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COMMUNITY COLLEGE

system of New Hampshire

July 31, 2013

Her Excellency Governor Margaret Wood Hassan
And the Honorable Council

State House

Concord, NH 03301

Requested Action

1. Pursuant to RSA 188-F:6, XllI-a, authorize the Community College System of New Hampshire
(CCSNH) to amend the current purchase and sales agreement with Juliet Marine Systems for the
sale of the former Stratham campus, land and buildings, by extending the due diligence period
from August 15, 2013 to December 31, 2013.

Explanation

The Long Range Capital Planning and Utilization Committee and the Governor and Council approved the
current purchase and sale agreement on April 16, 2013 and May 15, 2013, respectively. CCSNH seeks
approval to amend the contract to extend the due diligence period from August 15, 2013 (90 days) to
December 31, 2013, (250 days}. As you know, the due diligence period enables the Buyer to perform
investigations related to the property. In the course of the Buyer’s investigations, facilities upgrade
needs were identified beyond those the Buyer had initially contemplated. The Buyer wishes to continue
forward with the purchase, with this additional time to address the needs that have been identified.

The closing date would change to January 30, 2014, falling within the same fiscal year as originally
established for the closing to take place. CCSNH remains engaged with the Buyer and with a very
positive outlook about the economic and job-creation impact of this company in New Hampshire, and
requests the Council’s support.

The original Governor and Council request letter, the current purchase and sales agreement and RSA
188-F:6, XllI-a are attached.

Sincerely,

Dr. Ross Gittell
Chancelior

26 College Drnive, Concord, NH 03301-7407
Phone (603) 271-2722 1(800} 247-3420 | TDD Access: refay NH (800} 735-2964 | Fax (603} 271-2725
www ccsnh edu



FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT
275 Portsmouth Avenue, Stratham, New Hampshire

This agreement (the “Amendment”) is made and entered into as of the T+h day of gu I E , 2013 by
and between the Community College System of New Hampshire, 26 College Drive, Concord, NH

("Seller"), and Juliet Marine Systems, Inc. 62 Deer Street, Portsmouth, NH 03801 ("Buyer").

For and in consideration of the mutual agreements herein contained and the consideration herein
expressed, Buyer and Seller agree to amend the Purchase and Sale Agreement executed by them with an
Effective Date of May 15, 2013, the date of approval thereof by the Governor and Council of the State of
New Hampshire (the “Agreement’), as follows:

Section 4, entitled “Due Diligence/Inspections” is hereby amended by changing the first two sentences of
the last paragraph thereof to read in their entirety as follows: “Between the Effective Date and December
31, 2013 (the “Due Diligence Period”), without prejudice to Buyer’s ability at any time to provide Seller
with Buyers Notice to Proceed as defined herein, Buyer may determine if the Premises is suitable for its
intended uses and purposes as determined by the Buyer in its sole and absolute discretion. If the Buyer
determines that the Premises is suitable for its intended uses and purposes, in its sole and absolute
discretion, then Buyer shall notify Seller no later than 5:00 P.M. December 31, 2013, time being of the
essence, that the Buyer intends to proceed with the Closing on the Premises (“Buyer’s Notice to
Proceed”).”

This Amendment is subject to approval by the Long Range Capital Planning and Utilization Committee
and by the Governor and Council of the State of New Hampshire and shall be effective as of the date it is
approved by the Governor and Council.

In all other respects the Agreement shall remain in full force and effect.

SELLER:

BUYER:

Greg Sancoff, Pr

As to only the escrow provisions set forth in Exhibit A to the Agreement:

Name: David F. Choate, 111
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COMMUNITY COLLEGE

system of New Hampshire

April 30, 2013

Her Excellency Governor Margaret Wood Hassan
And the Honorable Council

State House

Concord, NH 03301

Requested Action

1. Pursuant to RSA 188-F:6, Xlll-a, authorize the Community College System of New Hampshire,
CCSNH, to sell the former Stratham campus, land and building, to Juliet Marine Systems, Inc. for
$2,750,000 as outlined in the attached purchase and sale agreement.

2. Further pursuant to RSA 188-F:6, Xlll-a, CCSNH requests Governor and Council to waive the
State’s right of first refusal for the sale of the Stratham property.

3. Pursuant to Chapter 1:1, lI(a), Special Session, Laws of 2008, authorize the Community College
System of New Hampshire, to pay the sales price of $2,750,000 to the State of New Hampshire
in three equal installments of $916,667 on the latter of: July 1, 2013, July 1, 2014, and July 1,
2015; or the sale closing date, with subsequent payments made 12 months and 24 months after
said closing date.

Explanation

RSA 188-F:6, XllI-a, authorizes the Community College System to enter into a contract for the sale of real
property with the prior approval of the Long Range Capital Planning and Utilization Committee and
Governor and Council, subject to the State’s right of first refusal. CCSNH appeared before the Long
Range Capital Planning and Utilization Committee on April 16, 2013 and the committee approved the
sale, the waiver of first refusal and the payment terms to the State.

The payment from CCSNH to the State of New Hampshire is detailed in to Chapter 1:1, li(a), Special
Session, Laws of 2008. The law requires the proceeds from the sale to be applied to reduce or redeem
early the bonds and notes on the property which are paid by general funds of the State.



Her Excellency Governor Margaret Wood Hassan
And the Honorable Council

Page Two '

April 30, 2013

CCSNH will secure the first mortgage position upon the saie of the property. CCSNH will not relinquish
this position over the term of the loan.

Attached are the letter of approval from the Long Range Capital Planning and Utilization Committee, a
detailed explanation of the request with a brief history of the property and a copy of the purchase and
sales agreement. Also attached are copies of the applicable RSA and Chapter Law.

Sincerely,

//67 N
e =
Dr. Ross%ﬁte |

Chancellor

Rd



Lffective Date (as defined by Paragraph 19(N):

PURCHASE AND SALE AGREEMENT

AGREEMENT made as of the Etfective Date as defined in Paragraph 19(D), below, between the
Community College System of New Hampshire, 26 College Drive, Concord, NH ("Setler"), and Juliet
Marine Systems, Inc. 62 Deer Street, Portsmouth, NH 03801 ("Buyer").

'or and in consideration of the mutual agreements herein contained and the consideration herein
expressed, Buyer and Scller agree as follows:

1. Description and Sale of Premises. Subject to and upon the terms and conditions contained in this
Agreement, Seller agrees lo sell and convey and Buyer agrees to purchase certain tracts or parcels of land
and the buildings and improvements thereon, situated in the Town of Stratham, New Hampshire, which
premises are more panticuolarly described in Schedule i, together with and including all appurtenant rights
and easements thereto, if any (the "Premises”).

2, Purghase Price. Subject to the terms and conditions ot this Agreeiment, Buyer shall buy the
PPremises and pay Seller therefore the sum of Two Million Seven Hundred Fifty Thousand Dollars and no
cents ($2,750,000) (the "Purchase Price”), payabie as follows:

(a) Deposit. The Buyer shail deliver to Grubb Ellis|Northem New England, as cscrow agent
("Escrow Agent™), $25,000 on the execution of this Agreement (said amount being reterred as the "Initial
Deposit™). The Buyer shall deliver to the Escrow Agent an additional deposit of $225,000 upon
satistactory completion of the Buyers due diligence, (‘Second Deposit” The Initial Deposit and the
Second Deposit in the combined amount of $250,000 shall collectively be referred to as the “*Deposit™).
I'he Deposit shall become nonrefundable once the Buyer has provided the Seller with the Buyers Notice
to Proceed.

The Escrow Agent shall hold the Deposit subject to the Escrow Provisions set ferth in Exhibit A {the
"Fscrow Provisions”). The Escrow Agent shall acknowledge its acceptance of the Escrow Provisious by
exceuting a counterpart ot this Agreement. (f Seller fails or refuses to perform its obligations under this
Agreement, or it this Agreement is terminated by the Buyer in accordance with the provisions relating to
ternunation set torth herein, then the Deposit shall be returned by the Escrow Agent 1o the Buyer. If
Buyer lails or refuses to perform its obligations under this Agreeiment, then the Deposit shall be disbursed
by the Escrow Agent to Seller. tJpon a closing of this transaction, the Deposit shall be disbursed by the
Iscrow Agent to Seller and applied against the Purchase Price.

(h) Closing Payment. Buyer shall pay the balance of the Purchase Price, namely, $2,500,000 to
Setler at Closing (as defined below).. Buyer's obligations under this Agreement are contingent on the
Buyer obtaining a loan in said amount from the Community College System of New Hampshire | said
fuan to be evidenced by a Promissory Note in a tonn satisfactory to both Buyer and Seller from the
Buyer to be secured by a mortgage in a form satisfactory to both Buyer and Seller on the Premises which
Promissory Note shall be due and payable in tull on or betore Ten (10) vears following the date ot the
Closing. Interest on the principal amount of said Promissory Note shall be tixed at a rate ot no more
than 3%% per annum. and Principal and interest payments shail Le paid monthly commencing vne month



tollowing the Closing with said payments amortized over twenty (20) year period and a balloon payment
ot all unpaid principal and interest due and payable ten (10) years trom the date of the Closing.

3. T itle and Title Examination.
(a) Title. Seller shall convey good and marketable record tee simple title to the Premises to Buyer,

firce and clear of all mortgages, liens, securily interests or other encumbrances, subject 1o easements,
covenants and restrictions of record (the "Title Exceptions™).

(h) ‘Title Examination.

) Buyer may, at its sole cost and expense, cause the title to the Premises to be examined by the Due
Diligence Expiration Date Hf upon examination of title, Buyer determines that title to the Premises is
unsatisfactory (as determined solely by Buyer and including the ldentified Encumbrances), then Buyer
shall, no later than fifteen (15} days from the Due Diligence Expiration Date (the "Title Examination
Period™), Jdeliver to Seller a notification in writing detailing any exceptions, defects or objections to title
which Buyer claims are unacceptable to it in (s sole and absolute discretion (including the klentified
Encumbrances) (the "Unacceptable Exceptions”), and shall simultaneously therewith furnish Seller's
counsel with a copy of the title insurance commitinent procured by Buyer which sets toith such
Unacceptable Exceptions. Failure to timely comply in full with the foregoing sentence shall constitute a
waiver of any exceptions, detects or objections to title which could have been raised or noted by Buyer
had Buyer procured a title insurance commitment within said period, and Buyer shall accept title subject
to all exceptions, defects or ohjections to title which could have been raised or noted by Buyer had it
Jdelivered such written notification and procured a title insurance commitment within said time period.

(i) At the Closing, the Premises shall be free and clear of any encumbrances created or arising atter
1he date of the title insurance comimitment obtained by Buyer as delivered to Seller. if there are any
(/nacccptable Exceptions which can be cured by the payment by Seller of money, including undischarged
mortgages, Sellershall be obligated to discharge and remove the same on or hetore the Closing Date by
naying the same in tull and obtaining appropriate discharges or other like instruments which are in
-ecordabte fonm and which are sutficient to discharge and remove said title encumbrances of record and
wre otherwisc satisfactory n form and substance to the title company that issued the title insurance
commitment. 1t Seller fails to comply with Seller's abligation under the toregoing sentence, Buyer shall
tave the right to cure the same and any amount required to be expended shall be credited against the
Purchase Price payable at Closing, [fthere are any Unacceplable Exceptions which cannot be cured by
e payment of money ("Non-Monetary Title Detects"), Seller shall have an additional period of up to
Mirty (30) days to attempt to cure the samme. Seller shall use reasonable efforts to cure such Non-
‘fonetary Title Defects, but shall not be required to expend more than $5,000 ("Maximum Amount”) to
achieve such cure, [t Seller fails to cure any Non-Monetary Title Defects for which Seller received timely
sotitication within thirty (30) days after it receives such notification thereot from Buyer, then Buyer shall
he entitled, within ten (10) days thereatter, but betore such Non-Monetary Title Defects are cured, to
-rminate this Agreement by wrilten notice to Seller and receive a retum oi the Deposit hereunder, and
~aither party hereto shall have any further obligation to the other under this Agreement, except to the
~vtent such obligation specifically suivives termination. [f Buyer does not so notify Seiler in writing of
'+ election to terminate pursuant to this Section 3 within the ten (10) day period specified in the preceding
~ntenice, Buyer shall be deemed to have waived its right of termination under this Section 3. The Closing
Date, W it otherwise would have ocewred shall be extended during the period in which the Seller is
aempting any cure as may be required pursuant to this Section. Notwithstanding the foregoing
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provisions, Buyer shall have the election, at either the original or any extendled time for performance, to

accept such title as Seller can deliver to the Premises in its then condition and to pay theretore the
Purchase Price without deduction.

(¢) Eminent Domain. If prior to the Closing Date any portion of the Premises shall have been taken
by exercise of the power of eminent domain, then, at Buyer's election, (i) Buyer inay terminate the
Agreement and the Deposit shall be refunded to Buyer, oc (ii) Seiler shall pay over or assign to Buyer at
Closing, all awards recovered or recoverable on account of such taking, less any amounts reasonably
expended by Seller in obtaining such award,

4. Due Diligence/Inspections

{a) lnspection, Buyer or Buyer’'s duly authorized representatives shall have the right, following
full execution hereof:

(). To_make such inspection and vestigation of all circumstances regarding the
Premises_as the Buyer deems necessary, including, but not limited to, the general
condition of the Property including but not limited to any envivommnental studies;

{ii) To perform whatever other due diligence the Buyer deems necessary or desirable,

The purpose of the above due diligence provision is to insure that the coudition and circumstances of the

Lremises are satisfactory for the Buyer's intended uses and purposes as determined by Buyer in its sole
and absoluie discretion,

Buyer shall have (90) days following the Effective Date (*Due Diligence Period”) to determine
if the Premises is suitable for its intended uses and purposes as determined by the Buyer in its sole and
absolute discretion, If the Buyer determines that the Premises is suitable for its intended uses and
purposes, in its sole and absolute discretion, then Buyer shall notitfy Seller in writing no later than 3:00
PM_on the 90® day of the Due Diligence Period, time being of the essence, that the Buyer intends tg
proceed with the closing on the Premises. (Buyers Notice to roceed™) If the Buyer fails to so notity
Seller prior tg the expiration of the Due Diligence Period, of its intent to go torward with the Closing, it
shall be conclusively deemed that the Buyer has determined that the Premises is uot suitable for its

intended uses and purposes and this_Agreement shail be deemed null and void and the Deposit shall be
imunediately returned to the Buyer

3. Right of Enlry und Inspection. At Buyer's sole expense Buyer shall be altowed reasonable access
to the Premises tor the purpose of conducting those lamd surveys, envirommental assessments and related
investigations deemed necessary by the Buyer 10 determine the suitability of the premises for Buyer's
proposed use (the “Inspection(s)"). Provided, however, that such access shall in all cases be with no less
than twenty four (24) hours advance notice to the Seller. No Inspection that requires <ligging, boring or
other invasive testing techniques shall be conducted without the prior written consent of the Seller which
may be reasonably conditioned by the Seller 's. Simi;arly, no signs shall be erected an the Premises in




connection with the Inspections without the prior written consent of Setler which may be conditioned or
denied in Seller's sole discretion. Buyer shall cause the activities of its contractors in counection with the
Inspections to be as minimally disruptive to the business ot Seller or any Seller tenants as is reasonably
possible. Buyer shall keep the Property free of any liens, and repair any material physicat damages to the
Property arising from the fuspections. All Inspections shall be completed within ninety (90) days of the
Effective Date of this Agreement. All cantractors conducting land surveys, environmental assessments or
related investigations on behalf of Buyer shall provide proof that they maintain commercial liability
coverage in amounts acceptable to Setler prior to entering the Premises, The Buyer shall indemnity the
Seller for any and all daages, fees, costs, expenses, losses and injuries arising out of or in connection
with the Inspections performed by Buyer or by any other party on behaif ot the Buyer except to the extent
caused by the gross negligence or willful conduct of Seller or its agents.

6. Deed. Seller shall convey the Premises to Buyer, or ita nominee, by Quit Claim Deed in proper
form for recordasion (the "Deed"),

Iz Prorations. Rents, utility hills, sewer rents, water bills, fuel in tanks and all other charges or
assessments against the Premises shall be prorated as of the date of Closing between Buyer and Seller.
Seller and Buyer shall each pay at Closing one-half (1/2) of the New Hampshire Real Estate T'ranster Tax
applicable to this transaction.

3. Representation and Wamanties.

(a) Seller hereby represents and warrants that Seller has the legal power and authority to
enter inta this Agreement and to own, sell, convey and transter the Premises after it receives approvals
trom §.ong Range Capital Planning and Utilization Committee (*LRCPUC”) and Governor and Council.
Seller has not entered into any other agreement, contract or option of any kind which has not been
renuinated in accordance with its terms, which grants any person or entity any right to acquire all or any
purtion of the Premises or any interest therein other than a waiver of right of first refusal by the State of
New Hampshire.

(b) Operations ot the Premises Between the Effective Date and Closing. From and alter the
execution of this Agreement and until the Closing, Seller shall pertorm its obligations to maintain the
Premises.

9, Possession. Seller shall deliver exclusive possession of the Premises to Buyer at Closing.
{0. Insurance. The risk of Loss related to the Premises will remain with Seller through the

date of Closing. Seller shall maintain tire and extended coverage insurance on the Premises through the
date of Closing. In the event of any damage to the Premises in excess of $30,000, Buyer may either take
ritle to the Premises, in which event all insurance proceeds received by Seller will be paid to Buyer (plus
the deductible amount under the policy, if any), or Buyer may terminate this Agreement, in which event
the Deposit shall be promptly refunded to Buyer and neither party will have any turther or obligation to
the other under this Agreement except to the extent such obligation specifically survives termination.

1. Brokerage Comunissions. The parties agree that no brokers or real estate agents are involved in
this transaction and no real estate commissions are due, except to Grubb EllisiNorthem New England

{""RBroker™ and to Paul Mclnnis, lnc. under a separate agreement with Broker and Seller and Broker and
4




Mclnis, which commissions shall be paid trom the saje and shall be the sole responsibility ot the Seller.
[f any claim on behalf of any other broker or agent is made or upheld, then the party against or through
whom such claim is made shall indemmity, defend and hold the other harmiless against any commissions,
fees, damages, costs or expenses in any way attributable to such claim, including without limitation,
reasonable attormeys' fees.

12, Closing. Seller shall transfer title to the Premises to Buyer at such place as the parties may
mutually agree upon, al a closing (the "Closing") which will take place on or before Thirty (30) Days

froim the expiration of the Due Diligence Period at a time 10 be mutually agreed upon (the "Closing
Date").

13 Closing Deliverables ot the Parties.

(a) Delivery of ltems by Seciler. Seler shall deliver {or cause to be delivered) to Buyer at the Closing
the items listed below (collectively, "Seller's Closing Deliverables"):

) the Deed;

(i a receipt for payment ol the Purchase Price;

(i) aCentificate ot Non-Foreign Status;

{iv) a closing statement setting torth the clusing adjustiments and prorations described in
Section 6, executed by Seller and Buyer (the "Closing Statement");

{v) an IRS Form 1099-R;

(vi) a capy ol the vote of Govemor and Council authorizing the execution, delivery and
performance by Seller of this Agreement and the documents and transactions
contemplated hereby;

{vii)  a New Hampshire Department of Revenue Administration Real Estate Transfer Tax
Declaration of Consideration (Form CD-37), executed by Seller and Buyer; and

{viii)  possession of the Premises.

(b) Delivery of [tems by Buyer. Buyer shall deliver (or cause to be delivered) to Seller at the Closing
the items listed below (collectively, "Buyer's Closing Deliverables”):

() the Promissory Note and Mortgage inthe amount ot $2,500,000 ;
(i) instructions to the Escrow Agent to deliver the Deposit to Seller;
(i) a Closing Statement setting tonth the closing adjustments and prorations described in Section

6, executed by Seller and Buyer;

(iv)  centified resolutions of the Members of Buyer authorizing the execution, delivery and
performance by Buyer of this Agreement and the documents and transactions contemplated
hereby;

(v) a certificate, dated not more than 30 days prior to the Closing Date certitied by the New
[lamipshire Secretary of State, certifying the legal existence of Buyer in New Hawmpshire (the
“Buyer's Certificate of Legal Fxistence"); and

(vi) a New Hampshire Department of Revenue Administration Inventory of Property Transter
(Form PA-34)

(vii}  a Lender’s title insurance policy in an insured amount equal to the face amount ot the Promissory

Note written on an ALTA 2006 form by a title insurance company authorized to issue policies in the State

ot New Hampshire, said company and said policy’s coverage, exceptions and endorsements to he

reasonably acceptable to the Seller. Buyer agrees to pay the requived premium for said policy as a
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Buyer's closing cost and Buyer further agrees to provide any information and execute any staterments and
aftidavits reasonably required by the title insurance company as a precondition to issuing such policy.

14, Conditions to the Qbligations of the Parties.
{a) Conditions to the Obligations of Buyer. The obligation ot Buyer o consummate the transactions

contemplated by this Agreement is subject to the tulfillment, on or before the Closing Date, of all of the
fotlowing conditions (subject to the right ot Buyer to waive any such condition in writing):

() No Litigation. No action, suit or proceeding (judicial or adininistrative) shall have been instituted
of threatened which (A) seeks to restrain or prohibit this transaction or the other transactions

contemplated by this Agreement, or (B) could, if adversely determined, materially diminish the value of
the Premises.

() Delivery of Congents and Approvals. All consents, approvals, permits and authorizations
required to be obtained tfrom, and all filings required to be made with, any persan in connection with the
consummation of the transactions contemplated hereby shall have been obtained or made.

(m)  Delivery of Seiler's Closing Deliverableg. Seller shall have delivered all of Seller's Closing
Deliverables under Section | 3(a).

{b) Conditions o the Obligations of Seller. The obligation of Sciler to consumunate the transactions
conteniplated by this Agreement is subject to the tulfillment, at or before the Closing Date, of all of the
tollowing conditions (subject to the right of Seller to waive any such condlition in writing):

(1) Delivery of Purchase Price. Buyer shall have delivered tiie Purchase Price in accordance with
Sectian 2(b).

(i1) Delivery of Buyer's Closing Deliverables. Buyer shall have delivered all of Buyers Closing
Deliverables under Section 1 3(b).

15, Disclaimers.

Disclaimer Regarding Envirommental Matters. BUYER ACKNOWLEDGES THAT SELLER
WILL PERMIT BUYER THE OPPORTUNITY TO CONDUCT SUCH ENVIRONMENTAL
TESTING, STUDIES, ANALYSES AND ASSESSMENTS AS BUYER DEEMS APPROPRIATE
WITH RESPECT TO THE PREMISES. BUYER ACKNOWLLEDGES AND AGREES THAT IN
PURCHASING THE PREMISES, BUYER IS TAKING THE PREMISES IN "AS IS" CONDITION
WITH RESPECT TO ALL ENVIRONMENTAL MATTERS WITHQUT ANY REPRESENTATIONS,
WARRANTIES OR ASSURANCES WHATSOEVER REGARDING ENVIRONMENTAL MATTERS
DR COMPLIANCE WITH ENVIRONMENTAL LAWS OR OTHER LEGAL REQUIREMENTS
GOVERNING ENVIRONMENTAL AND HEALTH AND SAFETY MATTERS. WITHOUT
INTENDING TO LIMIT THE SCOPE QF THE FOREGOING, BUYER FURTHER

ACKNOWLEDGES AND AGREES THAT N PURCHASING THE PREMISES, BUYER TAKES THE

PREMISES SUBJECT TO ANY AND ALL ENVIRONMENTAL, HEALTH AND SAFETY
IIABILITIES EXISTING ON THE DATE OF THIS AGREEMENT, EXCLEPT THOSE KNOWN TO
SELLER AND NOT DISCLOSED TO BUYER PRIOR TO THE CLOSING.

i)



16. Default. In the event of Buyer's tailure or retusal to pertorm hereunder, Seller may retain the
Deposit us complete liquidated damayes as its sole remedy. If the transaction contemplated hereunder
shall not be consummated as the result of Seller's default or its inability to perform or fulfill any
obligation hereunder, Buyer shall receive a retund of the Deposit, and Seller shall have no further liability
or obligations hereunder, unless Seller's failure 1o close is willful or attributable to Seller's bad faith, in
which case Buyer may, at its election, seek specific performance of this Agreement. The parties shall not
be entitled to seek or receive any remedies at law or in equity, except as provided in this Section.

17. Notice. All notices under this Agreement shall be deemed given it delivered personally or if
mailed by centitied or registered mail, retumn receipt requested, and addressed as tollows (until either paty
notities the other in writing of a ditferent address by notice given in accordance with this Section):

[t1to Seller: Ron Rioux, Vice Chancellor
CCSNH
26 College Drive
Concord, Nt 03301

With a copies to: Naomi Butterfield, Esquire
Bernstein & Shur
670 Notth Commercial Street, Suite 108
Manchester, NH 03105

and

Michael Marr

Director of Financial Operations
CCSNH

26 College Drive

Cancord, NH 03301

[ to Buyer: Tuliet Morine Systeins, [nc.
62 Deer Street
Portsmouth, NH 03801

With a copy to: Thomas M, Keane
Keane & Macdonald, PC
100 Market Street Building 2, Suite 7
Partsmouth, NH 03801

{f' to Escrow Agent: David F. Choate, i1
Grubb & EllisiNorthern New England
300 Market Street, Suite 9

-
i



Portsinouth, NH 03801
{38, Disclosures - Notitication of Radon Gas and Lead Paint

In compliance with the requirements ot New Hampshire Revised Statutes Annotated 477:4-a, the
following information on radon gas, lead paint and insulation is provided to the Buyer.

Radon Gas: Radon gas, the product of decay of radioactive materials in rock, may be found in
some areas of New Hampshire. This gas may pass into a structure through the ground or through water
from a deep well. Testing can establish its presence and equipment is available to remove it from the air
ar waler.

Lead Paint: Before 1977, paint containing lead may have been used in siructures. The presence
of flaking lead paint can present a sertous health hazard, cspecially to young cluldren and pregnant
women. Tests are available to determine whether lead paint is present.

Water and Sewer System: Private water and sewer systems.

sulation: Seller has no information regarding the insulation, if any, in the various buildings
which comprise the Premises.

19. Miscetlaneous,

{(a) This Agreement (including the Exhibits and Schedules referenced herein)
contains the entire agreement between the parties refating to the transaction cantemplated hereby and all
prior ar contemporary agreements, understandings, representations and statements, oral or written, are
merged herein. No modification, waiver, amendiment, discharge or change of this Agreement will be
valid unless in writing and signed by the party against whom enforcement of such modification, waiver,
ameundment, discharge or change is souglu.

(b) The interpretation of this Agreement and the rights and obligations of Buyer and
Seller hereunder shall be governed by the laws of the Siate of New Hampshire. The parties acknowledge
that they were represented by counsel and this Agreement shall be construed fairly as to all parties and not
in tavor of or against any panty regardless of which party prepared this Agreement or the relative
bhargaining strength ot the parties.

() The provisions, covenants and agreements herein contained will inure to the
benefit of, and be binding upon, the parties hereto and their respective heirs, ¢xecutors, administrators,
successors, legal representatives and assigns.

() This Agreement may be executed in two or more counterparts, each of which will
he deemed an original, bur all of which collectively constitute one and the saime agreement,

{e) This Agreement is made under, and shall be governed by, the laws of the State of
New [ampshire,

(P The Effective Date of this Agreement shall be the latest of the following dates:

Jate of Buyer's execution hereof, date of Seller's execution hereot, date ot approval by the Trustees of the
3



Community College System of New Hampshire, date of approval by the long Range Capital Planning and
Utilization Committee, date of approval by the Govemor and Council of the State of New Hampshire.

() Release of Due Diligence and Inspection Materials. In the event that the Buyer
terminates this Agreement for any reason, the. Buyer shall turm over to the Seller, at no additional cost to
the Seller save reasonable copy and expedited delivery charges, copies of all final plans, surveys,
inspections, studies, analyses and documents related to the condition o title to the Property, the
environmental condition of the Property, the regulatory compliance of the Property with any city, county,
state, federnl, building, land use, fire, satety, health or other governmental or public agency codes,
ordinances, regulations or orders, or the physical condition of the Property or any itnprovements tocated
thereon, redacted or withheld as necessary to prevent the disclosure of Buyer’s contidential operational or
financial information, and  including copies of any such plans, studies, analyses and materials submitted
by the Buyer to any city or stale agency or board related to the development of the Property for its
mtended purpose.

IN WITNESS WIIEREQV, the parties have made this Purchase and Sale
Agreement as of the Jate stated above.

SELLER: Community 5 ' New Hampshire
By: 3, Zén IS
fts:

BUYER;

B-26-XY

As lo only the escrow provisions set forth in Exhibit A:

[u..,{ ‘7/% '

Name: David F. Choate, 1d==2
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SCHEDULE |

Description of Premises

275 Portsmouth Avenue, Stratham, New Hampshire consists of a 100,035+/-st building situated on
39.9+/- acres.



EXHIBIT A

Escrow Provisions

1. Eserow Account. The Deposit shall be deposited by Escrow Agent in a non-interest bearing
account.

2, Delivery of Deposit. Escrow Agent shall deliver the Deposit, (for purposes hereof, the "Escrow™)
to Seller and Buyer promptly after receiving a joint written notice trom Seller and Buyer directing the
disbursement of the same, such disbursement to be made in accordance with such direction. If Escrow
Agent receives written notice from Buyer or Seiler that the party giving such notice is entitled to the
Fscrow, which notice shall describe with reasonable speciticity the reasons tor such entitlement, then
Iscrow Agent shall (a) promptly give notice to the other party of Escrow Agent's receipt of such notice
and enclosing a copy of such notice, and (b) subject to the provisions of the tollowing paragraph which
shall apply if a conllict arises, on the | 4th day after the giving of the notice referred to in clause (a) above,
celiver the Escrow to the party claiming the right to receive it.

3 Alternative Actions. In the event that Escrow Agent shall be uncertain as to its duties or actions
hereunder or shall receive instructions or a notice from Buyer or Seller which are in conflict with
instructions or a notice from the other party or which, in the sole opinion ot Escrow Agent, are in contlict
with any of the provisions ot this Agreement, it shall be entitled to take any of the tollowing courses of
action:

{(a) Hold the Escrow as provided in this Agreement and decline to take any further
action until Escrow Agent receives a joint written direction from Buyer and Seller or any order of a court
ot competent jurisdiction directing the disbursement of the Escrow, in which case Escrow Agent shall
then disburse the Escrow in accordance with such direction;

b) In the event of litigation between Buyer and Seller, Escrow Agent inay deliver
the Escrow to the clerk of any court in which such litigation is pending; or

(c) Escrow Agent may deliver the Escrow to a court of competent jurisdiction and
therein conunence an action tor interpleader, the cost thereof to Escrow Agent to be borne by whichever
ot Buyer or Seller does not prevail in the litigation, Upon delivering the Deposit to the clerk of court, the
Cscrow Agent shall be discharged trom any tusther obligations as Escrow Agent. Both parties agree that
the Escrow Agent may deduct the reasonable costs and expenses (including, it the Escrow Agent is a law
rirm, compensation for the time spent or contemplated to be spent by its aitorneys at their regular hourly
rates) of bringing and participating in such interpleader action from the Deposit funds held in Escrow
prioe to forwarding such funds to the clerk of court.

4. Liability. Fscrow Agent shall not be liable for any action taken or omitted in good taith and
helicved by it to be authorized or within the rights or powers conterred upon it by this Agreement and it
inay rely, and shail be protected in acting or refraining from acting in reliance upon an opinion of counsel
or upon any directions, instructions, notice, certificate, instrument, request, paper or other doctunents
believed by it to be genuine and to have been made, sent, signed or presented by the proper party or
parties. In no event shall Escrow Agent's liability hereunder exceed the aggregate amount of the Deposit,
Escrow Agent shall be under no obligation to take any legal action in connection with the Escrow or this
Agreement or to appear in, prosecute or defend any action or legal proceeding which would or might, in

|



its sole opinion, involve it in cost, expense, Loss or liability unless, in advance, and as often as reasonably
required by it, Escrow Agent shall be fumished with such security and indemnity as it finds reasonably
salistactory against all such cost, expense, Loss or liability. Notwithstanding any other provision of this
Agreement, Buyer and Seller jointly and severally agree to indemnify, hold harmless and reimburse
Escrow Agent on demmand against any Loss, liability or expense incurred without bad faith on its part and
arising out ot or in connection with its services under the terms of this Agreement, including the cost and
expense of defending itself against any claim of liability (including, if Escrow Agent is a law tirm,
compensation for the time spent by its attomeys at their regular hourly rates).

5. Modification. Lscrow Agent shall not be bound by any modification of this Agreement unless the
same is in writing and signed by Buyer, Seller and Escrow Agent. From time to time on or afler the date
hereof, Buyer and Seller shall deliver or cause to be delivered to Escrow Agent such further documents
and instruments that tall due, or cause to be done such further acts as Escrow Agent may reasonably
request (it being understood that the Escrow Agent shall have no obligation to make any such request) 1o
cairy out more etfectively the provisions and purposes of this Agreetment, to evidence compliance with
this Agreement or to assure itself that it is protected in acting hereunder.

0. Expenses. FEscrow Agent shall not seek reimburserment tor the services of its employecs, but
only tor its actual and reasonably incurred out-of pocket expenses, cxcept in the event of a dispute or
where indemnitication is provided for herein. Seller shall pay the fees and expenses of the Escrow Agent
incurred in comection with this Agreement.

7. Conflicts. These Escrow Provisions are made pursuant o the Purchase and Sale Agreement
between Seller and Buyer (the "Purchase Agreement"). In the event of any inconsistency or contlict
between the provisions of these Escrow Provisions and the provisions of the Purchase A greement, these
Escrow Provisions shall govern and control.
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TITLE XV
EDUCATION

CHAPTER 188-F
COMMUNITY COLLEGE SYSTEM OF NEW HAMPSHIRE

Section 188-F:6

188-F:6 Authority of the Board of Trustees. — The trustees shall have the management and control of all the
property and affairs of the community college system, all of its colleges, divisions, and departments. In addition to this
authority, the trustees are authorized to:

I. Develop and adopt bylaws for the regulation of its affairs and the conduct of business and to adopt an official seal
and alter it as necessary or convenient.

II. Oversee the administration of the community college system of New Hampshire and its colleges, divisions,
departments, and regional academic centers, to determine the organizational structure and operational policies and
procedures for the community college system, and to render the final decision on the closure of any college or regional
academic center.

III. (a) Appoint and fix the compensation of a chancellor of the community college system of New Hampshire who
shall serve as the chief executive officer of the community college system, as the community college system's primary
liaison with the general court and other elements of state government, and as chief spokesperson for the community
college system. The chancellor shall be qualified by education and experience and shall serve at the pleasure of the
board.

(b) Approve the nomination by the chancellor, and fix the compensation of a vice-chancellor who shall be qualified
by education and experience and who shall serve at the pleasure of the chancellor.

(c) Approve the nomination by the chancellor, and fix the compensation of a president of each community college
system of New Hampshire college, who shall be the chief academic and administrative officer of his or her institution.
The president, who shall report to the chancellor, shall be the chief executive officer of his or her college, and shall
have the authority for and be responsible for the general administration and supervision of all operations of that college,
and shall have such other duties as the board of trustees may determine. The president shall be qualified by education
and experience and shall serve at the pleasure of the board.

(d) Appoint and fix the compensation and duties of such other community college system of New Hampshire
administrators as are needed to provide a well-coordinated system of public higher education.

(e) Employ and prescribe the duties of personnel as may be necessary to carry out the purposes for which the
community college system of New Hampshire has been created.

IV. Accept legacies and other gifts to or for the benefit of the community college system.

V. Accept any moneys accruing to the community college system and its colleges, or moneys appropriated by or
received from the United States government or the state of New Hampshire, including federal financial aid, and any
grant moneys from state or federal governmental agencies, public or private corporations, foundations or organizations
for the benefit and support of the community college system.

VI. Prepare and adopt a biennial operating budget for presentation to the governor and the general court. Each
college within the community college system of New Hampshire and the chancellor's office shall be considered a
separate division and budgetary unit. The community college system of New Hampshire shall submit its budget in
accordance with RSA 9:4-e and at the same time as state agencies. All claims to be presented for the issuance of
warrants submitted by the colleges and the system office of the community college system of New Hampshire shall be
pre-audited by the community college system of New Hampshire, and such certification shall be sufficient evidence for
the director of the division of accounting services to fulfill such responsibilities relative to the debt incurred by the
community college system of New Hampshire.

VII. Prepare and adopt a biennial capital improvements budget for presentation to the governor and the general court.

VIII. Receive, expend, allocate, and transfer funds within the community college system of New Hampshire as
necessary to fulfill the purposes of the community college system. The trustees shall have no authority over funds in the
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police standards and training council training fund established in RSA 188-F:30, or any other funds appropriated to the
police standards and training council or to the McAuliffe-Shepard discovery center, which shall not be commingled
with any funds of the community college system of New Hampshire.

IX. Invest any funds not needed for immediate use, including any funds held in reserve, in property and securities in
which fiduciaries in the state may legally invest funds.

X. Establish and collect tuition, room and board, and fees, and to set policies related to these and other charges,
including fees for the reasonable use of community college system of New Hampshire facilities.

XI. Enter into any contracts, leases, and any other instruments or arrangements that are necessary, incidental, or
convenient to the performance of its duties and responsibilities.

XII. Acquire consumable supplies, materials, and services through cash purchases, sole-source purchase orders, bids,
or contracts as necessary to fulfill the purposes of this chapter.

XIIH. Acquire by purchase, gift, lease, or rent any property, lands, buildings, structures, facilities, or equipment
necessary to fulfill the purposes of this chapter.

[Paragraph XIlI-a effective on date written notice of insurance is provided to secretary of state as provided by 2011,
199:4.]

XIlI-a. Enter into a contract for the sale of real property with the prior approval of the long range capital planning
and utilization committee and governor and council, provided that the state shall retain the right of first refusal in any
proposed sale of real property. This paragraph shall not apply to real property acquired by the community college
system of New Hampshire after the effective date of this paragraph.

XIV. Grant or otherwise transfer utility easements.

XV. Authorize and enter any contracts, leases, and any other instruments or arrangements that are necessary,
incidental, or related to the construction, maintenance, renovation, reconstruction, or other necessary improvements of
community college system of New Hampshire buildings, structures, and facilities.

XVI. Develop and adopt personnel policies and procedures for the community colleges. The board of trustees shall
determine the qualifications, duties, and compensation of its employees and shall allocate and transfer personnel within
the community college system of New Hampshire as necessary to fulfill the purposes of this chapter.

XVII. Appoint or identify college or program advisory committees to advise the community colleges with respect to
strategic directions, general, professional, career, and training policies and programs and their modification to meet the
needs of the state's economy and the changing job market.

XVIII. Adopt principles of effective self-governance and to assess board processes, policies, and operations in light
of such principles.

XIX. Delegate duties and responsibilities as necessary for the efficient operation of the community college system of
New Hampshire and to do other acts or things necessary or convenient to carry out the powers and duties set forth in
this chapter.

XX. By and with the consent of the governor and council, borrow on the credit of the community college system of
New Hampshire in anticipation of income for the purpose of forwarding its building program, not exceeding $500,000
in any one fiscal year. All amounts so obtained in any fiscal year shall be repaid from the income of the next
succeeding year.

XXI. Enter into program and service relationships with state departments, divisions, and other state entities through
memoranda of understanding.

Source. 2007, 361:2, eff. July 17, 2007. 2009, 13:6, eff. April 17, 2009. 2010, 199:2, 4, 7, eff. Aug. 20, 2010. 2011,
35:2, eff. July 8, 2011; 199:3, eff. as provided by 2011, 199:4.
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