. CDFA i

Community Development Finance Authority

’ Strengfl hening New Hompshirds € ommuniTies

Her Excellency, Governor Margaret 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 Town of Plymouth, 6 Post Office
Square, Plymouth, New Hampshire, in the amount of $140,000 by extending the completion date to June
30, 2015 from the original grant completion date of June 30, 2014, to allow for additional time to fulfill its
job creation requirements. No additional funding is involved in this time extension request. The original
grant was approved by Governor and Council on November 14, 2012, agenda item #5. 100% federal
funds.

Explanation

CDFA is requesting a time extension on behalf of the Town due to a delay in its fulfillment of the job
creation requirements. Narrative 1 has created and fulfilled two full-time positions. They currently have
three interns who have been offered full-time employment upon their graduation in May 2014. In addition,
they have two additional full-time positions advertised at this time. Because the company cannot be certain
the interns will accept full time employment and may have to advertise one or more of these positions, the
company is requesting a time extension to complete their commitment to hire seven full-time employees.

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 provided 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.

Sincerely,

KL

Thaddeus Kuchinski
Interim Executive Director and
Chief Financial Officer

TK/GC:ml

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



Town of Plymouth: GCEDC-Enterprise Center at Plymouth/Narrative1 Software, LLC — Grant #12-104-CDED
Amendment of CDFA/CDBG Program Agreement
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AMENDMENT

This Agreement (hereinafter called the "Amendment”) dated this 6th day of March, 2014, by and
between the State of New Hampshire acting by and through the Community Development Finance
Authority (CDFA), (hereinafter referred to as “Grantor”) and the Town of Plymouth, (hereinafter referred
to as the “Contractor”).

WHEREAS, pursuant to an initial agreement (hereinafter calted the "Agreement®) which was first
entered into upon Governor and Council approval on November 14, 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 paragraph 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 Council, and;

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

NOW THEREFORE, in consideration 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 General Provisions by extending the completion date from June 30,
2014 to June 30, 2015.

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:
Town of Plymouth State of New Hampshire acting through the
Community Development Finance Authority
o Dtro bsfanerd o T
Valerie Scarborough, Chairman 4 Thaddeus Kuchinski, Chief Financial
Board of Selectmen Officer & Interim Executive Director

NOTARY STATEMENT - FOR GRANTEE CONTRACTOR SIGNATURE ONLY:

A
On this the / J g day of /4{950/ , 2014 there appeared before me
HAAREN FREZTAS (Notary Name) the undersigned officer personally
appeared Valerie Scarborough, who acknowledged herself to be Chairman of the Board of Selectmen
of the Town of Plymouth 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 witness whereof | hereunto set my hand and official seal (provide seal, stamped name and expiration
date)

By: %/ﬂ') ﬂ;/jlli) \f/d//f
( KAREN -

FREMTAS
Notary Public ~ New

Hampeshire
Commission Expires December 5, 2017

APPROVAL BY NEW HAMPSHIRE ATTORNEY GENERAL AS TO FORM, SUBSTANCE AND
EXECUTION:

By: @WW:\L)LL , Assistant Attorney General, on _ > < y_ | l{

Rokemary Wiant /

APPROVAL BY THE NEW HAMPSHIRE GOVERNCR AND COUNCIL:

By: ,on




MUNICIPAL RE-CERTIFICATION FOR CONTRACT AMENDMENT

I, Karen Freitas, Clerk of the Town of Plymouth, New Hampshire do hereby certify that: (1) at the Public
Hearings and meeting held on June 14, 2012, the Board of Selectmen voted to accept Community
Development Block Grant funds and enter into a conltract with the Community Development Finance
Authority, (2) The Board of Selectmen further authorized the Chairman of the Board of Selectmen 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
whatsoever, 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:

Valerie Scarborough, Chairman

Name and Title of Officer Authorized to Sign

IN WITNESS WHEREOF, | have ‘hereunto set my hand as the Town Clerk of Plymouth, New Hampshire
this_/J7™ dayof _/AApiH , 2014,

\ e Fierted)

Karén Freitas, Town Clerk



CERTIFICATE OF COVERAGE

This certificate evidences the limits of liability in effect at the inception of the Coverage Agreement(s) (also known as the Member Agreement(s))
described below. This certificate is issued as a matter of information only and confers no rights on the certificate holder and does not amend,
extend, or alter the coverage afforded by the Member Agreement(s) except to the extent provided in the Additional Covered Party box or Loss

Payee box below, if checked.

THIS IS TO CERTIFY THAT THE ENTITY NAMED BELOW HAS BEEN ISSUED THE MEMBER AGREEMENT(S) FOR THE AGREEMENT
TERM(S) 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 COVERAGE AFFORDED BY THE MEMBER

AGREEMENT(S). AGGREGATE LIMITS MAY HAVE BEEN REDUCED BY PAID CLAIMS.

IS SUBJECT TO ALL THE EXCLUSIONS, EXTENSIONS, TERMS, AND CONDITIONS OF SUCH MEMBER

AGREEMENT(S)
Participating Entity: Town of Plymouth
Participant Number: 016-070186 - 14

Company Affording Coverage (the “Company”):

HealthTrust, Inc.

PO Box 617, Concord, NH 03302-0617

Coverage (Occurrence basis only): Effective Date Expiration Date Limits
{mm/dd/yy) {mm/dd/yy) (subject to applicable NH statutory limits)
ViGeneral Liability 7112013 6/30/2014 | Each Occurrence $ 5,000,000
(Member Agreement Section I1l.A) General Aggregate $
Personal & Adv Injury $
Med Exp (any one person) $
Products —~Comp/Op Agg $
Fire Damage (each fire) $
[VAutomobile Liability 7112013 6/30/2014 | Each Occurrence $ 5,000,000
(Member Agreement Section lll.A) —
Any Auto Bodily Injury $
All Owned Autos (per person)
f‘thdXLetd Autos Bodily Injury $
ire (S ;
Non-Owned Autos (per accident)
Other Property Damage $
(per accident)
[ Excess Liability Each Occurrence $ NA
Aggregate $ N/A
[vProperty (All Risk including Theft) 7112013 6/30/2014 $Per scheduled limits
(Member Agreement Section 1) Deductible: $1,000 and Member
Agreement
[LWorkers’ Compensation (Coverage A) Coverage A: Statutory
Employers’ Liability (Coverage B) Cov. B: Each Accident | § 2,000,000
Disease — Each Employee | $ 2,000,000
Disease — Policy Limit $ 2,000,000

Description: Proof of Coverage

CANCELLATION: If any of the above coverages under the Member Agreement are cancelled before the expiration date, the Company
will endeavor to mail 30 days written notice to the Certificate Holder named below, but failure to mail such notice shall impose no

obligation or liability of any kind upon the Company.

| Additional Covered Party

| [ Loss Payee, as his, her or its interests appear

Covered Party.*

*Terms in quotes are defined in the Member Agreement.

Coverage for the Additional Covered Party is limited to “bodily injury” or “property damage” caused by, and only to the extent of, the sole
negligence of the Participating Entity, and no protection is available for the negligence of others, including the Additional Covered Party
and its directors, officers, employees, or agents. Available limits of coverage are shared between the Participating Entity and the Additional

Certificate Holder:

14 Dixon Avenue, Suite 102

Concord NH 03301

Community Development Finance Authority

Company

By:

Date Issue

Authorized Representative

4. 312012014

Please direct
inquiries to:

Debra A. Lewis
603.230.3332




rimex

NH Public Risk Management Exchange CERTIFICATE OF COVERAGE

The New Hampshire Public Risk Management Exchange (Primex:’) is organized under the New Hampshire Revised Statutes Annotated, Chapter 5-B,
Pooled Risk Management Programs. In accordance 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-member is subject to all of the terms, conditions, exclusions, amendments, rules, policies and procedures
that are applicable to the members of Primex’, including 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 liability as set forth by the Coverage Documents and Declarations. 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 Officials 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.

The below named entity is a member in good standlng 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
categories of coverage established for the current coverage year.

This Certificate is issued as a matter of information only and confers no rights upon the certificate holder. This certificate does not amend, extend, or
alter the coverage afforded by the coverage categories listed below.

Participating Member: Member Number: Company Affording Coverage:
Town of Plymouth 274 NH Public Risk Management Exchange - Primex’
6 Post Office Square Bow Brook Place
Plymouth, NH 03264 46 Donovan Street
Concord, NH 03301-2624
‘. TypeofCoverge ~ | . | EffectiveDate w Limits - NH Statutory Limits May Apply; if Not
General Llablllty (Occurrence Form) Each Occurrence $
Professional Liability (describe) General Aggregate $
Clai Fire Damage (Any one
] M:én;s [] oOccurrence ﬂrle) ge (Any $
Med Exp (Any one person) | $
Automobile Liability Combined Single L
i . ombined Single Limit
Deductible = Comp and Coli: (Each Accident 9
Any auto Aggregate
X | Workers’ Compensation & Employers’ Liability 1172014 11/2015 X Statutory
Each Accident $2,000,000
Disease — Each Employee $2,000,000
Disease — Policy Limit $
H ick i H Blanket Limit, Replacement
Property (Special Risk includes Fire and Theft) Cost (anless otharwise stated)

Description: Proof of Primex Member coverage only.

CERTIFICATE HOLDER: | | Additional Covered Party | | Loss Payee Primex® — NH Public Risk Management Exchange
By: Tammy Denver
CDFA Date:  3/18/2014 tdenver@nhprimex.org
14 Dixon Ave — Suite 102
Concord, NH 03301 Please direct inquires to:
Primex® Claims/Coverage Services
603-225-2841 phone
603-228-3833 fax




Community Development Finance Authority

. CDFA

Stiengfhening New Hompshis Commmities

Ay, v ' .
Pppreval b.\/ tee Goyerpor

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

State House

Concord, New Hampshire 03301

Requested Action — Award a Grant

Authorize the Community Development Finance Authority (CDFA), under the Community Development
Block Grant (CDBG) program, to award a grant to the Town of Plymouth, 6 Post Office Square, Plymouth,
New Hampshire, in the amount of $140,000.00 to assist a nonprofit regiontal development corporation,
Grafton County Economic Development Council (GCEDC), to fit up a space for Narrativel Software,
LLC, who will occupy approximately half of the first floor space of the newly created Enterprise Center at
Plymouth, beginning from the date of the Governor and Council approval until June 30, 2014. 100%
federal funds.

Explanation

The Town of Plymouth is requesting CDBG funds to fit up incubator space at the Enterprise Center at
Plymouth, owned by Grafton County Economic Development Council (GCEDC) as a leasehold
improvement grant. If approved, the space will be leased to a business, Narrativel Software in order to
expand operations to meet the sales demands of its expanding product line, while creating 7 new jobs in
the downtown Plymouth market. At least 5 (or 71%) of the 7 jobs being created will be available to
persons of a low- and moderate-income background, requiring no more than a high school diploma or

" equivalent. The total building project budget is $1,706,250, with $781,250 coming from a U.S.
Economic Development Administration (EDA) grant, $560,000 in state tax credits and $225,000 from
Northern Borders Regional Commission.

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 provided 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, «%’( S ]

Katharme Bogle Shields
Executive Director

KBS/CEB:acc G&C: | l/l‘-] / i1~

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)

Subjeot: Town of Plymouth — GCEDC/Marrative | Software, LLC — Grant #12-104-CDED

AGREEMENT
The State of New Hampshivo and the Contrastor hereby mutvally agree as follows:
_ GENERAL PROVISIONS
1.  IDENTIFICATION.
1.1 State Agenoy Name 1.2 State Agency Address
New Hampshire Coinmunity Development Finance Authority 14 Dixon Ave,, Sulte 102
Concord, NH 03301
13 Contractor Namo 1.4 Contractor Address
Town, of Plymouth 6 Post Office Squm
) - ) Piymouth, NH 03264 ]
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number
N/A June 30, 2014 $140,000.00
6034536-1731 .
1.9 Contracting Officer for Stale Agency 1.10 State Agency Telephone Number
Janet Ackerman, Chairman, Board of Directors 603-226-2170
1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
Z ﬁ ~ Valerie Scarborough, Chairman, Board of Selectmen

113 Acknowledgément: State of £ Hirm@E County of (Jrenr7an

4 .
On deme:z /0} 34""; before the untersigned officer, personally appeared {lis person Identified in block 1.12, or satisfactorily
proven {o be the parson whose name is signed in blook 1.11, and acknowledged that s/he executed this dooument in the capacity

indlsatod tn blook 1.12.

 Tiky of Notary or Justice of the Peace
¥ ABREN FRELTAS

/(/df%)/eg
1.15 Name and Title of State Agency Siguatory

% M Katharine Bogle Shields, Eecutlve Director

1.16 Approval by the NIL Dcpart:ﬁenf of Administration, Division of Persannel (if applicable)

By: Director, On;

117 Appro the Attoraey ral (Form, Substance and Execution)

o ﬂ w1k

1.18 Ap andExecu(iveCounoﬂ . - Nﬂ\l 1 4 zmz
EPUTY-SEGRETARY OF STATE

"Page 1 of4

By:




2. RMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED, The State of New Hampshire, acting
through the agency Identified In block 1.1 (“State”) or
("CDFA®), engagss contractar identified in block 1.3
("Contrastor”) to perforin, and the Contvactor shail performn,
the wark or sale of goods, or both, identified and more
particulaely described In the attached EXHIBIT A whioh is
fncorporated hereln by reference {*Services™).

3, EFRECTIVE DATLE/COMPLETION OF SERVICES,
3,1 Notwithatanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Councll of the State of New Hampshive, this
Agroement, and afl obligations of the partics hereunder, shait
1ot become effectlve untll the date the Governor and
Bxscutlve Council approve this Agreement (“Effective Date™),
3.2 If the Conleactar commences the Services prior fo the
Effective Date, all Services performed by the Contractor prior
1o the Bffeotive Date shall be performed at the sole risk of the
Conlvactor, and in the event that this Agreament doeg not
becone effective, the CDPA or State shall have no Hability to
the Cantractor, including without Linvitation, any obligatlon to
pay tha Contractor for any costs inourred or Services
performed, Contractor must complete all Services by the
Completion Date specified la block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT,
Nouvithstanding any provision of this Agreoment to the
contrary, all obligations of the CDFA or State hereunder,
Inoluding, without limitatlon, the continuance of payments
hereunder, are contingent upon the availability and continued
approprintion of fands, and In 1o event shall the CDFA or
State be tiabls for any payments herunder in excess of such
available appropriated funds. In the event of a reduction or
termination of appropriated funds, the CDPA or State shall
havoe the sight to withhold payment umtil such funds become
available, If ever, and shall have the right to terminate this
Agreement immediately upon giving the Cantractor notice of
such termination, The CDEFA or Stte shail not be required to
transfer funds from any other accaunt to the Account
ideniified fn block 1.6 I the ovont funds in thet Account are
reduced or unavailable, -

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT,

5.3 The contract price, method of payment, and terms of
payment are identified and more partiondarly described in
BXHIBIT B which Is incorporated herein by reference.

5.2 The payment by the CDFA or State of the gontract price
shall be the oniy and the complete reimbursement to the
Contractar for all expenses, of whatever nature incurred by the
Conivactor in the performance hereof, and shall be the only
and the complete compensation to the Contractor for the
Services. The CDFA ar State shall have no liability to the
Conteactor other than the contract price,

5.3 The CDFA or State reserves the right to offset from any
amouuts otherwise payabls to the Contractor under this
Agreement those liquidated amounts required or permitted by

Page2 of 4

}hl .H. RSA 80:7 through RSA 80:7-c or any other provislon of
w.

54 ‘Notwithstandlng any provision v this Agreoment to {he
contrary, and notwlthstanding unexpected ofrcumstances, in
no event shall the tatal of all payments authorlzed, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statates, laws, regalations,
and orders of federal, state, county or municipal authoritles
which imposs eny abligation or duty upon the Contractor,
Inclading, but not limited to, civil rights and equal oppartunity
laws. Tn additlon, the Contractor shall comply with all
applicable copyright lavws.

6.2 During the tenin of this Agreoment, the Contractor shall
not discriminate against employees or applicants for
amployment because of race, sclor, religion, creed, age, sex,
handlcap, sexua] orientation, or sational orfgin and will take
afiirmative action 1o prevent such discrimination.

6.3 If This Agreement 1g funded in auy part by monfes of the
United States, the Contractor shall comply with all the
provisions of Bxecutive Ordor Mo, 11246 (*Bqual
Bmployment Gpportunity™), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60), and with any mles, regulstions and guidelines
as the Stata of New Hampshire or the United States isaus to
implement those regulations. The Contractor further agrees io
permit the CDEA, the State or Uhited States access to any of
the Contractor’s baoks, records and accounts for the purposs
of ascortalning compiiance with all rules, regulations and
orders, and the covenants, terms and conditions of this

Agreement,

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personne] necessary to perform the Services, The Contractor
warrants that all personnsl engaged In the Services shali be
qualified fo perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicabls
laws.

7.2 Unless otherwise authorized in writing, during the {etm of
this Agreement, aud for a perlad of six (6) months nfter the
Compietion Date in block 1.7, the Confractor shall not hive,
and shall ot penmit any subcontractor or other person, firm ar -
corparation with whom it is engaged in a combined offort to
perform the Services to hire, any person who 1s a State
employee or officlal, who {s materially involved In the
procurement, adminfstration or perfoumance of this
Agreement, This provision shail survive tennination of this
Agreement. .

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be flie State’s repyosentative. In the evont
of any dispute coneerniug the interprefation of this A,

the Coutracting Officer's decision shall be final for the State.

s
Contmcvorl flals So/n



8, EVENT OF DEFAULY/REMEDIES,

3.1 Any one ormore of the following acts ar omisslons of the

Contracter shall coastitute an event of defeult hereunder

(“Event of Default™);

" 8.11 fallure to perform ﬂle Services satisfactorlly or on
schedule;

8.1.2 fhiture to submit any report required hereunder; andfor
8.1.3 failure to perform any other covenant, tettn or condltlon
of this Agrcement,

8.2 Upon the oecurrence of any Event of Defanlt, CDFA or
the State may {ake any ons, or iere, or all, of the following
actions:

- 8.2.1 give the Contractor a written notice specifying the Evenl
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of thee, thirty (30)
days from the date of the notice; and if the Event of Default Is
not limely remedicd, terminate this Agreanent, effective two
2) days after giving the Conlraator notice of termination;
8.2.2 give the Contractor a written notlce specifying the Bvent
of Defiult and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
whick would othenwise accrue to the Contractor during the
period from the dato of auch notice until such thme as the
CDFA or thoe Stute determines that the Contracior has cured
the Bvent of Default shiall naver be pald to the Contraclor;
8.2.3 set off against any other obligations the CDFA or State
inay owe to the Contractor any damages the CDFA or State
suffers by reason of any Event of Default; and/or
8.2.4 treaf the Agreement as breached and pursue any of its
remedies at [aw or I equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word "data” shall mean all
Informatton and things developed or obtained during the
pecforinance of, or acquired or developed by reason of; this
Agreoment, Including, but nat Hmited to, all studies, reports,
files, formulae, surveys, meps, chatts, sound recardings, video
recordings, pictarial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finlshed or unfinished,

9.2 Alt data which has been recelved from the CDFA ar
purchased with finds provided for that purpose under this
Agreement, shall be the property of the CDRA, and shall be
returncd to the CDFA spon demand orupon termination of
this Agresmant for any reason,

9.3 Confidentially of data shail be governed by N, H. RSA
chapter 91-A or other existing Iaw, Disclosure of data
requires prior wrltten approval of the CDIFA or the Staie.

10. TERMINATION, I the event of an early termination of
this Agreement for any resson other than ihe cornpletion of the
Servicas, the Contracfor shall delivar to the Confiacting
Officer, not Inter than fifteen (15) days after the date of
termination, a report (“Tennination Report”) describing in
dotall all Services performed, and the contract price camed, to
and inoluding the date of termination. The form, subject

matfer, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
desorfbed In the attached EXHIBIT A,

11, CONTRACTOR’S RELATION TO THE STATE, In
tho performanca of this Agreemaent the Contractor is in all.
respects an Independent sontractor, and is neither an agent nor
ant employeo of the State. Nelther the Contractar nor any of its
officers, employses, agents or members shell have authorily fo
bind the CDFA or the State ar recelve any benefits, warkers®
compensation or other empluments provided by the Stato to its

smployses,

12, ASSIGNMENT/DELEGATION/SURCONTRACTS.
The Contractor shafl not assign, ar otherwise transfer any
interest it this Agreement without the prior written consent of
the CDFA. Nonse of the Services shail be subcontracted by the
Contractor without the prior wrliten consent of the Stats and
CDFA.

13, INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmtless the CDFA and the Stats, {ts
officers and employees, from and against any and all losses
suffored by tho State, its offlcers and employees, and any and
all claims, lisbilities or penalties asserted agalnst the COFA or
the State, its officers and employeos, by ar on behalf of any
person, on account of, based or resulting from, aclsing out of
{or which may be olaimed to arise out of) the atts or omisslons
of ths Contractor. Notwithstanding the faregoing, nothing
herein containied shall be deeined to constitute a waiver of the
soverelgn himmunity of the CDFA and the State, which
immunity is heraby reserved to the CDFA and Hie State. This
covenant in paragraph 13 shall survive the termination of this
Agreement,

14, INSURANCE,

14.1 The Contractor shall, at {ts sole expense, obtain and
maintain in force, and shall requirs any subconiractor or
assignes to obtaln and maintain in forcs, the followhig
Insurencs:

14,1.1 comprehensive general liability insurance against all
claitms of bodily injury, death or proporty dsmage, in amounts
of not loss than $250,000 per claim and 32,000,000 por
.occurrence; and

14,1.2 fire and extended coverage insurance covering all
property subjest to subparagraph 9.2 herein, in an amount not
less than [00% of the whole replacament valtus of the

property.

14,2 The polleies described in subparagraph 14.1 heroin shall
bo on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Dapartment of
Insurance, and Issued by lnsarers licensed in the State of Mew
Hampshire, )

14.3 The Contractos shall furnish to the Contracting Officer
identlfied in block 1.9, ot his or her successor, a certificate(s)
of insurancs for all insurance required vador this Agresment.
Contractor shail alse furnish to the Contracting Officer
Identified in block 1.9, or his or her successor, cettificate(s) of
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insurance for all renewal(s) of insurance required under this
Agreement no Iater than fiftesn (15) days prior to the
expiration date of each of the insurance policles. The
certificate(s) of insurance and any renewals thereof shell be
attuched aud are Incorporated herein by reference, Each
oertificate(s) of insurance shall contain a olause requiring the
insurer to endeavor to provide the Contracting Officer
Identified in block 1.9, or his or her successor, no fess than fen
(10} days prior wrltten notice of cancellation or modification
of the policy.

15, WORKERS* COMPENSATION.
15.1 By signing this agreement, the Contractor agrees,
certifles and warrants that the Contractor is In compliance wiih

or exempt from, the requirements of N.H. RSA chapter 281-A

(“Workers® Compernsation”),

15.2 To the extent the Contractor ia subject to the
requirements of N.H., RSA chapter 281-A, Contractor shail
maintatn, and require any subcontractor or assignee to seoure
and malntain, payment of Workers® Compensation in
connection with activities which the persan proposes to
undertake pursuant to this Agreement, Conlractor shali
furnish the Contracting Officer idantified in block 1.9, or his
or hor succassor, proof of Warkers' Compensatlon in the
manner deseribed In NLH, RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and ave
Incorporated hereln by reference. The CDFA ar State shall
ot be responsible for payment of any Workers’
Compensation preminms or for any other slaim or bensfit for
Contractor, or any subeontracior or employeo of Contractar,
which might arise undor applicable State of New Hampshire
Workers® Compensation laws in connection with the
performanca of the Services under this Agreemont.

16, WAIVER OF BREACH, No fhilure by the CDFA or
State to enforce any provisions hereof after any Event of
Defautt shall bs deamed a walver of its rights with regard to
that Bvent of Dofault, or any subsequont Bvent of Deftult. No
express failure to enforce any Bvent of Defauit shall be
deemed a watver of the ight of the CDFA or State to enforcs
ench and all of the provisions hereof upon any further or other
Bvent of Defanlt on the part of the Contractor.

17. NOTICE, Any notice by a party hereto to the other party
shall be deeined to have been duly delivered or given at the
time of naillng by certified mult, posinge prepald, In 2 United
States Post Office addressed to the pariies at tho addvesses
given In blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrament In writing signed
by the partles hereto and anly afler approval of such
amendment, waiver or discharge by the Govemnor and
Bxecutive Council of the State of New Hamnpshire,

19. CONSTRUCTION OF AGREEMENT AND TERMS.
‘This Agreement shall be construed in accordance with the
Iaws of the State of New Hampshire, and is binding upon and

inores to the beuefit of the parties and their respeotive
successors and assigns. The wordlng used in this Agreement
Is the wording chosent by the parties to expross their mutual
Intent, and no nile of construction shall be applied against or

in favor of any parly.

10, THIRD PARTIES, The parties hiereto do not intend to
bensfit any third parties and this Agreement shall nat be
construed to confer any such benefit,

21, HRADINGS, The headings hroughont the Agreement
are for reference purposes only, sud the words contained
therein shail i no way be leld to axplain, modify, amplify or
aid In the interpratation, constiuction or meaning ofthe
provisions of this Agreement,

22. SPECTAL PROVISIONS. Addltlonal provisions set
farth i the attached EXHIBIT C are Incorporated herefn by
reference. ’

23. SEVERABILITY. In e ovent any of the proviaions of
this Agreemont are held by a court of compstent jurlsdiction fo
be contrary to any state or fedsral law, the remaining
provisions of this Agreement will remein in full fores and
effect.

24, ENTIRE AGREEMENT, This Agreenent, which may
be executed in a number of counterparts, each of which shall
bo deemed au original, conatitutes ths enlire Agreement and
understanding between the parties, and sopersedes all prior
Agreaments and wnderstandings refating hereto.

Page4 ofd
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1.

EXHIBIT A
GRANT ACTIVITIES
ROJECT DESCRIFPTION AND P SE.

1.1 This project shall conslst of the awarding of $140,000 In Community Development Block Grant
(CDBG} funds to the Town of Ptymouth (“Grantee™), of which $120,000 is to be subgranted to the
Grafton County Economic Deveiopment Council (*Subreciplent”). Subgranted funds will be used by
the Subrecipient to it up space at its Enterprise Center at Plymouth for lease to a business,
Narrative1 Software, LLC (“Business®).

The Grantee will rataln $20,000 of the grant for administrative costs associated with management of the
grant.

1.2 Consistent with the Natiocnal Objectives of the Community Development Block Grant Program under
Title | of the Housing and Community Development Act of 1974, as amended, the Parties agree that the
Business will create at least seven (7) new full-time jobs. Atleast five (5), or 71%, of said jobs will be
avallable to low or moderate-income persons, as that term is defined In Cdfa 302.33 of the Stale's
Adminisiratlve Rules.

1.2.1 The seven Job types are as follows: Sales/Account Manager, Technical Support, Software
Developer and Cade and an Intem Position.

1,2.2 The benefits plan being offered by the Business include: Group Health insurance: 50% of a
single member premitm paid for by Narrativa1 Software. Employes can buy the famlly plen af the
discounted group rate. Group vislon Insurance is incliuded In the group heelth Insurance. Extent of
Medleal Insurance Coverage: 50% of a single member premium paid for by Narrative1 Software,
Employee can buy the family plan at the group rate. Paid Vacatlon Leave: 1 week pald vacation {ime
after 1 year. Pald Holidays: 8 % ir addition to thls employees biweekly have a pald bour for lunch (26
hours per year), thus considered ae 3.25 of additional hollday time. Tullion assistance: 50% of tuition
for courses leading to an Assoclale’s degree will be paid, with supervisor's approval, Bereavement
leave; 3 days for inmediate family members. Other Employes Benefits: Monthly bonus can be
earned according {o performance, felecornmuting is atlowed, ons flex day and on a biweekly basis the
company buys lunch for the staff,

GRANT ADMINISTRATION.

2.1 Grantee shall perform al actlvilies as necessary to administer the CDBQ funds in accordance with
the provislons of this Agresment, and particularly the federal requirements referenced herein.

2.2  Grantee has agreed to an implementation Schedule, which will provide for the completion of all
grant activities, prior to the Grant Completion Date. All work shall be completed prior to the Grant
Completion Date as set forth in the General Provislons. All emptoyment commitments shall be
accompliished by that date.

2.3 Grantee shall be permitted to request up to $20,000 of CDBG {unds for reimbursement of
.administrative Project Cosls. In no event shali administrative costs reimbursable with Grant funds exceed
fifteen percent (15%) of the total Grant Funds. Administrative costs shall be limited fo the allowable costs
as specified in OMB Clrcular A-87, “Principles for Determining Costs applicable to Grants and Contracts
with the Slate, Local and Federally Recognized Indlan Tribal Governments,” as the same may be amended
from fime to time. Such costs include but are not limited to: preparation of environmental review,
recordkesping, reporting, audlts and oversight of Project construction and compliance with all federal, state
and local laws, rules and regulations. : :
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2.4  Grantee shall enforce the terms and condilfons of its Subrecipient Agreement, and shalt cause
Subreclpient to enforce the terms and conditlons of the Lease Agreement, as provided herein. Grantee
shall prompty notify Subreciplent or Business In writing in the event of a default under the Subreciplent
Agreement and shall aggressively pursus its remedles under sald agreemenis for {he benetit of the State.

26  Orantee shal send, at a minimum, Its grant administrator, or a designated representative who is a
full-time permansent employee Invoived in the administration of this Grant, to the next CDBG Grant
Administration Workshop to be offered by the Communily Development Fiance Autherity.

2.6 Grantes shall submit to the CDFA all required reporis as specified in this Agreement and shall
monitor and enforce the reporting requirements of the Subrecipient or Business as provided in this
agreement or any Exhibits or altachments hereto.

2.7 Grantee shall provide such {raining as Is necessary to the Subreciplent to secure satisfactory
performance of its dulies and responsibiliies under the Subrecipient or Business & Empfoyment
Commitment Agreement.

2.8 Grantee shall enter into a Closeout Agreement with the Subrecipient and CDFA, as required by
CDFA .

2.9  Any construction undertaken In connection with the Project shall comply with all applicable state
and local design, construction, btilding and safety codes.

3. EDERAL COMPLIANG

3.1 Grantse shall comply, and shail require any Subrecipient, contrastor and subcontractor to comply,
with the following federal and state laws and all applicable standards, rules, orders, or reguiations Issued
pursuant thereto:

3.1.4 TIhe Copeland "Anti-Kickback® Act, as amended (118 USC 874) as supplemented In
Depariment of Labor regulations (41 CFR Chapter 60).

3.1.2 Nondiscrimination, Title V1 of the Clvil Rights Act of 1974 (PL. 88- 352), as amended, (42
USC 2000d) the Fair Housing Act of 1988 (PL 90-284), Executive Orders 11083 and 12258, and
the requirements Imposed by the Regulations of the Department of Housing and Urban
Development (24 CFR 107 and 24 CFR 570.496) issued pursuant to that Title,

3.1.3 labor Slandards. Davis-Bacon Act, as amended (40 USC 276a-276a-7), the Contract
Work Hours and Safety Standards Act (40 USC 327-333).

3.1.4  The Flood Disaster Protection Act of 1973 (PL 93-234), as amended, regulations lssued
pursuant to that act, and Executlve Ordar 11986.

3.1.5 . Archliectural Barrlers Act (PL 80-480), 42 USC 4151, as amended, and the regulations
issued or to be issued thereunder, including uniform accessibillly standards (24 CFR 40) for public
buildings with 156 or more residentlal units. RSA 275-C:10 and the New Hampshire Architectural
Barrter Free Design Code (Han 100, et. saq.) also applles.

3.1.6 Rehablliiatlon Act of 1973, 29 USC 784, Seclions 503 and 504, Executive Order 11914 and
U.S. Department of Labor regulations issued pursuant thereto.

3.1.7 The Uniform Rejocation Asslstance and Real Properiy Acquisition Eo|[gv ies Act of 1970 (PL
01-646), as amended, 15 CFR Part 9186 including amendments thereto and regulations thereunder.
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3.1.8 The Natlonal Environmentat Pollcy Act of 1989 (P1, 80-190); the Natlonal Historic

Preservation Act of 1966 (80 Stat 916, 1168 USC 470); and Executive Order No. 11593 of May 31,
1971, as spaclfied In 24 CFR &8.

319 e Clean Air Act, as Amended, 42 USC 1867 et se e Federal Water Pollu
58 d, 33 USC 1251 et seq. and the regulations of the Environmental Protection Agency
with respect therato, at 40 CFR Part 16, as amended from time to fime.

3.1.10 RSA 364 and rules of the New Hampshire Human Rights Commission (HUM 100, et seq.)
on discrimination in employment, membership, accommodations, and housing.

3.1.11 The Age Discrimination Act of 1975 as amend S seq.} and implementing
regulations.

3.1.12 The lead paint requirements (24 CFR 36) of The Lead-Based Paint Poisoﬁlng Prevention
Act (42 USC 4821, el. s8q.). o

3.1.13 The NH State Energy Code (RSA 155-D),
3.4.14 The NH State Life Safoety Cade (RSA 165:1) and rules of the NH Stafe Fire Marshall.

3.1.16 Cilizen Parllcipation Requirements. The 1987 amendments to the Housing and Community
Development Act of 1974, stated in Section 508.

- 3.1.16 Affirmative Actlon Requirements. In furtherance of ts covenant Grantee shall:

(1) take affinnative action to ensure that applicanis are employed, and that employees
are trealed during employment, without regard to thelr race, color, refigion, creed, age, sex,
or natlonal orlgin; such action shall be laken In conjunction wilh any of the Grantee’s acts in
the capacity of an employer Including, but not limlted to: employment of individuals, '
upgrading, demotions or transfers, recrultment or recruitment advertising; layoffs or
terminations; changes In rates of pay or other forms of compensatlon; selection for training,
including apprenticeship, and participation in recreallonal and educational aclivities;

(2) postin consplcuous places avallable to employees and applicants, smployment
nolices, fo be provided by CDFA, setting forth the provisions of this non-discrimination
clausse; the Grantee will, in all solicitations or adverlisements for employeas, state that all
qualified applicants will raceive consideration for employment without regard to race, calor,
religion, cresd, age, sex or national origin;

(3) keap all such information, records and reports as may be required by the rules,
regulations or orders of the Secrefary of Labor and fumish or submit the same at such
times as may be required; the Grantes shall also permit CDFA, or the Secretary of Labor or
any of their desighated representatives to have access to any of the Grantee's books,
records and accounts for the purpose of investigation to ascertain compllance with the
aforesald rules, regulations and orders and covenanis and condlions herein contained;

(4) during the lerm of this agreement, shall not discririnate among particlpants under
this agreement on the basls of race, color, religion, aex, handlcap or natlonal origin. For
the purpose of this agreement, distinctions on the grounds of the following: denyinga
particlpant any service or henefit or avaifability of a facillty; providing any service or benefit
to a participant which Is different, or Is provided In a differant manner or at a different time
from that provided to other parlicipants under this agreement; subjecting a participant to
segregalion or separale trealment In any matter related to his receipt of any service;
restricting a participant In any way In the enjoyment of any advantage or privilege enjoyed
by others receiving any service or benefit; treating a participant differently from others in
determining whether he satisfies any admission, enrofiment quota, eligibility, membership,
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or other requirement ar condltion which individuals must meet ir order to be provided any
service or benefit; the assignment of times or piaces for the provislon of services on the
basls of race, color, religion, sex, or national origin of the parficipants to be served.

3.1.17 f the Housing and Urhan Dev ent Act of 1968 (12 USC 1701u) as
amended by the Housing and Community Development Act of 1974 (42 USC 6301). The contractor
will ensure lhat to the greatest extent feasible, opportunities for training and employment arising In
connection with this CDBG-assisted project will be extended to lower incoms project area residents.
Further, the contractor will, fo the greatest extent feasible, utilize business concerns located in or
substantlally owned by residents of the praject area, In the award of contracts and purchase of

service and supplles.

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

U.8.C. 701) and to cerlify that contractor will comply with drug-free workplace requirements in
accordance wilh the Act and with HUD rules found at 24 CFR part 24, subpart F.

3.1.19 eral Fund ntability and spa ot (FEATA). As applicable to this grant,
and for all subcontracts exceeding $26,000, Grantes shail require that the Subgrantee or
Subrecipient shali comply with requirements established by the Offlce of Management and Budget
(OMB) congemning the Dun and Bradstreel Data Universal Numbering System (DUNS), the Central
Contractor Registration (CCR) database, and the Faderal Funding Accountability and Transparency
Act, including Appendix A to Part 26 of the Financial Assistance Use of Univarsat Identifier and
Central Contractor Registration, 76 Fed. Reg. 55671 (Sept. 14, 2010)(fo be codified at 2 CFR part
25) and Appendix A to Part 170 of the Requirements for Federal Funding Accountabllily and
Transparency Act implamentation, 76 Fed. Reg. 56663 (Sept. 14, 2010)(to be cadified at 2 CFR
part 170). For additional information on FFATA reporting and the FSRS syslem, please visit the
www.fsrs gov website, which Includes FFATA legislation, FAQs and OMB guidance an subaward

" and executive compensation reporting.

3.1.20 Women- and Minorit ed Business IMBE). As applicable to this grant, Grantee
and Subrecipient will use its best efforts fo afford small businesses, minority business enterprises,
and women's business enterprises the maximum practicable opportunity to parficipate in the
performance of this contract. As used In this contract, the terms "smalt business™ means a business
that meets the criterla set forth In section 3(a) of the Small Business Acl, as amended (16 U.S.C.
632), and "minority and women's business enterprise” means a business at least fifiy-one (51)
percent owned and controlled by minarity group members or women, For the purpose cf this
definition, "minorily group members" are Afro-Ameticans, Spanish-speaking, Spanish sumamed or
Spanish-heritage Americans, Aslan-Americans, and American Indians. The Subrecipient may rely
on written representations by businesses regarding their status as minority and female business
enterprises in lleu of an Indepandent investigation.

SUBRECIPIENT BUSINESS AGREEMENTS,

Grantee shall enter into a Subreciplent Agreement and a Business & Employment Commitrment

Agreement with the Subraciplent and Business In a form satisfactory to CDFA and meeting the
requirements of Attachment I, "Subreciplent Agreement, Minimum Terms and Conditions” and the
requirements of Allachment I, “Business & Employment Commitment Agreement, Minimum Temns and
Conditions™, attached hereto and incorporated hereln by reference.

4.2

The Submclplent and the Business & Employment Commilment Agreement shall provide for the

subgranting of $120,000 in CDBG funds for the purposes described hereln and consistent with the terms
and conditions of this Agresment.

4.3

Grantee shall provide to CDFA for its review and approval a proposed Subreciplent and a Business

& Employment Commiiment Agreement prior to lts execution, Prior to the disbursement of grant funds, but
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6.

7.

" not more than thirty (30) days following the Effective Date of this Agreement, Grantee shall provide to CDFA

an executed copy of sald Subrecipient and Business & Empioyment Commitment Agreement.

4.4 Grantee shall cause all applicable provisions of this Exhibit A to be inserted in all Subrecipisnt
agreements, coniracts and subcontracts for any work or project activities covered by this Agresment so that
the provisions will bs binding on each Subreciplent, contractor and subcontractor; provided, however, that
the foregolng provisions shall not apply to contracts for standard commercial supplles or raw materials.
Grantes shall take such action with respect to any Subrecipient agresment, contract or subcentract as the
State, ar, where applicable, the United States, may direct as a means of enforcing such provlsions
Including sanctions for noncompliance.

4.6 if the employment commitment of the grant has not been fully satisfled by the Business, the
Grantes shali contact CDFA In wriling fo determine the best course of actlon In satisfying the job creation
commllment

'PROJ TCHING FUNDS: ADD ANCING.

5.1 The Parliss agres that-the CDBG funds to be awarded pursuant to this Agreement shall be
matched with non-CDBG funds In an amount of no less than $4§0,000 in additional financing for the Grant

Project.

The funding sources represent thoge as presented in the application, and as represented herein as
Attachment I. If the funding sources become subject to change, substliute funding must he sufficlent to
satisfy the minimum match requirement clied for the project, and be acceptable to CDFA, whose approval
will not ba unreasonably withheld. The Grantee must ensure that the funding sources are documented and
are made avallable.

5.2 Grant funds shall not be released or disbursed to Grantee unlsss and until the additional financing
and matching requirements have been obtained and documented to CDFA's satisfaction.

GRANT PERFORMANCE: SECURITY.

6.1 Within sixly (60) days of execution of this agreement and prlor to reieass of grant funds, the
Subreciplent shall provide a Morigage lien, on the Enterprise Center at Plymouth, 149 Main Street,
Plymouth, NH, to the Grantee and on behalf of CDFA, which shall provide for a recovery of the CDBG funds
invested in the Infrastructure improvements at the project site, In the amount of $120,000, in the event that
the employment commitments, as provided herein, are not achleved.

As stated, the Mortgage Lien on the Enterprise Center at Plymouth site provides a secured guarantee of the
psrformance of the Job creatfon commitment by the Business. If the Grantee and the Subreclplent wish to
propoese an aiternative form of collateral of similar value, the CDFA will consider its proposal and will accept
{t if it provides a simflar level of securily as the Morigage.

The mortgage shall be submitted to CDFA for it's' approvai. Grantee shall submit to CDFA documentation of
the mortgage recordlng

6.2 Any CDBG funds returned o Grantes pursuant to enforcement of the Morigage llen shall be
returned {o CDFA,

LEASE AGREEMENT,

04 Within sixty (60) days of execution of the Subreciplent Agreement and prior to approval by CDFA
of release of funds, Grantee shall provide CDFA with a copy of the final executed Lease Agreement, for iis-
approval, This Agreement shall provide for the tenancy of approximately 2,000 square fest in the
Enterprise Center at Plymouth, 149 Main Street, Plymouth, NH, for the Business. Rent is projected for this
tenant at a minimum of $1,666.66, with lease at a minimum of three years.
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7.2 The final executed Lease Agreament will need to be submitted prior to disbursement of funds. The
lease payments must be sufficlent to gensrale sufficient debi service coverage, satfsfactory fo the bank, as

applicable,
8. DITION TR TS:

8.1 Grantes shall prepare and adopt a written Cade of Ethics governing the performance of its
amployees engaged In the procurement of supplles, equipment, canstruction and services conslstent with
the requirements of 24 CFR 85.368(b)(3). The Code of Ethics shall be prepared in the fonn shown in the
CDBG Irmplemsntation Guide, and shall be formalily adopted pricr to requesting Grant funds. The Grantee
shall also comply with the conflict of Interest policy consistent with the requirements of 24 CFR 570.489(h)
and approved by CDFA,

B2 Grantee shall prepare and adopt a financial management plan, approved by CDFA, which
describes Grantee's system for receiving and expending the grant funds inciuding the Intemal controls,

which shall ensure compliance with Section 10 of this Exhibit. The plan shall be formally adopted prior to
requestiing Grant funds.

8.3 Grantoe shall submit to CDFA, documentation of employment and expenditures received from the
Business at the time of Grant Agreement Effective Dafe, with each Semi-annuat Report and on the Grant
Complstion Date. Employment information shall be provided on the “Periodic Progress Report' as found in
the most current copy of the COFA Grant Implementation Gulde.

8.4 In the event Grantee fails to enforcs the provisions of sither the Subreciplent or Business &
Employment Commitment Agreament or falls to cure any event of default under the Subreciplent or
Business & Employment Commitment Agreement, Grantee shall, upon demand by CDFA, assign and
convey all or part of lis rights, tille and inlerest, or delegate all or any of iis ohbligations under the
Subreclplent or Business & Employment Commitment Agreement to CDFA. Such assignment or delegation
Is to be effective only in the event of default in the Buslness’ obligations to Grantee, under the terms and
conditions of the Subrecipient or Business & Empioyment Commitment Agreement.

8.5 CDFA shall have the right to terminate all or part of its obilgations under this Agreemeant in the
event that any official, employee, architect, engineer, attorney or inspector of, or for Grantes, or any
govemment official or representative becomes directly or indirectly Interested financlally In the acquisition of
any materiais or equipment, or In any construction of the Preject, or In the furnishing of any service fo, or in
connection with the Project, or any benefit arising tharefrom.

8.6 Excessive Force by Law Enforcement Agencles. Grantes certifies that i has adopted and enforces
a policy prohibiting the use of excessive force by law enforcement agencies within its jurisdiction agalnst
any individuals engaged In nonvlolent civit rights demonstrations In accordance with Section 519 of Public
Law 101-144.

8.7 Lobbylng. Grantes certifies that:

8.7.1 No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influsncing or attempting to Influence an officer or employes of
any agency, a Member of Congress, an officer or employse of Congress, or an employes of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Fedeeal grant, the making of any Federal loan, the entering Into of any cooperative agreement,
and the extanslon, continuation, renewai, amendment, or modification of any Federal contract,
grant, loan, or cooperative agresment.

8.7.Z Ifany funds other than Federal appropriated funds have been pald or will be pald to any
person for infitiencing or attempting to Influence an officer or employse of any agency, a Member
of Congress, an officer or employae of Congress, of an empioyes of a Member of Congress In
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard form - LLL, "Disclosure Form fo Report Lobbying,” in
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accordance with lis Instructions,

8.7.3 The undersigned shall require that the language of this cerification be Included In the
award documents for all subawards at all tlers (Including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and thet all subreciplents shall cerlify and
disciose accordingly, .

8.8 Notice To Prospective Subconiractors Of Requirement F riificalions Of ated
Facllities. Certificatlon of Nonsegregated Facliitles as requiied by the May 9, 1967, Order of {he Secretary of'
Labor (32 FR 7439, May 19, 1967) on Elimination of Segregated Facilllies, by the Secretary of Labor. The -
Certificalion may be submitted either for each subcontract or for all subcontracts during a pertod (i.e.,
quarterly, semiannuafly, or annually).

Prior to the award of any construction contract or subcontract exceeding $10,000, which is not exempt from
the prowslons of the Equal Opportunity clause, Grantee shall require the prospective prime contractor and
sach prime contractor shall require each subcontractor to submiit the following cerfification:

8.8.1 By the submission of this bld, the bidder, offer or, applicant or subcontractor certifies that
he/she does not maintain or provide for his/her smployees any segregaled facllities at any of
his/her establishmants, and that he/she does not permit histher employess to perform thelr
services at any location, under his/her contral where segregated facliities are maintalned.

8.8.2 He/she cerlifies further that he/she wlll not malntaint or provide for histher employees any
segregated faciiities at any of his/her eslablishments, and that he/she will not permit hisher
employees to perform thelr services at any location, under histher control, where segregated
facllities are maintalned, The bidder, offer or, applicant, or subcontractor agrees that a breach of
this certiflealion is a violation of ihe Equal Opportunity clause in this conltract. As used in this
certification, the terrm "segregated facllifies” means any waiting raoms, work areas, rest rooms
and wash rooms, restaurants and other eatlng areas, time clocks, locker rooms and other storage
or dressing areas, parking lots, drinking fountalns, recreation or entertainment areas,
transportation, and housing facilitles provided for employees which are segragated by expiloit
directive or are in fact segregated on the basls of race, creed, ¢olor or nallonal origin, because of
habit, local custom, or otherwise. He/she further agrees that (except where hefshe has ebtained
entical cerifications from proposed subconiractors for specific time periods) hefshe will obtain
identical certifications from proposed subcontractors prior to the award of subcontracts exceeding
$10,000 which are not exempt from the provisions of the Equal Opportunity clause: that he/she
will retain such ceriifications In his/er files: and that he/she will forward the following notice to
such proposed subcontractors (except where lhe proposed subcontraciors have submilted
ldentical certifications for specific time perlods):

NOTE: The penally for making false statements in offers Is prescribed in 18 USC 1004.

8.9 ubllcity and Slgnage

8.9.1 Public Relations. The Grantee shall grant CDFA ihe right to use the Grantee’s name,
likeness, and logo In any public refations or publicity efforts. This shall inciude, but not be limited
to, press releases, media Interviews, website, publications, brochures, ete. CDFA’s publicity
efforis may also include detells about Grantee's project, contract, or other pubiically avallable
information.

8.9.2 Reciprocal Publicity. The Grantee also shali acknowledge CDFA appropriately in all
organizational and publlc forums as {o the support, financlal and otherwise, that has baen
provided to the project. This recegnition shall include, but not be limited to, print/electronic media,
publications, interviews, brochures, website, ste.

8.8.3 Prolect Slanage. For construction/renovation projects — COFA logo must be inciuded In
signage at the job worksite. CDFA logo may not be any amaller that 50% of the size of the
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largest logo displayed. This requirement can be waived If no other pariner/entily requires
worksite signage and creating signage solely for GDFA poses a hardship, Alternative ~ If none of
ihese are applicable/feasible, an alternative display of the CDFA logo or publie recognition
agreeable to CDFA. '

8.10  In the event Grantee fails to anforce the provisions of the Subrecipient Agreement or fails to cure an
Event of a Default under the Subreciplent Agreement, Grantee shall, upon demand by CDFA, assign and
convey all or any part of its rights, title and interest or delegate all or any of its obilgations under the
Subreclplent Agreement or the security instrument to COFA, such assignment or delegation o be effective
only in the event of a defauit In Subrecipient's obligation to Grantee under the terms of the Subreciplent
Agreement or security agreement. In such event, Grantee agrees to pay and shall pay all reasonable costs
and expenses Incurred by CDFA In the enforcement of the Subreciplent or security agreement obligations
or In curing any Event of Default thereunder,

8. CONSTRUCTION CONTRACTING, BIDS, BONDS, INSPECTION AND CERTIFICATION (FOR
CONSTRUCTIO OJE L '

9.1 Prior to execution of the construction contract or contracts, Grantee shall submit the proposed
contract(s} for the Improvements to GDFA for its review and approval to determine compliance with all
applicable federai and state requirements. CDFA approval shail not abrogats its rights to enforce any part
of this Agreement or constitute a waiver of any pravision of this Agresment. :

9.2  Grantee shall require all contraciors and subcontractors to comply with all applicable requirements
of federal, state, and local laws and regulations.

9.3  Grantee or Subrecipient shall furnish and maintain competent technical supervision of the Project
site throughoul the construction of {he Improvements to assure that the work conforms to the Plans,
specifications, and schedules approved by CDFA for the Project.

8.4 Grantee shall provide CDFA reasonable notice of all preconstruction conferences to be scheduled
in connection with lhe Grant Activitles and afford CDFA the option of parilcipating in such conferences.

8.5 Bld Guarantess: A bid guarantee from each bidder equivalent to five percent (5%) of the bid price
shall apply to this contract and shall consist of a flrm commilment such as a bid hond, certified check, or
other negotiable instrument accompanying a bid as assurance that the bidder will, upon acceptance of his
bld, executed such contractual documents as may be required within the Hime specifled.

9.6 Bonds Required: Grantee covenants that each of lts offilals or empicyees having custody of the
Grant funds during acquisilion, construction, development, and operatlon of Grant Activities shall be bonded
at all times in accordance with RSA 41:8 and rules adopted thersunder by the Deparimenl of Revenue

Administration.

9.7 Subcontracts, Bonds Requlred: When Grantes and/or Subreciplent awards a contract or
subcontract exceeding $100,000 in amount for the construclion, alteration or repair of any public bullding or
other public improvament or public work, including highways, the Grantee shall, or where applicable
Subreciplant shall, as a minimum, require each contractor and subcontractor to carry payment and
performance bhonds for 100% of the value of the contract.

9.8 Upon completion In full of the mprovements, Grantee and/or Subrecipient shall promptly defiver to
CDFA: (a) a written certificate of Grantee’s or Subreciplent’s Inspector, who shall be a licensed professianal
enginseer, that the construction of the Project has been fully completed in a good and workmanlike manner
and in accordance with the Plans, (b) a copy of ihe permanent certificate of occupaney or other such
applicable certificates, licenses, consents and approvals issusd by governmental authorities with respect to

the Project.

9.9 All work under this Projeci shall be completed prior to Completion Date, as specified in Section 1.7
of the General Provisions.
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10,

11,

GRANTEE FINANCIAL MANAGEMENT SYSTEM.

10.1  Except where inconsistent with federal requirements, state procedures and practices will apply fo
funds disbursed by CDFA and local procedures and practices will apply to funds disbursed by units of locai

govemment.

40.2  Cash Advances: Cash advances to Grantee shall be approved only o the extent necessary to
satisfy the actual, Immediate cash requirements of Graniee in carrying out the purpose of the approved
program or project. The timing and amount of cash advances shail be as close as Is adminisiratively
feasible lo lhe actual disbursements by Grantee for direct program costs and the proportionafe shase of any
allowable Indirect costs. Cash advances made by Grantee to subreciplents shall conform to he same
standards of timing and amount as apply to advances to Grantes including the fumishing of reports of cash
disbursements and balances.

10.3  Fiscal Control: Grantee must establish fiscal control and fund accounting procedures which assure
proper disbursement of, and accountlng for, grant funds and any required non-federal expenditures. This
responsibility applies to funds dishursed by subreciplents and contractors as well as to funds disbursed In
direct operallons of Grantee. Grantee shall be required to maintain a financial management system which
complies with 24 CFR 86.20 or such equlvaleni system as CDFA may require. Requests for payment shall
be meds according t¢ CDFA's CDBG Implementation Guide. .

PROQCUREMENT. Grantee and any Subreciplent procurement procedures shall be in accordance with

state and local procurement practices and regulations, provided that procutements made with Grant Funds
adhere, as a minimum, to the standards set forth In 24 CFR 85.38. Grantee shall not use debarred, suspended or
inefigible contractors or subrecipients as provided in 24 CFR 570.489 (). ‘

12,

REPORTS AND CLOSE QUT
12.1 Semi-Annual progress reporis which Identify the status of Grant Activities performed, the outlook

. for completion of the remalning Grant Actlvities prior to the Completion Dafe, and the changes, if any which

need to be made in the Project or Grant Activiies, shall be submilted by the 15th of the month following the
ond of every other quarter,

12.2 Financial reports, including a statement detalling all Grant or Project Cosls (as hereinafter
deflined) which have been Iincurred since the prior raquest for reimbursement, shall be submitted with each
request for reimbursement and with the Closeout Report. Financlal Reporis shall bs submitted on forms
provided by CDFA.

12.3 Within thiriy (30) days after the Completion Date, a Closeout Report shall be submitted which
summarizes the resulls of the Grant Activitles, showing In particular how the Grant Activities have been
performed. The Closeout Report shall be in the form required or specified by COFA,

124 The Audited Financlai Reporis shall be prepared in accordance with the regulations {24 CFR Part

. 44) which implement OMB Clreular A-133. The audited-financlal report shall be submitted within thirty (30)

days of the complstion of sald report to CDFA,

12.5 Where the Gu-aniee Is not subject to the requirements of OMB Clrcular A-133, one of the following
aptions will be chosen.-by CDFA: .

12.5.1 Within ninety (90) days after the Complstion or Termination Date an audited financial report
shall be submitted to CDFA. Said audit shall be conducted utllizing the guidellnes set forth in
"Standards for Audit of Governmental Organizations, Programs, Activities, and Functions® by
the Compiroller General of the United Slates.

12,62 CDFA will conduct a financial Review-In-Lisu of Audltwlthln hinety (80) days after the
Complsiion Date of the Project.
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13

14.

12.6 Where the length of thé grant perlod exceeds twenly-four (24) months, there shall be an Interim

_ audlt performed and submitted,

RECORDS AND ACCOUNTS: ACCESS

13.2 During the performance of the Project Activilies and for a periad of three (3} years after the
Completion Date or the dale of the final audit approval by CDFA, whichever is later, the Grantee shall keep,
and shall require any Subrecipient to keep, the following records and aceounts:

13.2.1 .Records of Direct Work: Detailed records of all direct work performed by [ts personnel under
this Agresment.

13.2.2 Fiscal Records: Books, records, documents and other statistical data svidenclng, and
permitting a determination to be made by CDFA of all Project Costs and other expenses
Incurred by the Grantes and ail Income reseived or collected by the Grantee, during the
performance of the Project Activilles. The sald records shail be maintained In accordance
with accounting procedures and practices acceptable to CDFA, and which sufficiently and
properly reflect all such costs and expenses, and shall include, without limitation, all ladgers,
books, audits, records and original evidence of costs such as purchase requisitions and
orders, Invoices, vouchers, biils, requisitions for materials, inveniories, valuations of in-kind
contributions, labor fime cards, payrolls and other records requested or required by CDFA.

13.2.3 Contractor and Subecontractor Records: The Grantee shall, and whare applicable,
Subreciplent shall, establish, maintain and preserve, and require sach of Its contractors and
subcontractors to establish, maintain and preserve proparly management, project
performance, financial management and reporting documents and systems, and such other
books, racords, and other data pertinent to the project as the CDFA may require. Such
records shall be retained for & perlod of three (3) years following completion of the project
and receipt of final payment by the Grantee, or unill an audit Is completed and all questions
arising therefrom are resolved, whichever s later,

TERMINATION; REMEDIES
14.4  Inabllily to Perform; Teminatlon by Grantee. As a result of causes beyond its control, and

notwithstanding the exercise of good fzith and diligence In the performance of its obligations hereunder, if
it shall become necessary for Grantee to terminate this Agreement, Grantee shail give CDFA fifteen (16)
days advance written notice of such termination, In which event the Agreement shall terminate at the
explration of said fiftesn (15) days.

142  Termination Without Defauit. In the event of termination without defauit and upon receipt,
accepiance and approval by GDFA of the Termination Report, as referenced in the Geneval Provisions,
Grantee shall receive payment for all Project Costs |ncurred In the perfoimance of Grant Aclivities
completed up to and including the date of termination and for which payment had not previously been
made Inciuding, but not limlted fo, all reasonabie expsnses incurred in the preparation of the Termination
Report; provided, however, that in the event that any payments have been made hereunder In excess of
Project Costs incurred up to and including the date of tertmination of the Agreement, CDFA shal! cifset
any payments to be made hereunder against such payments, and [f appiicable, Grantee shall refund to
CDFA the amount of any excess funds It retains after such offaet, ’ ,

14.3 Termination for Defauit. In the event of termination for default or other violation of Program
requirements, CDFA shall, upon recsipt, acceptance and approval of the Termination Report submitted
by Grantes, pay Grantee for Project Costs incurred up to and inciuding the date of termination (subject to
off-set against funds pald to Grantee hereunder and to the refund of any excess funds); provided,
however, that In such event the amount of such payment shall be determined solely by CDFA; and
provided, further, that it no event shall the making of any such payments relleve Grantea of any liability
for damages sustained or Incurred by CDFA as a resuit of Grantea's breach of ts obligations hereunder,
or relleve Grantee of responsibility to seek retum of Grant Funds from any Subreclplent or Beneflciary
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where appilcable.
144  Limitation on Grantee Liabllity for Subgranted Funds. Notwithstanding anything in this Agresment

{o the contrary and absent the presence of fraud or negiigence on the part of Grantee in enforcing Iits
rights and obligations under the terms of any subrecipient agreement, the sole obligation of Grantee with
respect {o the return of Grant Funds, in the event of default on a grant conditlon or other termination of
the Project or event requiring return of Grant Funds, shall be to make a good faith effort to return to the
State of New Hampshire all grant funds paid to Subreciplent through Grantee. Grantee shall make good
falth efforts to enforce the Ilegal obligations antered Into with the Subrecipient as provided herein, to call
upon the collateral held by itself or others, and exercise due diligence in Its efforis In bringing about the
satlsfaction of the grant obfigations and, having dans so, It shall not be required to look to any other funds
or iis tax base to recoup grant funds not recovered from the Subreciplent, - '

14.6 ssignment fo CDFA and Payment of Expenses is. Grantee hereby agrees lhat, in the
event it fails to anforce the provisions of any Subreciplent Agreement or fails fo eure an Event of Default
-resuiting in termination of this Agreement or the Project, Grantee shall, upon demand by CDFA, assign
and convey to.CDFA all or any of its rights, title and Interest, or delegate to CDFA all or any of its
obfigations under the Subrecipient Agreement and any Mortgage, Promissory Note, Security Agreement
or other agreement as applicable. Such delegation or assignment shall be effective only in the event of a
default by Subreciplent or Beneficlary in its or their obligations urder the Subreciplent Agreement or ather
agreement. In the event that CDFA assumes any of the obligations of Granles as provided herein,
Grantee shall pey all costs and expenses Inourred by CDFA In the enforcement of ihe Subreciplent
Agresment, collection upan any loar, mortgage or other security, or In curing any Event of Defauit.

14.6 Where the Grant Agreement or Subreciplent Agreement is terminated or the Project Is otherwise
terminated due to a defaull, inability to perform, or reason other than project completion and Grant Funds
are raquired 1o be relurned by Grantes, the disposition of Grant Funds to he returned shall be determined

solely by CDFA.
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EXHIBIT B
PROJECT COSTS; METHOD AND TERMS OF PAYMENT

1 PRQJECT COSTS; PAYMENT SCHEDULE; REVIEW BY CDFA.

1.1 Project Costs: As used in this Agreement, the term "Project Costs” shall mean all relmbursable
costs Incurred In performance of the Grant activities. *Administrative Project Costs” shall mean ail
expenses directly or indirectly incutred by Grantee in ths performance of the Project Aclivitles, as -
detarmined by CDFA to be ellgible and allowable for payment in accordance with allowable administrative
project cost standards sit forth in OMB Clreular A-87 as revised from time o time, and with the rulas,
regulations and guidelines established by CDFA. Administrative project costs include but are not {imited
to: preparation of environmental review, record keeping, reporting, audits and oversight of Project
construction and compliance with all federal, state and local laws, rules and regulations and this confract,
In no event shall Administrative Project Costs exceed fifleen (15) percent of the lotal Grant funds allowed.
With respect to a non-profit subrecipient, such subrecipient shaill meet the requirements of OMB Circular
A122. .

1.2 Delivery Costs: As used In this Agreement, the term "Delivery Costs” shall mean all reimbursable
costs Incurred by a Subreciplent, as set forth in Attachment 1, "Sources and Uses® in connection with a
regional revolving loan fund that are directly related to the preparation and exacution of loan decuments
and to the monitoring and administration of the laan provisions, and which are allowable by the New
Hampshire Community Development Block Grant program rules.

1.3 Payment of Projegt Costs: Subject to the terms and ¢ondltions of this agreemaent, CDFA agrees
to pay Grantea all Project Costs, provided, however, that In no event shall the total of alt payments made
by COFA pursuant fo this Agraement exceed the Grant Amount as set out In Paragraph 4.8 of the General
. Provlsions, and provided further that alt Project Costs shall have besn incurred prior to the Completion
Pale, excapt for reasonable approved Project Costs Incurred within 90 days after the Completion Date
and In conneclion with closeout requirements as provided in Cdfa Administrative Rule Pin 311.01(¢c)(4).

14 Review by CDFA; Disallowance of Costs: At any time during the performance of the Project
Activitles, and upon receipt of the Progress Reporis, Closeout Report or Audited Financlal Repost, COFA
may review all Project Gosts incurfed by Grantee or any Subrecipisnt and all payments made to date.
Upen such review, CDFA shall disallow any items of expense which are not determined to be sllowable or
are determined to be In excess of aclual expendilures, and shall, by wiitten notice specifying the
disalfowed expenditures, inform Grantee of any such disallowance. |f COFA disallows costs for which
payment has not yet been made, il shall refuse {o pay such costs. If payment has been made with respect
to costs which are subsequently disellowed, CDFA may deduct the amount of disallowed costs from any
fulure payments under this Agreement or requlre that Grantee refund to COFA the amount of the
disallowed costs,

2. METHOD AND TERMS OF REIMBURSEMENT FOR PROJECT COSTS,

21 CDFA shall not dishurse any funds for the purposes of this Project unti} such time as all
agreements speclfied in Exhibit A and any other agreements or documents specified pursuant to this
Agreement are fully executed and received, and where applicable, are reviewed and approved In wriling
by CDFA. Agreements and dosuments may Include:

2.1.1 A Subreciplent and Business & Empioyment Commitment Agreement, as applicable;
2.1.2 Documeniation of other committed match funds or additlonal financing necessary as
defined In Attachment |, *Sources and Uses”, no earller than date of applicatlon, as approved by
CDFA, or date of Governor and Council approvaly

2.1.3 Copies of required certlficates of Insurance from ail partles to thls agreement;
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214 Certified payrolis documenting employment and positions In all U.S. operalions
and facilifies no earlier than (a) the date of application, as approved by CDFA, or (b) the date
of Govemor and Council approval;

215 Any lease and loan documents, morigages, llens, securlity Instruments, municipat
bonds, and similar agreements used In connection with the enforcement of beneficlary
requirements, as welf as any other related documents as requested by CDFA.

22 Timing of Payments. Upon thirty (30) days of the receipt, review, and approval by CDFA of
“financial reports and requests for refmbursement from Grantee specifying all Projest Costs Incurred,
CDFA agrees to relmburse Grantee for Project Costs, excepl that reimbursement may be withhald until
CDFA determines that a particular project activity or porlion of the prolect activity hereunder has been

safisfactorily completed.

23 Disbursement of funds by CDFA does not constitute acceptance of any item as an eliglble Project
Cost until all Project Costs have been audited and determined to be allowable costs,

3. REQUIRED DOCUMENTATION FOR DISBURSEMENT OF GRANT FUNDS.

3.1 Reimbursement requesis for alf Project Costs, Including Administrative Project Costs, Delivery
Costs and Subrecipient costs, shall be accompanied by proper supporiing documentation in the amount of
each requested disbursement along with a payment request form as supplled by CDFA, which shall be
completed and signed by Grantee. Documentation may include Invoices and receipts for supplies,

equipment, services, coniractual services and, where applicable, a report of salarles pald or to be pald.

4, LIMITATIONS ON USE QF FUNDS,

4.1 Grant funds are to be used jn a manner consistent with the Stale of New Hampshire Community
Davelopment Block Grant Program as approved by lthe U.S. Department of Housing and Urban
Devslopment,

42 Grant funds are to be used only in accordance wilh procedures, requirements and principles
specified In 24 CFR 886.

43 Grant funds may not, without advance wrilten approval by CDFA, be obligated prior to the
Effective Date or subsequent to the Completion Date of the grant period. Obilgations outstanding as of
the Completion Date shall be liquidated within ninety (80) days. Such obligallons must be related to goods
or services provided during the grant perlod, except that reasonable costs associated sclely with grant
closeout, (e.g., audits, final reporis) may be Incurred within ninety (80) days after the Completion Date.
The funding assistance authorized hereunder shall not be obligated or utllized for any activilles requiring a
release of funds under the Environmental Review Procedttre for the Community Dsvelopment Block Grant
Program at 24 CFR Part 58, unlll such release s issued In writing by CDFA, -

44 Changes In Funding Project Activities: Grantee may submit a written request for the autharity to
transfer up to ten (10) percant of the full value of the grant from one approved activity to ancther fisted in
Exhibit A herein or from an approved activity within the approved project area to an approved activity
located oulsids the project area and the Director of CDFA may approve the requesfed fransfer.

4.5 Transfers over ten parcent of the full value of the grant from one approved aclivity to other
approved activities or outside the target area, or the additlon of one or more new activitles requires an
amendment to this grant agreement. Granlee shall hold a public hearing in accordance with RSA 4; C: 14
1i{b) submitting a request for an amendment invoiving twenty-five (26) percent or more of the full value of

the grant,

4.6 Up to $20,000 of Grant Funds may be applied by the Grantee for administrative costs in carrying
out the raquirements of this Agreement.
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4.7 Up to $120,000 of grant funds may be subgranted to Subreciplent for the purpose of .
. Commerelalfindustrial: Bullding Acquisition, Construction or Rehabilitation, pursuant to the requirements of
this Agreament,

5. PERFORMANCE OF SERVI BY GRANTEE P TO EFFECTI ATE: PAYMENT BY CD
Any Grant Activities performed by Grantee with non-CDBG funds prior to the Effectlve Date shait be
performed at the sole risk of Grantee, and In the event that this Agreement shall not become effeclive,
CDFA shall be under no abligation to pay Grantee for any costs Incurted In connection with any Grant
Activities, or to otherwise pay for any Activitles performed during such pericd,

6. PROGRAM IN - CABLE TO PROJECT TYPE.

8.1 Program income: Ali program Income earned during the lerm of this Agreement shall be retained
by Grantee or, in projects involving the administration of a revolving loan fqnd by the Subrecipient.

6.2 When Used For Project Activities: When program Income bacomes avallable, Graniee and,
where appiicable, Subrecipient ghall use it for Grant Actlvities contained in the Project Description before
drawing down addilional funds unless the program incoms s deposiled In a revolving foan account with
prior approval by CDFA.

6.3 When Used For Ellgible Activities: After completion of the Grant Activities specified in this
Agresment, Grantee and, where applicable, Subrecipiont shall use program income only for eligible
activitles which benefit prlmanly people from low and moderate Income famiiies, with prior approval by
CDFA as specifled in the Closeout Agresment between CDFA and Grantee and, where appllcable,

Subreclplent
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ATTACHMENT -
SOURCES AND USES BUDGET
Community Development Block Grant Program
| Northern
Sources CDBG jg:grit:;r:l A
Grant Tax Cradits Comm. EDA
Uses Total Uses §
Machinery/Equipment -$5,000 $5,000
Construction $1 14,006 $660,000 $226,000 $637 825 $1,436,826
Soft Costs $72,178 ‘$72,1 78
Conlingency - Reserves $158,250 $166,260
Professlonal Fees $1,000 $10,000 $11,000
Construction Financing $4,997 $4,907
CpBG Admistaton | 20000 {1 | | %0000
Total 8ourges $ $140,000 $560000 szzsouo $781,250 31,706.250
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ATTACHMENT I

SUBRECIPIENT AGREEMENT
MINIMUM TERMS AND CONDITIONS

Town of Plymouth ("Grantes®) hereby warrants and agrees that the Subrecipient Agresment with Grafton County
Economic Developmsnt Council (GCEDC) ("Subreciplent”) to he executed In conformance with the requirements
of Exhibit A of the Grant Agreement shall be sublect to approval by CDFA. The Subreciplent Agreement shail

Incorporate the entire Grant Agreement and shall Include it as an attachment, and shall contain at a minfmum the -
following terms and conditions:

1.

ESENTATI . GCEDC (“Subreclplent") shall represent and warrant:

1.1 Subreciplent is a duly organized and valldly existing New Hampshire nonprofit corporation in good
standing under the laws of this State. Subrecipient has the power and authorily o undertake the grant
aclivities as provided in the Grant Agreement. Subreclpient has the power and authority to own its
properties, {o conduct business as it [s how being conducted, has the power to execute and dellver and
perform Its abligation under the Subreciplent Agreement and all other documents as applicable to this grant
agreement.

1.2 The Subrecipient Agreement is the legal, valld and binding obligation of Subreclplent enforceabls
against Subreciplent, in accordance with each document’s respective terms.,

1.3 Subrecipient has complled In all material respects with all applicable federal, state and local laws,
statues, rules and regulations pertaining lo the grant actlvities.

1.4 No application, exhiblt, schedule, report or other written Information provided by Subrecipient or its
agents In connection with the grant appllcation knowingly contalned, when made, any material
misstatement of fact or knowingly emitted to state any naterial fact necessary to make the statements
contained thersin not misleading, In light of the clrcumstances under which they were made.

PROJECT DESCR!PTION AND SUBGRANT ACTIVITIES,

2.1 Project Description,

This project shall constst of the awarding of $140,000 In Comimunity Development Block Grant (CDBEG)
funds to the Grantee to support the fil up of office space at its Enterprise Center at Plymouth to be leased to
Narrative1 Softwars, LLC. The Subregliplent shail enter a Lease agreement with Narralive1 Software, LLC
(“Business™) to create seven (7) new full time jobs

2.2 Employment Bensfits to Persons fiom Low and Moderate income Houssholds.

The general purpose of the project Is to principally benefit Low and Moderate income Persons as that term
is defined in the Grant Agreement: "thoee househiolds whose Income falls at or balow the "low Income"
levei as referenced in Appendix 2 of Chapter 300 Cdfa CDBG Rules, and as determined by the U. S,
Depariment of Housing and Urban Development (HUD) for the State of New Hampshire. Appendix 2
contalns HUD's “low and moderate income levels® for its varlous programs and Is updated on an annuef
basis. The mast current published version may bs found at www.nhedfa.org. .

2.2.1 ‘Job Creation Requirements The Grantee and Subreclpient agree that the primary purpose of

the Profect Is the crealion of at least seven (7) new full time jobs. At least five (5) of said Jobs shall be
available to parsans from low and moderate Income households, using the Income limits as described
{n Section 2.2, and as provided in Attachment V, “Family Income Veriflcation Form®,

Subreciplent agrees to require the Business to malntain and provide documentation that it has
comptied with the Income limils requirement using Income Verification Forms provided by the
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Grantee,

2,2.2 Business & Empioyment Commitment Agreement. The Grantee is required by COFA to enter

an employment commitment agreement with the Business, In the form of a Business & Employment
Commitment Agresment, to ensure that sald jobs will be filled by persons of Low and Moderate
Income. -

The Business & Employment Commitment Agreement allows the Grantee 1o collsct CDBG funds for
reimbursement directly from the employer, if the Subrecipient Is unable to do so for reasons beyond
its control.

2.3 Grant of Funds/Matching Funds

Subreciplent shall use the Grant funds subgranted to it solely for the purposes described hereln and
conslstent with the required terms and conditions of the Grant Agreement and Subrecipient:
Agreement. - :

2,34 Subreciplent shall be subgranted a total of $120,000 of the CDBG funds, in order lo
complete fit up of the leased space for the Businass.

232 The Grantee shall retain $20,000 of the grant for administrative costs assoclated with
managernent of ihe Grant,

233 The required match for the CDBG funds will be not less than $460,000 for the cosis
assoclaled with the projact purpose,

3. SUBRECIPIENT REQUIREMENTS.

3.1

Lease Agresement.

Subreciplent shatl enter inio a Lease Agreement with the Business In order to salisfy employment
commitments for the Project Activitles, ae stated in the "Business & Employment Commitment
Agreement”, as Aftachment lli. The Lease Agreement {o be entered info shall covar the Project
located at 149 Main Street, Plymouih, NH. The building shall remain under the ownershlp of the
Subrecipient, under lease to the Business.

The "Requlred Lease Agreement”, Included as Attachment IV, shali contaln, at a miniraum, the
following terms and conditlons as specified herein:

3.11  Terms of Lease. The primary tenant of the bullding shall be Narrative1 Softwars, LLC. The
Business shall occupy approximately 2,000 square foot, at a monthly rent projected at $1,666.66,
over a pariod of three {3) years.

The fully executed Lease Agresment approved by and submitted to GDFA s a condition of releass of
grant funds.

3.1.2 Performange Requlrements. The Business shall satisfy amployment commilments, for the
creation of at least seven (7) full time Jobs, of which five (5) shail be available to low and moderate
income persons, as stated In Attachment ill, “Business & Employment Commitment Agreement.”

3.1.3 Securify. Subrecipient shall provide a morigage on the property located at the Enterptise
Center at Plymouth, 148 Main Street, Plymouth, NH, for the Grantee and on behalf of CDFA, which
shall provide for a recovery of the $120,000 (n CDBG funds invested In the Project prapaerty, Ih the
event that the employment commitments as provided hereln are not achieved.

3.2 Use of Rent and Sals Proceeds by Subrecipient. The long-term benedit of the project for low and
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3.3

3.4

3.5

3.6

moderate-income persons ls achieved by the capltailzation of Subrecipient’s CDBG Revolving Loan
Fund. Proceeds from any future sale of the property shall be deposited in the CDBG Revolving Loan
Fund, operated by the Subrecipient, and designatad for the use of the Subreciplent’s lending
activities. Subsequent uses of the funds shall be for activitles eligibie under the Housing and
Community Development Act of 1974, as amended that demonsirate a financial need and priimarily
benefit people from low and moderate-ncome familles.

321 Payments of rents on the leases must be used for support of debt service on the projact-

property loan, and for operating expenses related to the project properly.

322 7 Kny surplus procesds, after debt service and operating costs, may be used for
administrative activities of Subrecipient.

Duty to Enforce. Subreciplent has a duly to enforce the terms of the Lease Agreement, including
seeking reimbursement of the CDBG funds if the Business falls to mest lis employment commitments

or [s otherwise In defaulf of the Lease Agreement.

Asslanment of Lease Agreement to Grantee. Subrecipient agrees that, If it is unable to enforce the

tarms of lis Lease Agreement for reasons that are beyond lts control, it will assign all of its rights
under the Lease Agreement to the Grantee.

Compliance with Laws. Subreciplent shall comply with all applicable federal, state, and local laws,
statutes, executlve orders and rules as they relate fo the applieation, acceptance and use of funds for
this project, Including, but not iimited to, the requiremenis as specified in the Grant Agreement,

Disbursement of Grant Funds. Upon compliance with, and subject to the provisions of this
Agrasment and provided there shall exist no Event of Default under this Agreement, the Grant
Agreemant or any other agreements, in connsction with the Project, and no condition or event which,
with the giving of notice or lapse of time would constitute such an Event of Default, the Grantee shall,
upen submittal of written requests for payment accompanied by inveicas and other documentation or
supporting documents as required by the Grantes, make disbursements of grant funds. -
Disbursement of grant funds shall be In accardance with the terms of the Grant Agreement, including

Exhibit B.

Disburserment of funds by the Grantee does not constitule acceptance by the Grantees or CDFA of any item
as an eligible Project cost until all Project costs have been audited and determined to be allowabie costs.

Upon the expiration of the Grant Agreement, or other lermination of the projsct, Subreciplent shall transfer
1o the Grantee any Grant funds on hand at the {lme of expliration and any accounts recsivable attributable to

the use of CDBG funds.
4. SCHEDULE

4.4

42

implementation Scheduls, The Grantee, Subreciplent, and the Business have agreed to an
Implementation Schedule, which will provids for the completion of all grant actlvities, prior to the
Grant Completion Date. A schedule of major milestones shall be provided within the Subrecipient
Agreement, and shall serve as a basis for enforcament of the Agreement.

Grant COmrgletlon Date. All work shall be completed prior to the Grant Completion Date as set forth
in Section 1.7 of the Genersl Provisicns, All employment commitments shall be accomplished by that
date, This date may be extended only with the permissfon of the Crantee, CDFA, and the Governor

and Gouncil, :

8. CE AND T,

8.1

Subrecipient's Liability Insurance. Subrecipient shall, at its sole expense, obtaln and makntain In
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forcs insurance In such amounts and covering such risks as are customary for entitles engaged in the same
or similar business to include, where applicable, comprehensive general liability covering any property
development/construction activiles and landlord Insurance. At a minimum, this shafl include insurance
against ail claims of bodily injury or proparty damage, in amounts of not less than $250,000 per claim and
$2,000,000 per Incident.

All policies sheil name the Grantee, and COFA as additional insureds Subreciplent shall provide the Grantee
with cerlificates of Insurance satisfaclory to the Grantee, which evidencss compliance with this Section.

52 Business' Insurance Requirements. Subreciplent shall ensure that the Bysiness obtains and
maintalne In force comprahensive general llabillty insurance against all claims of bodily injury or property
damage, In amounts of not less than $260,000 per claim and $2,000,000 per incident. This insurance shail
be al Business' sole expense,

if applicable, Subrecipient shall also require that the Business, at its sole expense, obtain and malntain I
forca fire and extended coverage Insurance covering all real property or assets purchased with Grant funds
in an amount not less than 100% of the whole replacement valug of the property.

All policies shall name the Grantes, Subreoiplent, and CDFA as agditional insureds. Subreciplent shall
provide the Grantee with ceriificates of Insurance satisfactory to the Grantee, which evidences compliance
with this Seclion. Subrecipient shall require that the Business provide the Grantes with cerilficates of
insurance safisfactory to the Grantes, which evidences compllance with thls Section.

5.3 Insurance Standards. The policies described in this section shall be the standard form smployed
in the State of New Hampshire, Issued by underwriters acceptable to the State, and authorized to do
business In the State of New Hampshire. All pollcies shall be on an "occurrence” basls. Each polloy shall
contain a clause prohibiting cancellation or modifleation of the policy earller than thirty (30) days after written
natice thereof has been received by the Grantes and CDFA,

5.4 - Taxes. If applicable, Subreciplent shall require that the Business pay all taxes, assessments,
charges, fines and Impositions attributable lo the Property, which is ihe responsibillty of the Business. Any
alternallve arrangements will require the approval of CDFA, which will not be unreasonably withheld.

8. REPORTING IR S: PERIODIC AND CLOSEQUT AGREEMENT

61  Business& lo ommitment Agreement Reporting 1o Grantee, The Buslness, in
"compliance with the Busingss & Employment Comimitment Agreement, is required to submit job applicant
and Jab creation information fo the Grantee, with the assislanca of the Subreciplent, as necessary.

6.2 Closeout Agreement. Subreciplent shall anter into a Closeout Agreement with the
Grantee and CDFA, which shall spscify the reporting and other requirements applicable to the closing out of
fhis Project.

8.2 Subrecipjent Financial Reporting. Subregcipient shall submit to the Grantee and fo COFA s
annual audited financial statements, within 80 days of its fiscal year end.

6.4 Subrecipient shall provide CDFA with a financiat report, dascdblng the operating revenuss and
expenses for lhe Project Property.

7. AGCOUNTING, AUDIT ECORD KE NT

7.1 Accounting Records, Subreciplent shall keep all Project-related accounts and records, which fully
disclose the amount and disposition by Subrecipient of the grant funds, the tolal cost of the Project, and the
amount and nature of any portion of the Praject cost supplied by other sources, and such ather financial
records pertinent fo the Project. Accounts and records shafl be kept Ih accordance with an aceounting
system that wili facilitate an effective audit in accordance with the Single Audit Act of 1984, Records to bs
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10.

maintalned shall Include Projact fiscal racards consisting of ail books, documents, ledgars, systams and
expenses incurred, including, but not limlited to, purchase, requisitions, orders, inveices, vouchers, bills and
recelpts, Inventories, and ail llen documents. _

7.2 Time Perlod. All of the records, documents, and data described above and all Income verification
information shall be kept during the performancs of the projsct, and for three (3) years after its completion
or until the salisfactory compietion of an audit, whichever Is later.

7.3 Availabliity of Records, Subrecipient shall make avallable to the Grantee, CDFA, and HUD or any
of their duly authorized representatives, for the purpose of audlt and examination, any books, documents,
papers, and records of Subreciplent pertinent to this Agreement,

ATION

Subrecipient shall defend, Indemnify and hold harmless the Grantee, the State of New Hampshire, and the
CDFA, thelr officers and employees. from and against any and all losses suffered by the Grantes, the State,
or CDFA, their officers or employess, and any and ail claims, llabilities or penalties asserted against the
Grantes, the State or GDFA, their officers and employees, by or on behalf of any person, on account of,
based on, resufting from, atising out of or clalmed to Subreciplent out of the acts or omissions of -
Subreclpient . Noiwithstanding the foregolng, nothing herein containsd shall be deamed to constitute a
waiver of the aovereign immunily of the State or the Grantes, which immunity is hereby reserved to the
State and the Grantee. This covenant shall survive the tarmination or expiration of this Agreement.

MAINTENANCE OF CORPORATE EXISTENCE

9.1 Corporate Existence. Subrecipient shall hoth preserve and maintain the legal existence and good
standing of ita nonprofit corporation status and its registration In New Hampshire as required_fo do
business.

EVENTS OF DEFAULT

The occurrence of any of the following events shall constitute an Evant of Default under this Agresment:

(a) Any Event of Defaull under the Grant Agreement, and related documents Inciuding, but not
fimited fo, the failure of the Business tc accomplish the required job creation and benefit to low
and moderate income persons;

() Failure of Subrecipient o complete the Project satisfactorily In accordance with the approved
Plans or on schedule or {ailure to submit any report, documentation or other Instrument under this

Agreement,

{c) Sbbrscipient altempts to assign ifs rights under this Agreement or any advance made or to be
made hereunder or any interest theraln, or if the Property or any portlon thereof Is conveyed or
encumbered In any way without the prior wrilten consent of the Grantes;

(d) Any survey, report or examination discloses that the Project or Properiy or any portion thereof
encroaches upon or projects over a streat or upon or over adjeining property or violates any
setback or other mestriction, howsver created, or any zoning regulations or any building restriction .
of any governmental authority having Juriediction with respect to the Property;

" (e) The Proparty or Project are materlally damaged or destroyed by fire or other casualty or cause
and the Insurance proceeds therefrom are adequate to rebulld or restore the Project or Property
to thelr condition immediately prior to such casuaity;

® Any representation or warranly made hereln ar in any report, certification, or other Instrument
furnished in connection with this Agreement or any advances of Grant funds made hereunder, by
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(m)

or In behalf of Subreciplent, shail prove to be false or misteading [n any material.respect;

Any mechanics', iaborers’, materialmen’s or simiiar statutory llens, or any notice thereof, shall be
filed against the Property andfor the Project and shall not be dlacharged within thirly (30) days of
such filing; .

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 Agreement;

Any cessation occurs at any time In construction of the Project for more than one (1) week except
for causes beyond the control of Subreciplent, or if any substantlal change Is made in the
schedule for the construction or In the approved Plane withoul the prior approval of the Grantee
and CDFA; ’

Subregcipient shall (i) apply for or consent to the appointment of & recelver, trustee, or liquidator of
ft or any of s property, (i} admit in writing its Inablllty to pay its debis as they mature, (ill} meke a
general assignment for the benefit of creditors, (iv) be adjudicated as bankrupt or insolvent or (v)
file a voluntary petition in bankruptcy, or a petition or answer seeking reorganizatlon or an
arrangement with erediiors or to take advantage of any bankruptcy, reorganization, amangement,
insolvency, readjusiment of debt, dissolution or liquidation law or statute, or an answer admitting
the matenal allegations of a pstition filed against It in any proceeding under any such law;

A petition, order, judgment, or decree shall be entered, without the application, approvat or
consent of Subraciplent by any court of compstent jurisdiction, approving a pelftion seeking
reorganization or approving the appoiniment of a receiver, trustes or liquidator of Subreciplent of
all or a substantial part of its assets, and such order judgment or decrge shalil continue unslayed
and In eifect for any perlod of thirty (30) days;

The dissclution, termination of existence, merger or consolidation of Subrecipient or a sale of
assels of Subrecipient out of the ordinary course of business without the prior written consent of

_{he Grantee and CDFA; and

Fallure to remedy an Inefigible expendHiure of grant funds or to reitburse the Grantee for any
ineligible costs, which are pald from grant funds.

GRANTEE'S RIGHTS AND REMEDIES UPON DEFAULT.

11.1

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

one, or more, or afl, of the actions described below. Prior fo taking any of the following acllons, the
Grantes will glve Subreciplent a wdtten notlce of default specifying the Event of Default and requiring it to
be remedied within thirty (30) days from the date of notice. The foilowing actions may be taken only if
Subreciplent has not remedied the Event of Defaull in a imely manner.

(@

(b
(@

(@

in the event Grantee falls to enforcs the provisions of sither the Subreciplent or Business &
Employment Commilment Agreement or falls fo cure any event of default under tha Subrecipient
or Business & Employment Commilment Agreement, Grantee shall, upon demand by CDFA,
assign and convey all of part of Its rights, litie and Interest, or delegate all or any of lis obligations
under the Subreclplent or Business & Employment Commitment Agrsement {o CDFA,

Terminate this Agreement, effective immediately upon giving notice of tefm!nation;

Suspend all payment of grant funds to be made pursuant to this Agreement unill such time as the
Grantes determines the Event of Default has been cured;

Set off agalnst any other obligations the Grantee may owe to Subreciplent for ahy demages the
Grantee may suffer by reascn of any Event of Default; .
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(e)
{n
(9)

112

Treat the Agreement as breached and pursus any of its remedies at law or In equity or both;
Forsclose under any available security instrument created under this agreement;

Assume the right to seek fult reimbursement of CDBG funds and the right to call on any collateral
securitized as a result of project aclivities with the Subrecipient.

Judlelai Enforcement. Subrecipient agrees that the Grantee and CDFA have a right to seek

Judicial enforeement with regard to any matter arising with respect to this Agreement, to include the
assurances, covenants and other conditions, which extend beyond the complelion date under this
Agreement.

113

Disposition of Funds. Where the Grant Agreement or Subrecipient Agreement Is terminafed or

the Project is otherwise ferminated due to a default, inabllity to perform or reasons other than project
completion, Grant funds are reqgilred to be reiurned The dispositlon of Grant Funds to be retumed shall
be determinad solely by COFA,

ADDITIONAL REPRESENTATIONS AND WARRANTIES. Subreciplent represents and warrants:

(@)

(b}

(c)

(D

(e)

)

(a)

Subrecipient will require the Business to obtein all necessary approvals of the Plans and alt
necessary permits for the operation of its business from all govemmentai authorities having
jurisdiction over the Project.

Construcilon of the project will not violate any zoning, environmental, subdivision, or land use
ordinance, regulation or law; the Property conforms and complies Ih all material respects with all
covenants, candltions, restricfions, reservations and zoning, environmental land use, and other
applicable ordinances, laws, rules and regulations, federal, state, or local, affecting the Property.

No litigation, claims, sulls, orders, Investigations or procesdings are pending or threatened
against Subreciplent or affecting the Property or the Project at law or in aquity or before or by any
federal, state, municipal or other governmental instrumentality; there are no arbiiration ,
proceedings pending under collective bargaining agreements or otherwlise; and to the knowledge
of Subrecipient, {here Is no basls for any of the foregoing. Any exceptions to this section shall be
explained In an Exhibit, attached fo this agreement.

. Subreclplent has filed all federal, state and local tax returns required to be filed and has paid or

made adequate provision for the payment of all federal, state or local taxes, charges and
assaessments,

The execution and delivery and performance by Subreciplent of its obligations under this
Agreement and the lease documents have been duly authorized by all requisite corporate action
and wilt not violate any provision of law, any order of any court or other agency of government, or
any Indenture, agreement or ather instrument to which Subreciplent Is a party, or by which [t is
bound, or be In conflict with, result In a breach of, or constitute a default under, or except as may
be provided In this Agreement, resuit in the creation or Imposiltion of any lien, charge or
encumbrance of any nature whatsoever upon any of the properly or assets of Subreciplent
pursuant to any such indenture, agreement or Instrument. Subreciplent is nof required to obfaln
any consent, approval or authorization from, or to fite any declaration or statement with, any
governmental instrumentality or other agency In connectlon with or as a condition to the
executlon, delivery or performance of this Agreement and all other rejated documents.

Subreciplent is not contemplating elther the filing of a petition under any state or federat
bankrupicy or Insolvancy laws or the liquidating of all or a major portion of its propertles, and has
na knowledge of any persan contempiating the filing of any such petition against It

No statement of fact made by or on behalf of Subreciplent In any of the agreement or related
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documsnts or in any certificate, exhibit or schedule furnished to the Grantee pursuant thereto,
contains any untrue statement of a materlai fact or omils to state any material fact necessary to
make statements contalned thereln ar herein not misleading. There is no fact or circumstance
presently known to Subreciplent that has not been disclosed fo the Grantes that materiaily affects
adversely, nor as far as Subrecipient can foresse, will materlally affect adversely Subrecipient,
operations or considerations (financial or otherwise) of Subrecipisnt,

(h) Subreciplent has complied in all materlal respects with all applicable statutes, ragulations, and
rules of federal, state, and local governments in respect to the conduct of its business and
operations, inciuding without limitation all applicahle environmental stalutes.

()] No Event of Default has occurred and is continuing under this Agreement or the leass dacuments
and no svant or conditlon which would, upon notlce of expiration of any applicable cure,
constitute an Event of Default has occurred and fs continuing; Subreciplent 1s not in defauit under
any note or other evidence of indebtedness or other obligation for borrowsd money or any
morigage, deed o trust, Indenture, lease agreement or othsr agreement relating thereto. Any
exceptions to this section shall be explained In an Exhibit, attached to this agreement.

Subrecipiant warranis that each of the foregoing representations and warranties Is frue and correct as of the date
of this Agreement and Subreciplent shall indemnify and hold harmless the Grantes, State-and CDFA from and
agalnst any loss, damage, or liabillty aftribulabie to the breach thereof, including any and all fees and expenses
incurred in the defense or setliement of any claim arising therefrom against the Grantee, State or CDFA.

13, MISCELLANEOUS P .

131  Compliance with Laws. Subrecipient shall comply wilh all applicable federal, state and local laws,
stalues, regulation, executive orders and rules as they relate to the application, acceptance and use of
funds for this project, including, but not limited te, the requirements as specified in the Grant Agreement.

13.2 Compliance wilh QMB Clrcular A-122. Subreclplent acknowiedges that i shall meet the
requiremsnts of OMB Clreular A-122, to ensure compilance with Administrative Cost Standards.

43.3  No assjonment. Subreciplent shall not assign or fransier any of its rights or obilgations under this
Agreement without the prior written consent of the Grantee and CDFA, and any attempted assignment or
transfer shall be Ineffective, null, vold, and of no effect.

13.4 Amendments. Mo amendment or modification of any provision of this Agreement shall be’
effective unless it is In writing and executed by both parties and approved by CDFA.

13.5  Malntenance of Project. Subrecipient shall require that the Business maintain, kesp, and
preserve [h good working order and condition all of its property and assets necessary or useful in the
proper conduct of its business and operaticn of the Project. This shall include all property Improvements

made as a result of this Projact.

13.8 Govamning Law. The Subreciplent Agreement shail be governed by and construed in accordance
with laws of the State of New Hampshire.

13.7  No failure on the part of Graniee or CDFA to exercise, and no delay in exerclsing, any right,
power, or remady under this Agreement or any other agreement contemplated hersin shall operate as a
waiver thereof; nor shall any single or pariial exercise of any right under any such agreements preclude
any other ot further exercise thereof or the exercise of any other right. The remedies provldad herein are
cumulative and not exciusive of any remedies provided by law.

13.8  This Agreement, together with all aflachments, schedules and exhibits thereto, conteins the fuil,
final and exclusive statement of the agreemsnt of the pariles and supersedss all prior understandings,
representations or agreements, whether written or oral, with respect to such subject matter.
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ATTACHMENT I
BUSINESS & EMPLOYMENT COMMITMENT AGREEMENT
MINIMUM TERMS AND CONDITIONS

Grantes hareby warrants and agrees that the Business & Employment Commitment Agreement to bs executed In
conformance with the requirements of Exhibit A of the Grant Agreement shall be subject to approval by CDFA and
shall contaln at a minimum the following terms and condltions:

1.

REPRESENTATION AND WARRANTIES. Narrative? Software, LLC ("Businass”) shall represent and
warrant; .

11 That the Business |s a duly organized and valldly existing New Hampshire corporation In good
standing under the laws of the State of New Hampshire. The Business has the power and authority io carry
on the business {o bs conducted as part of the Grant Acfivities and has the power to execute and deliver
and perform its obllgations under the Business & Employment Commitment Agresment and Lease
Agresment,

1.2 The Business & Employment Commilment Agneément and Lease Agrsament are legal, valid and
binding obilgations of the Businass, enforceable against the Business In accardance with Iis terms.

1.3 The Business has complied in all material respects with all appiicable statutes, reguiations and
rules of federal, state and local governments In respeoct to the conduct of its business and opserations,
Including without imitation all applicable environmental statutes, mgulattons and rules and all statutes,
pertalning to the manufaocturing of Ita products.

14 No application, exhibit, schedule, report or other wrilten Information provided by the business or its
agents to Grantee or CDFA In connection with the negotiation, exscution and closing of the Grant
Agreement, the Lease Agreement or the Business & Employmesnt Commitment Agreement knowingly
contained when made any material misstatement of fact, or knowingly omitted to state any materlal fact
necessary to make the statements contalned thersin not misleading In light of the circumstances under
which they were made.

URPOSE OF BUSINESS & EMPLOYMENT COMMITMENT AGREEME
PROJECT ACTIVITIES.

21  The purpose of the project, which 13 the subject of this Business & Employment Commilmant
Agreemant, is the grant of funds to be used to support the fit up of leased space at the Enterprise Center
at Plymouth, 4

2.2  Although there is no direct benefit from this Lease to the Business, there is an indirect benefit as a
result of ths fit up acilvities of the leased space. As a regult of this indirect benefit, the Business has agresd
to enter into a specific employment commitment, requiring the creatlon ¢f new jobs to be filied by Individuals
of Low and Moderate income.

2.2.1 In compllance with the State CDBG administrative standards for evaluating the Public
Benefit of the Project Aclivity, the Grantee and Business understand that the standard for measuring
the maximum allowable Grant funds for any project is $20,000, for each new, permanent full-ime
equivalent job created.

2.3 In carrying out the purposs of the project, the Business agrees to create a minimum of geven (7)
new, permanent full ime equivalent jobs.

2.3.1 The business shall make five (5), or 71% of the seven (7) full ime Jobs avaliable to low
and moderate Income persons.
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5.

232 The job functions congist of. Sales/Account Managsr, Technleal Support, Software
Developer and Cods and an Intern Poslfion,

2.33 The benefils plan being offered by the Business Includes: Group Health Insurance: 50%
of & single member premlum pald for by Narrative 1 Software. Employee can buy the family plan at
the discounted group rate. Group vision insurance is Included in he group health insurance, Extent
of Medical insurance Coverage: 50% of a single member premium paid for by Namative 1 Software.
Employee can buy the famliy plan at the group rate. Pald Vacation Leava; 1 week pald vacation fime
after 1 year. Pald Holldays: 8 ¥ In addition to thls employees biweekly have a pald hour for kinch (26
hours per year), thus considered as 3.25 of additional holiday tinte. Tultlon assistance: 50% of tuition
for courses leading to an Assoclate's degree will be paid, with supsrvisor's approval. Bereavement
leave: 3 days for immediate family members. Cther Employee Benefits: Monthly bonus can be
eamed acgording to perfornance, telecommuting 1s allowsd, one flex day and on a biweekly basis the
company buys lunch for the staff.

BUSINESS & EMPLOYMENT COMMITMENT AGREEMENT: REQUIREMENTS.

31 The Business shall enter Into a Business & Employment Commitment Agresmant with the Grantes,
meeting the terms and conditions as requlred herein, which shall provide that the Business, its successors
and assigns, shall create fufl-ime year-round jobs for seven (7) persons at the project property, of which
five (5) Jobs will be filled by persons of low and moderate Income.

3.2 The Business & Employment Commitmeni Agreemant shall stipulate thet the Business shall
provide the benefits described above in paragraph 2.

SECURITY: MORTGAGE L{EN.

41 ‘The Subrecipient shall provide a mortgage or other acceptable lien on the property located at 140
Main Street, Plymouth, NH, to the Grantee and on hehalf of CDFA, which shall pravide for a recovery of the
CDBG funds, investad in the Project Property, in the event that the employment commitments as provided
hereln are not achleved.

As slaled, the Lien on the Project Property provides a secured guarantee of the performance of the job
creation commilment by the Grantee. if the Grantes and the Subrecipient wish to propose an alternative
form of collateral of similar value, the CDFA will constder its proposal if it provides a similar level of
security.

The mortgage or other acceptable llen shall be submitted to CDFA for its approval. Grantee shall submit lo
CDFA documentation of the morigage or other llen recording.

4.2 The morigage or other acceplable lien shall provide far the recovery by Grantae, on behalf of
CDFA, of the CDBG funds expended on this Projact, In the event that the Business Is not in compliance
with its' commliiment to Job creation as defined herein. In such an svent of default, the amount of CDBG
funds subject to recovery In accordance with this paragraph sheil be ne more than $120,000

4.3 Any CDBG funds returned to Grantee pursuant to enforcement of the Motlgage Lien shall be
returned to CDFA,

MATCH REQUIREMENTS.

6.1 The agreement shall require that the Grantee ansure that the raquired match for the CDBG funds of
nol less than $460,000, In additional financing for the Project Aclivities, will be documented and submitted
fo CDFA.
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6.

INITIAL DOCUMENTATION

8.1 To document the existing employees of the Business at the start of this Projeot, The Business shall
provide to the Grantss, directly or vla Subracipient as applicable, cerlifled payrolls documenting the number
of full-ime and full-time equivalent employees and position titles in all US operations, no earlier than (a) the
date of appllcation, as approved by CDFA as of July 20, 2012,

6.2  To document the new permanent, full Ume positions to be created, the Business shall provide the
Granies, dirscily or via Subrecipient, as applicable, with a listing, by job title, of the total jobs to be created,
indicallng: {a) which Jobs will he avallable to low and moderate Income persons; (b) which Jobs wili raquire
speclal skills or educatien; and {¢) which jobs will be part-time, This llsting should be no different from the
information for sald jobs, as provided at the time of application,

8.3  To document the availability of satd new jobs to low and moderate income persons, the Business

shall provide a descripilon of the actions to be taken to ensure that low and moderate Income persons will
receive first consideration for these Jobs, including what actlons will be taken to recruit low and moderate
incoma applicants.

6.4 implementaflon Scheduls. All parties te this grant have agreed on an implementation schedulg, .
which will provide for the completion of all grant aclivitles, prior to the grant completion date. A schedule of
mejor milestones shall be provided, and shall serve as a basls for enforcement of the Agreement.

8.6 Grant Completion Date. All work shall he corpleted prior to the Grant Completion Date of as set
forth In Section 1.7 of the General Provisions. All employment commitments shall bs accomplished by that
date.

8.5.1 Project Delays. Should the Project encounter delays relating to financing, construction or
other events that may affact {he Business' ebility to create the jobs within the speciflsd Grant
Completion Date, the Business and Grantee shall submit a wrillen request for a time extension to
CDFA, describing the reason for delay. Grant completion time extenslon requests shalf then be
forwarded to Governor and Councli for final approval.

6.6 Business insurance Regyirements. Grantee shall ensure that the Businass ¢obtains and maintains
in force comprehensive general lfability insttrance against all claims of bodlly injury or property damage, In
amounts of not iassa than $260,000 per claim and $2,000,000 per Incident. - This insurance shall be at
Business' sole expense. All policies shall name Grantee, Subregiplent (if applicabls) and CDFA as
addillonal insureds. The Business shall provide the Grantee with certificates of Insurancs, which evidencas
compliancs with this section,

Furthermore, the Grantes shall require (hat the Business obtain and maintain In forcs, at Iis sole expense,
insurance coverage for all real praperty or assefs purchased with grant funds, as applicabie to the project
activitles.

All policies desorlbed in this section shall be the standard form employed in the State of New Hampshire,
issued by underwriters acceptable to the State, and aulhorized to do business in the State of New
Hampshire. All policles shall be on an "occurrence” basls. Each policy shall contaln a clause prohiblting
cancellation or modiftcation of the policy eariler than thirty (30) days after written notice !heveof has been
raceived by the Grantes and CDFA.

6.7  Taxes. The Business shall cerlily that It has pald all taxes, assassments, charges, fines and
impositions attributed to ail real property or assets of the Business, as applicable.

EPORT E :

74 Semi Annual reports shall be submitied by the Grantee, rot less than five (6) business days
prior to the semi-annual submission dats, that is, no later than July 10, for the perlod of January 1 through
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June 30 and no fater than January 10, for the period of July 1 through December 31 of each year. The
reporting period shall begin on the data of Governor and Councll approval and end on the Completion Date
apecifled in Saction 1.7 of the General Provisions of the contract between the Grantee and CDFA.

7.2 Responsibifities of the Grantee For both Semi-anpual hpoﬂlng and Closeout rgporting, the Grantes
shail be responsible ror obiaining, preparing and submlttlng the following documentation:

7.2.1 The “Pericdic Progress Report®, which Inoludes both Beneficlary Gharacterlstlcs and
Applicant Characterlstics data.  For each reporting perlod, the report shall indicate the number and
percentage of applicants and employess for the spacifled new positions from Low and Medsrate
Income familles beneflling from this project, as well as the minority status or protected class status
information. The data [s derived from the Family Incoms Verification Form.

722 Semiannual and closeout documentation to be submlited to CDFA shall also include:

a. Coples of ihe Famlly Income Verification forms signed by all applicants, from the Business,
for any new open positions. The Famlly income Verification fortn documents family income
status and the deslgnation of beneficlary minority or protected class status. The Famlly
Income Verification form for job applicants and beneficiarles is provided in Attachment V;

b. Copies of current company payrolls, cestified by an authcrized officer of the Business,
listing names of employees and job titles; and

¢. Alist of all employees hired since the last reporting period, from the Business, documenting
actual job creatlon: employee name, job {itle, date of hire, Income classlfication and
beneficiary characteristics, that Is minority or protected class status.

7.3 Responsibllities of the Business n order to comply with the required reports, the Business Is
reaponsible for providing to the Grantee a variety of Information, which allows for the verification and

documentation of famlly income status and of minority or protected class stetus for new employees and
applicants, in accordance with the federaf regulations set forth In Exhibit A of ihe Grant Agreament. The
speclfic data to be provided by the Business Is:

a. Coples of the Famlily Incoms Verification forms signed by all applicants, for any new apsn
positions, to he provided on a semi-annual basis to the Grantee. The Family Income
" Verifleation form documents tamfly income status and the designation of beneficlary
minorily or protected class status. Ths Family lncome Verification form for job appiicants
and beneflelarles Is provided in Attachment V;

b. Copies of current company payrolls, ¢erlified by an authorized officer of the Buaineas,
lisling names of employees and job titles, {o be provided to the Grantee no eariier than July
20, 2012; and

c. Allstof all new employees hired to work at the Praject Property, for each reporting perlad
of the Grant Period is fo be provided to the Grantes, documenting actual job creatlon:
employee name, Job fitle, Income and minority or protac(ed class status and date of hire.

8. QOJHER ENT COND

8.1 The partles acknowiedge that the abligation of the Business to provids the specified minimum
number of jobs for Low and Moderate Income Persons is an essential component of the Grantee's
willingness to enter Into the grant and into its business agreement with the Buainess, upon the terms and
conditions set forth In such agreement, or other deouments. The Business agrees that it shall exercise
good faith at all times in s hiring practices in order to achleve its job commiiments.
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10.

11.

8.2 Inthe event that the Buglness fails to establish the minimum nutnber of jobs required to be filled with
parsons from Low and Moderate Income Familles or other employment commitments as provided [n this
Paragraph, then the Business shall confer forthwith with the Grantee, and the Subrecipient, as applicabls,
and CDFA to develop a mutually acceptable plan pursuant to which it will rectify any smpioyment shortfalls
and maintain the required minfmums. In such event, the Business shall also provide Grantee with monthly
updates containing Information in a form reasonably satisfactory to the Grantee or the Subrecipient, as
appilcable, in order for the Grantee and Subrecipient to determine whather It is In compilance with such plan
and fis amployment obligations as provided herein. Said monthiy reports to continue untll the employment
commitments are achfevad, _

8.3  The conlinued fallure of the Business {o achieve its employment commitments as required herein
for ninety (90) days following the date specified for such requirement shall constitute an event of default,
which may give rise to any of the remedies available to the Grantes, or Subreciplont, if appllcable, as set
forth-therein.

8.4 In any other agreement entered into between the Grantes, the Subrecipient, If applicable, the
Business, ihe Grantea shall Include, as an avent of default, the faliure to meet the employment
commilments and reporting requirements as provided herein. Upon breach of the employment
commiliments or reporfing requirements giving rise to an event of default, the Graniee, with the Subreciplent
if applicable shall undertake efforts to resuit in a cure of the default or shall, where applicable, tarminate the
agreement and seek damages or other rellef as appropriate.

CCOUNTING, AUD KEEPING R MENTS.

9.1 All of the records, documents and data described required to provide ail employment verlfication
Information shall be kept during the parformance of the Project and for three (3) years after Its completion or
untll the salisfactory completion of an audil, whichever is later.

6.2 The Business shall make available to Grantee, CDFA and HUD ot any of thelr duly suthorized
representatives, for the purpose of audit and examination, its audit and any books, documents, papers, and
records periinent to this Project,

INDEMNIFICATION.

40.4  The Business shall indemnify, defend and hold harmless Subrecipient, Grantee and CDFA agalnst
and from any and all claims, judgments, damages, penaitles, fines, assessments, costs and expenses,
liabililes and losses (including without limitation damages for the loss or restrictlon on the use of the
Property, sums pald in seittemsnt of claims, altorneys' fees, consultants’ fees and experts’ fees) resuiting or
arising during the term of the loan:

(1) from any condition of the Property, Including any building structure or improvement thereon;
(2)  from any breach or default on the part of the Business !n the performance of any morigage
llen or agreement to be performed pursuant to the terms of the loan, or from any act or omission of

the Business or any of their agents, contractors, servants, employees, subloans, licensees or
invilses; or

{3) from any accident, injury or damage whatsoever caused t¢ any person ocourring during the
term of the {oan, on the Property or areas adjacent thersto.

EVENTS QF DEFAULT. The ocourrance of any one or more of the following events shall constitute an
Event of Dsfauit under the Agreement, as applicable to praject type:

11.1  The Business's failure {o maat the employment commjiments as specified herely;

14.2  The Buslhess's fallure to comply with the employment reporiing requirements as specifled hiereln;
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12,

13.

11.3  The premises of the Buglness are materially damaged or destroyed by fire or other casualty or
cause and the Insurance procesds therefrom are Inadequate to rebufld or restore the Premises to their
condition immediately prior to such ¢asually;

11.4  If the Business shall (I} apply for or consent to the appalntment of a receiver, trustes or liquidator of
it or any of its property, (if} admit In writing its Inability fo pay iis debts as they mature, (iii) make a general
assignment for the beneflt of creditors, (iv) be adjudicated as bankrupt or insolvent ar (v) file a voluntary
pefition: In bankruptoy, or a petillon or answer seeking reorganization or an arrangement with ereditors or to
taks advantage of any bankruptey, reorganization, arrangement, insolvency, readjustmant of debt,
dissoluflon or liquidation law or statute, or an answar admitting the materlal allegations of a petition filed
against it In an proceeding under any such law;

1.5 Apelition, order, judgment or decree shall be antered, without the application, approval or conssnt
of the Buslness by any court of competent]unsdtctlon, approving a petition seeking reorganization or
approving the appointment of a recsiver, trustee or liquidator of the Business of all or a substantial part of its
assets, and such order, Judgmenl or decres shall continue unstayad and In effect for any perlod of thirty
(30) days; and

11.6  The dissclution, termination of existenge, merger or consolidation of the Business or a sale of
wither's assets out of the ordinary course of business without the prior wrilten consent of Grantea.

11.7  Any mechaiilcs’, laborerg’, materialman’s or similar statutory flen, or any notice ihéreof, shall be
filed agalnst the Business and shall not be discharged within thirly (30) day of such flling.

11.8  Fallure to remedy an ineligible expenditure of grant funds or to relmburse Subreciplent, Grantes or
CDFA for any Ineligible costs which are paid from Grant funds.

REMEDIES UPON DEFAULT.

12,1 inthe event that the Business shall default In its commitment fo provide the required number of
smployment positions as provided In the Agreement or shall otherwise defauit under the terms of the
Agreement and such defauit results In the required return of Grant Funds to CDFA, Grantee shall abtaln,
through its own remedy, a reimbursement of grant fund expenditures from the Subrecipient,

12.2  Insuch an svent of defaull, the amount of CDBG funds subject to recovery In accordance with this
paragraph shall ba no more than $120,000, and shall be based upon the following calculation: The
difference between the orlginal number of jobs contained In Paragraph 2.3, less the actual jobs created,
multiplled by the minimum standards as stated in Paragraph 2.2.1,

ADDITIONAL REPRESENTATIONS AND WARRANTIES.

13.1  The Buslness has cbtalned or will obtain all necessary approvals of the plans and all necessary
permits for the operation of its business from all governmental autherities having jurisdiction over the
Project, as applicable.

13.2  Construction of any Imprevemenis for the Project will not violate any zoning, environmental,
subdivision, or land use ordinance, ragulation or law; the Property conforms and complies in all material
respects with covenants, condltions, resirictiona, reservations and zoning, environmental iand uss, and
other applicable ordinances, laws, rules and regulations, federai, state or local, affeoting the Praperly.

13.3  Nolitigation, clalms, suits, crders, investigations or procesdings are pending or threalened against
the Business or affecting the Property or the Project at law or in equity or before or by any federal, state,
municipal or other governmental instrumentallty; thera are no arbliration proceedings pending under
collective bargaining agreements or otherwise; and to the knowledge of the Business lhsre Is no basis for
any ofthe roregomg
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14.

13.4  The Business has filed all federal, state and local tax returns required to be fited and have paid or
mads adequate provision for the payment of aii federal, state and local taxes, charges and assessments.

13.56  The Business (s not contemplafing elther the fiiing of a petifion under any state or federal

- bankruptey or Insolvency laws or the fiquidating of all or a major porllon of its property, and has no

knowledge of any parson confemplating the filing of any such petition against it.

138  The Business shail comply with all federal, state and local laws, regulations, and standards relating
to protection or preservation of the environment that are or may become applicable to lis actlvilles at the
Project Prapeity. :

13.7 The Buslness, and any sublessee or assignee of the Busliness shall ba solely responsible for
obtalning, at their cost and expense, any environmental permiis required for their operations,

MISCELLANEQUS PROVISIONS,

14,4 The Business shall preserve and maintain the legal existence and good standing of its status and
its registration In New Hampshire as required to do business,

142 The Business shall not assign or iransfer any of its rights or abilgations under this Agresment
without the prior written consent of CDFA, and any altempted assignment or transfer without such consent
shall be ineffective, null, void, and of no effect.

14.3  No amendment or modlification of the Business & Employment Commitment Agreerent shall be
effective unless It Is In writing and executed by all parfles and approved by CDFA.,
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ATTACHMENT IV

REQUIRED LEASE PROVISIONS
MINIMUM TERMS AND CONDITIONS

Town of Plymouth ("Grantee™) and Grafton County Economlo Development Councit (GCEDC) (“Subrecipient’)
hereby warrant and agree that Subregiplent, in ite L.ease with Narrative1 Software, LLC ("Business™), shall include
the following required minimum terms and conditions providing for the performance of grant-retated activities and
commitments,

i.  PURPOSE OF THE PROJECT

This project shall consist of the awarding of $140,000 in Coramunity Development Btock Grant (CDBG)
funds to Grantes, of which $120,000 |s to be subgranted to the Subreclplent. Subgranted funds will be
used by Subreciplent to fit up space at 149 Main Street, Piymouth, NH for [ease to Narrative1 Software,
LLC. :

Grantee will retain $20,000 of the grant for administrative costs associated with management of the grant
and for the costs related to grant writing,

2. LEAS MS.

2.1 The Lease Agraement shall cover the facllity at 148 Maln Streat, Plymouth, NH. The bullding will
remaln under ownership of Subregiplent, under partial lease to lhe Business. The final Lease will comply
with the terms of the Reservallon Agreement, bstween the Subreciplent and the Business.

2,2 Terms of Lease. The Lease Agreement fo be entered Into shall covaer the project Property as sat
forth in Paragraph 2.1. The initial tenant of the buliding will be Narrative1 Software, LLC, who will leass
approximately 2,000 square feet.

Rent is projected for tenant at approximately $1,666.66 per month, triple net, for a leags term of three (3)
years

2.3 The Leage Agreement with the Business shall Include the Employment commltments described
below In Paragraph 3.

3. EMPLOYMENT COMMITMENTS.

3.1  Asacondition of the Lease from Subrecipient with the Business, the Business will implement the
leasing of Improved it up space, which In turn will generate at least seven (7) new, full-tims equivalent
permanent jobs, with benafits. At least five (8) of sald joba will be made available and fillad by low and
moderate-income persons, as outlined In Attachment iil, “Business & Employment commﬂment
Agreement®, as referenced n Paragraph 4,

4, USINESS & EMPLOYMENT MI GREEME

As a congdiltion of the Léase the Business shall enter into an agreement with the Subreciplent, as outlined in
Altachment [ll, “Business & Employment Commitment Agreement, Minimum Terms and Conditlons®, In order to
carry out the purpose of the Project Activities.

5. BUSINESS REPBESEN TATIONS AND WARRANTIES — LEASE DOCUMENTS.

In addition to the inclusion of Business Repraseniations and Warranties in the agreement between Grantee and
Business, as cutiined in Attachment 11, “Business & Employmant Commiiment Agreement®, The Business shall
also represent and warrant:



Towa of Plymouth - GCEDC/MNamvafive{ Software - Grant # 12-104-CDED
Attachment IV — RE Lease Provisions
Page 2 of 2

6.

5.1 The execution and delivery and perfonmance by the Business of its obligations under the Leasa
Documents have been duly authorized by all requisite corporate action and will not violate any provislon of
law, any order of any coutt or other agency of government, or any Indenture, agreemant or other Instrument
to which the Business is a parly, or by which they are bound, or be In conflict with result In a breach of, or
constilute a default under, or, except as may be provided thereln, result in the creation or Imposition of any
Ifen, charge or encumbrance of any nature whatsoever upen any of the property or assets of both the:
Business pursuant fo any such indenture, agreement or instrument The Business (s not required to obtaln
any consent, approval or aufhorization from, or {o file any declaration or statement with, any governmentat
Instrumentallly or other agency In connection with or as a conditlen to the execution, delivery or
performance of the Loan Documents;

82 No Event of Dafault has occurred and Is continulng under the Lease Documents and no event or
condition which wouid, upon nofice of expiration of any applicable cure, constitute an Event of Default has
occurred and I8 continuing; the Business Is not In defauit under any not or other evidence of Indebfedness
or other obiigations for borrowed money or any mortgage, desd to frust, indenture, Lease agreement or
other agreement relating thereto; and

5.3 All representations, warranties and obligatlons of the Business as provided in any Lease
documents to include the employment commitments shall be applicable to thelr successors and assigns.

Each of the foragoing representations and warranties Is trus and correct as of the date of the Leass
Documents and the Business shall Indemnify and hold hammless Granlee and CDFA from and against any
loss, damage, or liabllity atiributable to the breach thereof, including any and all fees and expenses incurred
in the defense or settlement of any claln arlsing therefrom against Grantee or CDFA. '

EVENTS OF DEFAULT ~ LEASE DOCUMENTS.

In additlon fo the inclusion of Events of Default in the agreement between Grantee and Business, as outlined in
Attachment [il, “Business & Employment Commitment Agresment®, The following Events of Dafault shall be
Included as part of this Lease Agreement:

6.1 A default by the Buslness under its Lease Agreement wilh the Subrecipient;

6.2  Any attempt by the Business to asslign its rights under the Lease Documents or any advance made
or to be made hersunder or any Interest thereln, or if the Securad Property Ia conveyed or encumbered in
any way without the prior written conseni of Granlee and CDFA;

8.3 Any representation or warranty made herein or In any report, oettlfication, or other insirument
furnished in connection with the Lease Documents or any advances of Grant funds made hereunder, by or
In behalf of the Business shall prove 1o be false or misleading In any material respect.
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ATTAGHMENT V
FAMILY INCOME VERIFICATION FORM
GRAFTON COUNTY - NH INCOME VERIFICATION

(Seo Aftached)



ECONOMIC DEVELOPMENT

Grafton County FAMILY INCOME VERIFICATION FORM - 2012

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

The Above Business has beneflted from funding provided lo the Municipality, above, by the Community Devalopment Block Grant (COBG)
program. The program requltes that all gppficants must complete the following verification. If you have questions, conlact the Grant
Administrator, listed ahove, Your assistance In the ¢complation of this form Is greatly appreciated. It will be held in strlet cgmeng_g and
used only {o verify that we are meeting the requiremsnta of the grant progrem,

Plsase compiete all fields abovs and both portions of the form — Part | and Part 1l

PART | INCOME AND HOUSEHOLD DATA

Pleass choose the row that rapresents your family stze end gircle the Income Category that best describes your family incoms, Family
income Includes wages and salaries, Interest, net business income, social security, penslons, allmony received, VA bensiits, and
aducational benefits received by afl family membecs living at home. Alimony pald may be deducted. This verificalion ferm should reflact
your gurient famlly income. This data Is pequired by the CDBG program,

Number of

Persons Income Income Income Income

In Famlly Category A Categoty B Category C Category D
1 $010 $14,800 $14,801 lo $24,650 $24,851 0 $39,400 $35,401 +
2 $0to $16,900 $16,901 {0 528,150 $28,151 to $45,000 $45,001 +
3 $010 $19,000 $19,001 to $31,650 $31,661 to $60,650 $60,651.+
4 $0to $21,100 $24,101 to $36,150 $36,151 lo $58,250 $66.251 +
5 $0 to $22,800 $22,801 10 $38,00Q $38,001 to $60,750 $60,751 +
[ $0 10 $24,600 $24,501 fo $40,800 $40,801 lo $65,250 $65,251 +
7 $010$26,200 $28,201 to $43,600 $43,801 lo $89,750 $69,7581 +
8 $0to $27,900 $27,901 to $46,400 $46,401 to $74,250 $74,251 +

PA 1} RACE, ETHNICITY AND HOUSEHOLD DATA

Data with regard 1o (1) Housshold Status; (2) Racial Characteristics and (3) Ethniclly information ~ in expanded categaries — s
being reguested, I order to measure the impact of the program on the diverae population of the U.S.

Please circle the appropriate raclel, ethnic, familial status, age, and handicap
categarfes may apply to you. Please note this informalion will be used for anal

|pecl category that applles to you, A number of
ysis purposes only. We ask you to provide this

Information on a volunigry basis. If you do not wish to provide the lnform_atl_on you may refuse o do so.
CIRCLE ALL IN EACH CATEGCRY THAT APPLY

RACE ETHNICITY

White Hispanic or Latino

Black or African American NOT Hispanlg or Latino
Aslan

. American Indlan or Alaska Nailve

Nativa Hawallah or Cther Pacifio Islander
American [ndlan or Alaska Native & White

HOUSEHOLD
Eldardy (B2 + years)

Aslan & While - Handicapped
Bfack or African American & White Female Haad of Housshold
Amercan indian or Alaska Nefive & Not Appiicable

Black or African American

Signature

Printed Name

Effective 1210172011 and subject to change without nofice ~ ED - 2012

Dale



CERTIFICATE OF COVERAGE

This ceriificate evidences the imils of liabilly in effect at the Inception of the Member Agreement(s) described below. This certificata ls
issued as a matter of information only and confers no rights on the certificate holder and does not amend, extend or alter the coverage
afforded by tha Member Agreement(s); except to the extent provided in the additioral covered party box or loss payee box below, if
checked. :

THIS 18 TO CERTIFY THAT THE MEMBER NAMED BELOW IS A PARTICIPATING MEMBER OF COMPANY A ANO THAT A
MEMBER AGREEMENT{S) HAS BEEN ISSUED TO THE MEMBER FOR THE AGREEMENT TERM(S) 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 COVERAGE AFFORDED BY THE MEMBER
AGREEMENT(S) IS SUBJECT TO ALL THE EXCLUGIONS, EXTENSIONS, TERMS AND CONDITIONS OF SUCH MEMBER
AGREEMENT(S). AGGREGATE LIMITS MAY HAVE BEEN REDUGED BY PAID CLAIMS.

Participating Member: Yown of Plymouth Company Aflfording Coverage (the "Company”):
Member Numbsr: o4 070186 - 13

. | Lecal Government Center Property-Liabiilty Trust, LLC
' | P.O. Box 817, Goncord, NH 03302-0517

JRBVerHe {0y : % o Dala T Explration Dale | F TR
igtz', o 'l’!é\. t, 5 Brira < AN pg L4 : ').:"9:'3 Imiv/dd/yﬂ .5-::‘:- (5}’ ior,
fy]General Liabllity Moz /3042013 curence $ sno0000 |
{Member Agreement Seclicn I11.A) |_General Aggregate s
Personal & AdvInfury | §
| Med o on
| Prod
. 2 agh Damage (each fire)
lAutomobite Liabllity " currence $
/2012 8/30/2013 5,000,000
(Me:xnbf; G\tg reement Sectlon ill.A) - Bodlly Ty +
Owned Aulos |_{por parson)
ied Autos Bodily Injury $
ired Autos _(l?r%ny@;:%age ;
Non Oned Autos (per accidan)
[CJExcess Uabillty Each Ocourrence $ A
Aggregate $VA
rWIPropenty (All Risk including Theft) Per sChe0ed
(Member Agreement Section ) Deductibie: $1,000 MiR012 8302013 Bty and
ement
|_IWorkers’ Compensation {Coverage A) Covarage A: Stahutory
Employers’ Llability (Coverage B} Cov. B: Each Acclden! | § 2,000,000
Disease —Each Employse | $ 2,000,000
Disease — Policy Limit $ 2.000,000

Descriptlon: peoot of Goverage

CANCELLATION: if any of the above coverages under the Momber Agreement are cancelled bafore the expiration date, the Company
will endeavor to mafl 30 days written notice to the Certiffeate Holder named below, but falluze to mall such notice shall Impose no
obiigation or liabliity of any kind upon the Gompany.

[L_IAdditlonal Covered Party [l Jioss Payes, as his, her or its interests appear
Covemage for the Additlonal Covered Party Is llmited to “bodily infury” or "property dsmage” caused by, and only to the extend of, the
so/6 negligence of the "Member, " and no protection Is avallable for the negligence of othars, including the Additionai Covered Parly
and its directors, officers, empioyeses or agents, Avaliabla limits of coverage are shared batween the "Member” and the Addittonal

Covered Party.*

] rpant Pipase direct
Cortificate Holder: sty Da Finnos Auhorly Companles easo dv
By: ,.% -J:yl %ﬂl
14 Dixan Avenue Authorized Represantative Dsbra A. Lewis
603.224.7447
Date Issued: 107572012 0332
Conoord NH 03361 ute lasuad:

~#Terms In quotes are defined In the Member Agreement.



Primex

NH Public Risk Monogemant Exchanga CERTIFICATE OF COVERAGE

The New Hampshire Public Risk Managemenl Exchange (Primex’) Is organized under the New Hampshire Revised Statutes Annotated, Chaplér 5-8,
Pooled Risk Management Programs. In accordance with those stalules, lIs Trust Agreement and bylaws, Primex’ Is authorized 1o provide pooled risk
management programs established for the benellt of political subdivisions in the State of New Hampshire.

Each member of Primex’ is entiled 1o the calegories of coverage set forth below. In addition, Primex® may extend the same coverage lo non-members.
Howsever, any covarage extended to a non-member is subject to all of the terms, conditions, exclusions, amendments, rules, policies and procedures
thal are applicable to the members of Primex®, Including but ot imited to the final and binding resolution of all claims and coverags disputes before the
Primex® Board of Trustees. The Addillonal Coverad Parly's per accurrence limit shall be deemed !Included in the Member's per occurence limit, and
therefore shall reduce lhe Member's imit of liabilily as set forth by the Coverage Documents and Declarations. The limil shown may have been reduced
by clalms pald on behalf of the member. Ganeral Liabllily coverage is limited to Coverage A (FPersonal Injury Liabllity) and Coverage B {Property
Damage Liabillty) only, Coverage’s C {Public Officlals Errors and Omissions}), D {Unfalr Employment Praclices}, E (Employee Benefit Llablfity) and F
{Educator's Lagat Llabliily Clalms-Made Coverage) are excluded from this provision of coverage.

The below named entfity Is a member in good sianding of the New Hampshire Public Risk Management Exchange. The coverage provided may,
however, be revised al any lime by ths actions of Primex®. As of the dale this ceriificate Is issued, lhe Information set oul below accurately reflects the
calegorles of coverage established for lhe cufrent coverage year.

This Certificate is issued as a matter of information only and copfers no rights upon the cedificate hofder. This certlficate does not amend, extend, or
alter the coverage afforded by the coverage categories lisled below.

Patticipating Member: Member Number. CGmpanyAﬂordInb Coverage:

Town Of Plymouth 274 NH Public Risk Management Exchange - Primex®
8 Post Office Square ' Bow Brook Place

Plymouth, NH 03264 46 Donovan Sireet

Concord, NH 03301-2624

General Liability (Occurrence Form) B | Each Occurrence $
Professional Llablility {(describe) Generat Aggregate $
Clalms | Fire Damage {Any one
D Made D Occurrence fire) $
Med Exp (Any one person} | $
Automobile Liabllity Combinad Single Lim!
. . . ombined Single
Deductible  Comp and Coll: AUy g
Any auto Aggregate
X__| Workers' Compensation & Employers’ Liability | 412012 11112013 X | Statutery
Each Accident $2,000,000
Disease — Each Empbyes $2,000,000
Dissase — Peftcy Limi $
q Blanket Limit, Replacement
] Property (Spaclal Risk Includes Fire and Theft) Cost (unless otherwise stated)

Description: Proof of Primex Member coverage only.

CERTIFICATE HOLDER: | | Additlonal Govered Party | | Loss Payee Primex’ — NH Public Risk Management Exchange
By: Tamucy Demes ‘
Community Development Finance Authonty Date:  8/8/2012 tdenver@nhprimex.org
14 Dixon Ave, Ste 102 Please direct inquires o:
Concond, NH 03301 Primex’ Claims/Coverage Services
603.225-2841 phone
803-228-3833 fax




CERTIFICATION OF GRANTEE'S ATTORNEY

L Jowd . @akiaal acting as Attorney for _ €4y AN ,-New Hampshire do
hereby cariily: ~ '

That in my opinion the Grantes is ampowered o enter into the foregoing Granl Agreement under the laws of the
State of New Hampshire. Further, | have examined the foregoing Grant Agreement and the actions taken by sald
Grantes and have determined that Grantas's officlal represantative has been duly authorized fo execute this
Grant Agreement and that the execution thereof is in all respacts due and proper and {r accordance with the taws
of the sald State and applicable federal taws. In addition, for grants involving projects fo be carried aut an
proparty not owned by Grantee, there ara no legal inpediments that will prevent full performancs by the Grantes.
Further, it I3 my opinion that the sald Grant Agreement consfitutes a legal and binding obligation of Grantee in

accordancs with the terms thereof.

Dafed at __ 53 3x( ) NR . this_ 33~ day of QA o\ 2012

AN

Slgnaturegf Granide's Altormeyt




CERTIFICATE

{, Karen Freitas, Town Clerk of Plymouth, New Hampshire do hereby certify that: (1) at tha public hearing held on
June 14, 2012, the Board of Selectmen voted to submit an appiication for Communlty Developmant Block Grant
funds and if awarded; {2) snter Into a gonfract with the Community Development Finance Authority and further
autharlzed the Chairman, Board of Selectmen {o execute any documents which may be necessaiy to sffectuate
this contract or any amendments therelo; (3) | further certlfy that this authorizatlon has not been revoked, annuited
or amended in any manner whalsoever, and remalins In full force and affect as of the date hereof; and (4) the
following person has been appointed {0 and now occuplas the ofiice Indlcated under item (2) above:

Valerie Scarborouah, Chalman, Board of Salsctmen
Name and Title of Offfcer Authotized to Sign

IN WITNESS WHEREQF, | have hereunfo set ):‘]Z!hand as the Town Clerk of Plymouth, New Hampshire this

/97" day ot __ JETI8EN_ ,20 '
NS L. Fonit )

Karer(Freitas, Town Clerk

edbg-hwn il no nolary



14 Dixon Avenue, Suite 102

Concord, NH 03301
Tel: 603.226.2170
) Fax: 603.226.2816

Community Developmant Finance Authority

Sﬁu\%ﬂ\u\fl\% New HM(J\J-:’ CommunuTies
EXHIBIT A
DATE: September 20, 2012
TO: CDBG Advisory Committee
FROM: Cassandra E. Bradley

RE: Application from Town of Plymouth — GCEDC — Nairative 1 Software, LLC
Project Description |

The Town of Plymouth on behalf of Grafton County Economic Development Council (GCEDC) is
requesting $140,000 in CDBG funds to fit up a space for Narrative1 Software, LLC, who will
occupy approximately %2 of the first floor space of the newly created Enterprise Center. The new
space will allow Narrative 1, a for profit company, to expand its operations to meet the sales
demands of its expanding product line, while creating 7 new jobs in the downtown Plymouth
market.

The total building project budget is $1,706,250, with $781,250 coming from a U.S. Economic
Development Administration (EDA) grant. The project will take 18 months to complete the job
creation requirements of CDBG funds. The proposed project and expansion will create 7 new FT
jobs. Atleast 5 (or 71%) of the 7 jobs being created will be available to persons of a low- and
moderate-income background, requiring no more than a high schoo! diploma or equivalent.

Sources and Uses

Sources
Northern
Borders
CDBG CDFA Tax | Regional
Grant Credits Comm. EDA
Uses Total Uses
Machinery/Equipment $5,000 $5,000
‘I Construction $114,000 $560,000 | $225,000 | $537,825 $1,436,825
Soft Costs $72,178 $72,178
Contingency- $156,250
Reserves $156,250
Professional Fees $1,000 $10,000 $11,000
Construction $4,997
Financing | - $4,997
Administration 20,000 $20,000
Total $140,000 | $560,000 $225,000 | $781,250 $1,706,250
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Business Background

Narrative 1 Software, LLC, a producer of real estate appraisal software, is solely owned and
managed by Thomas W. Armstrong. Narrative 1 currently has 6 employees, excluding Mr.
Armstrong.

Narrative 1 started as a hobby in 1997 with a cash flow analysis program, doing business as
@Value Software, LLC. |In 2004 @Value published its first narrative report writing product,
marketing itself with print ads in trade publications and sold by Thomas W. Armstrong and Ross
Phelps while both worked primarily as appraisers at Armstrong Appraisal.

This product caught the attention of Integra Realty Resources, a large real estate appraisal
organization with over 700 commercial appraisers. Integra licensed @Value for a major
company wide deployment along with a contract for custom development. @Value produced
two more major releases and eventually sold the source code {o Integra in 2007.

In 2008 @Value was re-branded as Narrative 1, with an entirely new product architecture.
Rebranding reasons included; differentiating from its main competitor Value Tech and
technology changes that required a new platform.

Narrative 1's commercial appraisal software is written by Thomas W. Armstrong. Mr. Armstrong
has been a practicing appraiser since 1987, and earned his MAI in 1992. His practice
specializes in conservation easements in the Lakes Region of NH. He is a third generation
appraiser whose software experience complements his commercial appraisal practice.

Narrative 1 specializes in narrative appraisal report templates, analytic tools, comps database
and mapping systems.

Proposed New Project

This project will consist of the interior fit-up and finish work of approximately 2,000 square feet of 1*
floor space at the Enterprise Center related and indirectly related to the needs of Narrative 1. The
Enterprise Center is located at the new traffic circle in downtown Plymouth.

The bigger project is to tear down the existing structure and build on the same footprint that currently
exists. The new 2 story building will house Narrative 1, as well as a small business incubator, another
leasable space and some shared space including hallways, a conference room and bathrooms. The
facility will also provide working space for business support services such as those from Small
Business Development Center (SBDC), SCORE counselors, and GCEDC staff.

Narrative1 has experienced the need to expand further into the commercial appraisal, assessor and '
banking industries due to increased demand and to do this they will need to hire a minimum of 7 new
employees. ‘

This project specifically will be to do the interior fit-up and finish work of the 2,000 sq. foot space
consisting of, but not be limited to items such as plumbing, electrical, lighting, heating and cooling,
and finish work. ‘
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With the new space, while hiring 7 additional FT employees, Narrative 1 will be expanding
economic opportunity for local area residents.

Narrative 1 will enter into a 3:year lease with GCEDC for the 2,000 square foot space, thereby
providing GCEDC with additibnal revenue to assist with building fit up.

Cost of the Project

The total cost of the project is $1,706,250, of which $590,000 (including $140,000 of CDBG funds if
this application is approved) will be used towards the Narrative 1 space and its surrounding and
shared space. $564,000 will be used for construction costs, $1,000 for architectural fees, $5,000 for
equipment such as cubicles, conference room equipment and audio visual equipment, and $20,000
for municipal grant administration pertaining to the CDBG funds.

Benefit of the Project

The benefits of the project are; Narrative 1 will commit to bringing 6 existing jobs and creating 7 new
FT jobs to the downtown area of Plymouth. At least 5 (or 71%) of the 7 jobs being created will be
available to persons from a low- and moderate-income background, requiring no more than a high
school diploma or equivalent. The positions are: (2) FT Technical Support at $12.00/hr., (3) FT
Sales/Account Manager at $7,50/hr + commission based upon sales, (1) FT Software Developer
and Code for Software at $12/hr and (1) FT Intern at $12/hr.

The newly created positions at Narrative 1 Software will offer the following benefits to
employees: (1) Group Health Insurance (including Vision coverage): 50% of a single member
premium paid for by Narrative 1 Software. Employee can buy the family plan at the discounted
group rate; (2) Paid Vacation; (3) Paid Holidays; (4) Tuition assistance: 50% of tuition for
courses leading to an Associate's degree will be paid, with supervisor's approval (5)
Bereavement leave: 3 days for immediate family members (6) Other Employee Benefits:
Monthly bonus can be earned according to performance, telecommuting is allowed, one flex day
and on a biweekly basis the gompany buys lunch for the staff.

The new space will enable Narrative 1 to expand their operations while providing economic
vitality to the downtown area of Plymouth.

This grant will offer GCEDC additional funds to assist with the interior fit up of the new 2 story
building, while having a reliable tenant that will provide an income stream to the Enterprise
Center to aid in covering overhead costs.

Administrative Costs

Administrative Costs are $20,0b0 (14.3% of CDBG award) and are related to the management of the
CDBG grant as follows: ‘
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' Grant Administrator $ 13,000
' Advertising $500
Legal $500
Audit $2,000
Application Writing $4,000
Total $ 20,000
CDBG Scoring
The application scored 266 points (265 required) and is eligible for funding consideration by the
CDBG Adpvisory Committee.
Comments

The business will be creating 7 FT jobs, of which 71% will be made available for low-to-
moderate individuals in the Plymouth and surrounding areas. A benefit package will be offered
to all of the employees.

Narrative 1 is anticipating in the next three years with this expansion to see revenues increase
74% by expanding their business with small appraisal firms as well as into banks and
municipalities.

This building, which is currently uninhabited, will contribute to the downtown revitalization by
improving the space and creating economic vitality to that section of town.

Project has over a 3.1:1 leverage in match funds form EDA pius there will be additional
funding from the business for working capital needs.

o CDFA is already invested in the Enterprise Center with $560,000 in Tax Credit funds.

o Business is experienced and growing steadily with a 63% growth seen in 2011 over 2010
exclusively.

Staff Recommendation

Staff recommends funding of this application at the amount requested, with all customary CDBG
contracting conditions in addition to those listed below.

Conditions:

An itemized and finalized sources and uses budget to be provided to CDFA for review and
approval outlining what CDBG funding and EDA funding wilfl be used for prior to the release
of any CDBG funds. ’

A final design/build plan will be provided to CDFA for review and approval outlining the scope
of the project prior to the release of any CDBG funds.

A final and executed 3 year lease agreement between GCEDC and Narrative 1 Software,
LLC be provided to CDFA upon execution for review and approval outlining the scope of the
lease prior to the release of any CDBG funds.

Jobs and Match funding be eligible from July 20, 2012, the date a complete application was
received by CDFA.
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