

HOUSEHOLD

Elderly (62 + yaars)
Handicapped

Female Head of Household
Not Applicable

Signature

Printed Neme

Effaciive Fabruary of 2012 and subjest t6 ohangs Ldlhout nollee - ED - 2012

. Date



ex!

NH Public Risk Munugemcnt Exchengo CERTIFICATE OF COVE RAGE

The New Hampsh;re Publlc Risk Managemenl Exchange (Primex’) Is organized under the New Hampshire Revlsed Statutes Annotated, Chapter 6-B,
Pooled Risk Management Programs, In accordance with those statutes, its Trust Agresment and bylaws, Primex’ is authorized to provide pooled rsk
management programs estabiished for the benpfit of palitical subdivisions in the State of New Hampshire.

Esach member of Primesx” is entitied to the categories of coverage set forth beiow. In addition, Primex® may extend the same coverage to non-members.
Howaver, any coverage exlended to a non-m mber Is subject to all of the ferms, conditlons, exclusions, amendments, rules, policies and procedures
that are applicable to the members of Primex®, including but net imited to the ﬂnal and binding resolution of all claims and coverags disputes before the
Primex® Board of Trustees. The Additional Covered Party’s per cccutrence Imit shall be daemad Included In the Member's per occurrence imit, and
therefore shall reduce the Memher's timit of liability as set forth by the Coverage Documents and Declarations. Ths limit shown may have been reduced
by claims paid on behalf of the membaer, Gepsral Llabilty coverage is limited to Coverage A (Persona! Injury Liability) and Coverage B (Property
Damage Llabllity) only, Coverage's € (Public Cfiiclals Errors and Omisslons), D (Unfair Employment Practices), E (Employee Benefit Liabllity) and F
(Educator’s Legal Liabliity Claims-Made Coverage) are excluded from this provision of coverage.

The below named entlty is a member In goo standlng of the New Hampshire Public Risk Managament Exchange. The covarage provided may,
however, be revised at any time by the actions of Primex®. As of the date this certificate s Issued, the information set out below accurately reflects the
catagories of coverage established for the current coverage year.

This Cerlificate Is Issusd as a matter of information only and confars no rights upon the cerfificate holder. This cerlificate does not amend, extend or
alter the coverage afforded by the coverage categories llsted below.

Participating Member; Member Number. : COmpanyAffording Coverage:
. Rockingham County - 609 NH Public Risk Management Exchange - Primex®
111 North Road Bow Brook Place
Brenitwood, NH 03833 46 Donovan Street
Concord NH 03301-2624

ey

Ii;tamtoxy Eﬁﬁ’ﬁ.ﬂ&é&g@ e

“EffgativeDate: Exg?raygn Dats
(mm/ R vE: - - o

X Genéral Llablllty (Occurrence Formy}

SRS

Professional Llability (describe}) Genaral Aggregale $ 2,000,000
] S/I[:gzs [0 oOceyrence lﬁ’ireti Damage (Any one $

Med Exp (Any one person) | $

Automobile Liabiilty

" (f Combined Single Limft
Deductible  Comp and Coll; $1,000 [Eggla mr;m) ngl $

Any auto Aggregate $

Workers' Compensation & Emgploygrs’ Liability | Statutory

Each Accident

- Disease — Each Employee - $

Diseass ~ Polcy Limit $

Property {Special Risk Includes Fire and Theft) Blanket Limit, Replacament
Cost (unless otherwise stated)

Description: CDFA Grant. The certificate holder is named as Addltional Covered Party, but only to the extent liability is based on the
negligence or wrongful acts of the member| its employees, agents, officials or volunteers. This coverage does not extend to others. Any
liabillty resulting from the negligence or wrangful acts of the Additionai Covered Party, or thelr employees, agents, contractors, members,
officers, directors or affiliates is not covered. The Participating Member will advise of cancellation no less than 15 days prior to
cancellation.

CERTIFICATE HOLDER: | X | Additlona! Covered Party | { Loss Payee Primex® = NH Public Risk Management Exchange

By': Tavuny Densen

CDFA ) Date:  6/13/2012 tdenver@nhprimex.org
14 Dixon Ave, Ste 102 , . Pisase direct ingulres fo:
Concord, NH 03301 : Primex® Risk Management Services

§03-225-2841 phone
603-228-3833 fax




Client#: 491?89 _COUNTROC

ACORD.  CERTIFICATE OF LIABILITY INSURANCE P

THIS CERTIFICATE IS (SSUED AS A MATTER 1OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

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

IMPORTANT: IF the ceriificate holder Is an ADDITIONAL INSURED, the policy{les) must be endorsed. if SUBROGATION 18 WAIVED, subject to
the ferms and conditlons of the pollcy, certaln pollcies may require an endorsement. A statement on this certlﬂcata does not confer rights to the
cortificate holder In Heu of such endorsements}.

PRODUCER RRUERCT
USI Insurance Svcs of NE, Inc. ONE ¢ 1. 603 625-1100 | 08, ne:
PO Box 6360 oL s
Manchester, NH 03108-6360 INSURER(S) APFORDING COVERAGE NAlCH
803 625-1100 INSURER A : Safety Natlonat Casualty Corp 15105
INGURED INSURER 8 :

Rockingham County INSURER G ¢

CiO Therasa Young, Finance Ofifce

119 North Road p——
Brentwood, NH 03833 :
INSURBRF :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:!

THIS [S"TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PQOLIGY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR COND(TION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTARN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PA!D CLAIMS,

oUB OLICT EF
kil TYPE OF INSURANCE |ﬁ°§n_ Al POLICY NUMBER (ﬁra;bnhg [ BT LMTs
GENERAL LIABILITY EACH OCCURRENCE $
COMMERCIAL GENERAL LWBILITY RN T e e |8
I CLAIMS-MADE D OCCUR MED EXP {Anyone porsan) | $
] PERSONAL 8ADVINJURY | §
] GENERAL AGGREGATE 5
GEN'L AGGREGATE LIMIT APPUES PER: PRODUCTS - COMPIOP AGG | §
paey | | GBS Loc $
AUTOMORILE LIABILITY C[E gﬁgc%mlls'NGLE £
ANY AUTO BODILY INJURY (Per persan) | &
[~ | ALL OWNED SCHEDULED
| ! auTOS AUTOS BODILY IKJURY (Per accident) |
NON-OWNED . PROPERTY DAMAGE 3
|___| HIRED AUTOS AUTOS ’ | {Per accidont!
: $
| [ umereLLALIAR OCCUR ' EACH OCCURRENCE $
EXCESS LIaB CLAIMS-MADE ’ AGOREGATE $
DED | | RETENTIONS $
WORKERS GOMPENSATION WC STATU: oTH-
AND EMPLOYERS‘ UABILITY Yin
OFRIETORPARTNER/EXECUTIVE s
AR AR RIA E.L. EACH ACCIDENT
{Mandatory in NH) E.L. DIBEASE - EA EMPLOYEE| §
If yes, describa under
DESCRIFTION OF OPERATIONS below E.L DISEASE - POLICY UMIT | §
A |Excesss WC SP4043463 01/01/2011|01/01/2D43 **See descriptions

DESCRIPTION OF OPERATIONS / LOCATIONS f VEHICLES {Atlach ACORD 101, Addlonal Remarks Scheduls, if more space I6 required)
*Coverage: Excess Worker's Compensation

Maximum limit of Indemnity per Occurrence: Statutory
Employer's Liability maximum Jimit of Indemnity per Occurrence and Aggregate: $1,000,000
This cerilflcate covers all operations usual and customary to the business of the insured.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Community Development Finance THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWVERED IN
Authority ACCORDANCE WITH THE POLICY PROVISIONS,
14 Dixon Ave, Sulte 102 .
Concord, NH 03301 AUTHORIZED REPRESENTATIVE

L : : &, 1‘4\—-11 zwvw

© 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 (2010/05) 1 of1 Ths ACORD name and logo are reglatered marks of ACORD
#S7480439}M73829D1 ) ‘ BXFCA




CERTIFICATION OF GRANTEE'S ATTORNEY

, James M. Reams

acting-as Atiornsy for_Rockingham , New Hampshire do -

hereby certify:

That In my oplnlon the Grantee

s empowered to snter lnto the foregolng Grant Agreament under the laws of the

State of New Hampshlre. Further, | have examined the foragoing Grant Agrasment and the actions taken by sald
Grantee and have determined that Grantee's ofilelal represaniative has been duly authorized to exaoute thls

Grant Agreement and that the g
of the sald State and applioabla
property not owned by Grantee,
Further, it Is my opinion that the
aecortdance with e terms thereof.

acution tharecf Is In all respects due and proper and Jn accordanoe with the laws
federal laws, In addition, for grants Involving projects fo be carrled out on

thera ara no [egal impediments that will prevent full performeance by the Granies.
sald Grand Agreement constitutes a legal and binding obligation of Grantee in

Dated at%g@@( this ﬁgp_dey of June 2010 KX,

Slgnature of B¥antee's Atlorney
James M. Reams
Rockingam County Attormey




CERTIFICATE

i, C. Donald Strltch, Clerk of Rockingham County, New Hampshire do hereby cerlify that: (1) at the public
hearing held on March 7, 2012, the County Céiithissioners voted to submit an application for Communily
Developmant Block Grant finds and if awarded; (2) enter into a contract with the Community
Development Finance Authority and further authorlze the Chairman, Board of Commlesloners to exectte
any documents which may be necessaty to sifeciuate this contract and any amendments thereto; (3).1
further certify that this autharization has not been revoked, annulled or amended in any manner
whatsoever, and remains In full force and effect as of the date hersof; and {4) the following person has
been appointed to and now occuples the office Indicated under item (2) above:

Mauresn Barrows, Chairman, Board of Commissioners
Name and Title of Officer Authorized to Sign

IN WITNESS WHEREOF, [ have hereunto set my hand as the Clerk of Rockingham County, New
Hampshire this 30th ' day of May ,20_12

— z%gg i Zox0
C. Donald Stritch, County Clerk

edbg-cly cert - no polory reaulred




