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1-5-2016

DEVELOPMENT AGREEMENT

THIS AGREEMENT (the "Development Agreement" or "Agreement") is dated as of
.~V) J 5Wl ,2016 (the "Effective Date"), and is made by and between CITY OF
DOVER, NEW HAMPSHIRE, a body corporate and politic, and a political subdivision of the
State of New Hampshire with an address of 288 Central Avenue, Dover, New Hampshire 03820
(the "City") and HELLENIC REALTY I'ARTNERS, LLC, a New Hampshire limited liability
company with an address of 263 Central Avenue, Dover, New Hampshire 03820 (the
"Developer").

RECITALS:

A. WHEREAS, the City and Richard L. Robbins, Stanley B. Robbins and Judith E.
Weisner, Trustees of the Sidney Robbins Family Trust, a New Hampshire irrevocable trust,
under a declaration of trust dated May 25, 1990 (the "Trust") and 104 Washington Street, Inc., a
New Hampshire corporation (" I04") (104 and the Trust are collectively referred to as the
"Owner"), entered into that certain Development Agreement dated as of October 15,2014, as
amended by that certain Correction of Development Agreement and Amendment of Assignment
of Rights under Development Agreement dated as of January 5, 2015 (as amended, the "Robbins
Development Agreement"), a true and accurate copy of which is attached hereto as Exhibit A
and incorporated herein by reference; and

B. WHEREAS, the Owner currently owns certain real properties in the City of
Dover, New Hampshire, including buildings thereon, identified as Map 2, Lots 4, 5, 6, 6A, 7, 8,
8A, and 9, said property consisting of 1.15 acres, more or less, in the aggregate, which fronts
along Washington Street, and is situated between Locust Street and Chestnut Street in Dover,
New Hampshire (the "Project Site") and intends to convey the Project Site to the Developer
pursuant to a separate purchase agreement; and

C. WHEREAS, the City owns two parking lots, identified as Map 2, Lots 2 and 3,
which are adjacent to the Project Site (the "City Parking Lots"); and

D. WHEREAS, the City is interested in expanding commercial and mixed use
development throughout the city, and specifically in the downtown Central Business District;
and

E. WHEREAS, the Developer is interested in redeveloping the Project Site, and is
seeking the highest and best use of the Project Site through the acquisition and development of
the Project (as that term is defined herein below) on the Project Site; and



F. WHEREAS, the City desires to provide incentives to the Developer to spur the
redevelopment of the Project Site, whether by the Developer or some third party who comes to
own, manage or control the Project Site; and

G.. WHEREAS, the Developer and the City wish to document their Agreement
pursuant to which the City will provide such incentives to attract the development of the Project
Site.

NOW THEREFORE, in consideration of the mutual covenants herein set forth and for
other good and valuable consideration, the receipt and sutliciency of which are hereby
acknowledged, the parties agree as follows:

ARTICLE I

DEFINITIONS

Section 1.0I Definitions.

The following terms shall have the meanings ascribed to them in this Article I for
purposes of this Development Agreement. Unless otherwise defined below, capitalized terms
used herein shall have the meaning as set forth in this Agreement.

"Ad Valorem Tax Payment Obligation" shall have the meaning set forth in Section 5.03
of this Agreement.

"Agreement" or "Development Agreement" shall mean this Agreement.

"City" means the City of Dover, New Hampshire having an address of 288 Central
Avenue, Dover, New Hampshire 03820.

"City Council" means the City Councillor the City of Dover.

"City Manager" means the City Manager for the City of Dover.

"City Parking Lots" shall have the meaning ascribed to it In Recital C of this
Development Agreement.

"Developer" shall mean Hellenic Realty Partners, LLC.

"Development Agreement" or "Agreement" means this Development Agreement, by and
between the City and the Developer, as amended or supplemented from time to time.

"Minimum Guaranteed Ta., Assessment Value" shall have the meaning ascribed to it in
Section 5.02 of this Agreement.

2



"Ojf Site Improvements" shall have the meaning ascribed to it in Section 4.05 of this
Agreement

"Person" means an individual, a corporation, a limited liability company, a partnership, a
limited liability partnership, an association, a joint stock company, a joint venture, a trust, an
unincorporated organization or a government or any agency or political subdivision thereof.

"Performance Mortgage" shall have the meaning ascribed to it in Section 5.04 of this
Agreement.

"Planning Board" means the City of Dover Planning Board.

"Project" shall mean the development of the Project Site as a multi-use site containing
one or more 2-story or taller buildings with retail and commercial uses on the ground floor and
residential market rate housing and/or commercial uses on noors above the ground noor,
together with the Off Site Improvements, all subject to the approval of the City. Development of
the Project may be phased, subject to approval of the Planning Board. The Project, as envisioned
and defined by this Agreement, is more fully depicted at Exhibit A-I.

"Project Site" shall have the meaning ascribed to it in the Preamble of this Development
Agreement. Once the Developer is the owner of the City Parking Lots, the City Parking Lots
shall be deemed to be a part of the Project Site, for purposes of this Agreement.

"Robbins Development Agreement" shall have the meaning ascribed to it in the Preamble
of this Development Agreement.

ARTICLE II

CONDITIONS PRECEDENT

Section 2.01 City Manager Delivery/City Council Approval.

The Parties acknowledge and agree that unless and until this Agreement is executed and
delivered by the City Manager, it is not binding on either party. In the event that the City
Manager must seek approval from the City Council for the City (the "City Council'") to enter into
this Agreement, this Agreement is not binding on either Party until approved by the City
Council. If the City Council shall fail or refuse to approve this Agreement, this Agreement shall
tenninate and shall be of no force or effect.

Section 2.02 Acquisition of Project Site.

This Agreement is contingent upon the acquisition by the Developer of the Project Site
upon such terms and conditions acceptable to the Developer. The Developer must acquire the
Project Site by no later than sixty (60) days following site plan approval of the Project by the
Planning Board, acceptable to Developer in its sole discretion, which period includes the thirty
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(30) day appeal period pursuant to RSA 677:15, failing which this Agreement shall terminate
and be of no force or effect.
Section 2.03 Release.

This Agreement is contingent upon the Developer obtaining a release from the Owner
releasing thc City from any and all obligations under the Robbins Development Agreement,
except for the parking rights assigned by the Owner to 125 Washington Street, Inc., pursuant to
the Correction of Development Agreement and Amendment of Assignment of Rights under
Development Agreement dated as of January 5, 2015. The form of the release shall be
reasonably satisfactory to the City.

ARTICLE III

REPRESENT ATIONS, WARRANTIES AND COVENANTS

Section 3.01 Representations, Covenants and Warranties of the Developer.

The Developer represents, warrants and covenants for the benefit of the City as follows:

(a) Organization. The Developer has the power and authority to own its
properties and assets, and to carry on its business in the State as now being conducted and
as hereby contemplated.

(b) Authority. The Developer has the power and authority to enter into and to
perform its obligations under this Development Agreement, and has taken all actions necessary
to cause this Development Agreement to bc executed and delivered, and this Development
Agreement has been duly and validly exeeuted and delivered by the Developer.

(c) Binding Obligation. This Development Agreement is a legal, valid and binding
obligation of the Developer, enforceable against the Developer in accordance with its terms,
subject to bankruptcy and other equitable principles.

(d) No Conflict. The execution and delivery by the Developer of this Development
Agreement and compliance with the provisions hereof, do not and will not in any material
respect conflict with or constitute on the part of the Developer, a breach or default under any
agreement or instrument to which it is a party or by which it is bound.

(e) Litigation. As of the date of this Development Agreement, there is no action,
suit, proceeding, inquiry or investigation, at law or in equity, before or by any court,
government agency, public board or body, pending or, to the best of its knowledge, threatened
by or against the Developer: (i) in any way questioning its due formation and valid existence;
(ii) in any way contesting or affecting the validity of this Development Agreement or the
consummation of the transactions contemplated hereby; (iii) which would have a material
adverse effect upon the financial condition of the Developer, or any of its principals, or its
ability to perform its obligations under this Development Agreement.
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Section 3.02 Representations of the City.

The City represents and warrants to the Developer as follows:

(a) Organization. The City is a body corporate and politic and a political
subdivision of the State of New Hampshire and has the full legal right, power and authority
to enter into this Development Agreement, and to carry out and consummate the transactions
on its part.

(b) Authority. Upon execution of this Development Agreement by the City Manager,
the City, by all necessary official action of the City, shall have duly authorized and approved thc
adoption, execution and delivery by the City of, and the performance by the City of the
obligations on its part contained in this Development Agreement. Such authorizations and
approvals shall be in full force and effect and shall not have been amended, modi fied or
rescinded, and this Development Agreement shall have been duly executed and delivered and is
enforceable against the City, subject to bankruptcy and other equitable principles.

(c) Litigation. There is no action, suit, proceeding, inquiry or investigation, at law or
in equity, before or by any court, government agency, public board or body, pending or, to the
best of its knowledge, threatened by or against the City: (i) in any way contesting or affecting
the validity of this Development Agreement or the consummation of the transactions
contemplated hereby; or (ii) in any way affecting the timely construction of the Project.

Section 3.03 No Implied Approvals by City.

Nothing contained in this Development Agreement shall constitute, be deemed to
constitute or imply that the City Council, or any City board, department, office, or agency,
officer, or employee of the City shall approve, authorize, or consent to any action or activity
within or required for the development of the Project or the Project Site, including any land use
approval, requirements for thc provision of public utilities or services, or any administrative,
judicial, quasi-judicial, or legislative action, unless and until such respective authorizations,
approvals or consents are duly and properly issued by the City Council, and/or the City's
respective board, department, oflice, agency, officer or employee.

Section 3.04 No Waiver of Ordinances, Rules or Regulations.

Nothing herein shall be construed as affecting any party's rights or duties to perform
their respective obligations and fuUill their respective responsibilities under any zoning
ordinances, use regulations, building codes, or subdivision requirements, or any other laws,
regulations, rules, codes or statutes relating to the dcvelopment of the improvements
anticipated as part of the Project or the Project Site.

ARTICLE FOUR

PROJECT APPROVALS, CITY INCENTIVES AND ACKNOWLEDGMENTS

Section 4.01 Site Plan Approval; Construction.
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The Developer shall obtain final, un-appealable site plan approval for the full build-out of
the Project, including the development of the City Parking Lots and the design and engineering
of the Off Site Improvements, and shall satisfy all conditions precedent pertaining to such
approval, including receipt of all applicable federal, state and local permits and approvals, as set
forth at Exhibit D, by no later than September I, 2016, which date shall be extended upon the
reasonable request of Developer (the "Approval Expiration Date"). The permits and approvals
for the Project shall be in compliance with any and all applicable ordinances, codes, rules and
regulations of the City of Dover and/or the State of New Hampshire. If the site plan is not
approved by the Approval Expiration Date, or if, once received, any permits and approvals
related thereto lapse for a period in excess of seventy-five (75) days (either, an "Approval
Default"), the City or Developer may terminate this Agreement by written notice to the other
party. Notwithstanding the foregoing, in the event of an Approval Default, either party may
elect, in its reasonable discretion, to provide the defaulting party with additional time to cure the
Approval Default. The Developer acknowledges and agrees that the Project shall be
constructed in accordance with its permits and approvals. The construction of the Project shall
also be in compliance with the applicable codes, ordinances, rules and regulations of the City and
the State of New Hampshire.

Section 4.02 Abutter Meetings.

The Developer shall hold meetings with the abutters prior to (a) Planning Board approval
of the site plan application for the Project, (b) commencement of any demolition or construction
on the Project Site, and (c) the issuance of a building permit for construction of the intended
buildings to be developed on the Project Site. These meetings shall be noticed to the City, and
shall employ the same abutter list generated for the site plan submission to the Planning Board.
The Developer shall invite the City and provide a copy of the attendance list to the City upon
completion of the meeting.

Section 4.03 City Incentives - City Parking Lots.

Provided that (i) the development of the Project and Project Site, as contemplated herein,
is approved by the Planning Board, (ii) any and all conditions precedent identified in this
Agreement and/or related to the Planning Board's approval have been satisfied, including
approval by the City of the design of the Off-Site Improvements, (iii) all applicable appeal
periods have expired, and (iv) the Developer has acquired the Project Site, the City shall convey
the City Parking Lots adjacent to the Project Site to the Developer for the sum of One Dollar
($1.00). The City Parking Lots shall be conveyed by quitclaim deed, but subject to any
easements, covenants or restrictions of record acceptable to Developer in its sole discretion, and
except as to any work the City may undertake to cure any deficiencies, as set forth below, shall
be conveyed "as is", "where is" and "with all faults" as to their physical condition, all as more
fully described in Section 4.04, below.

In connection with permits and approvals for the use and development of the City
Parking Lots as part of the Project, the City hereby grants to the Developer and its duly
authorized agents, contractors and/or representatives the right of access to the City Parking Lots

6



for the purpose of conducting such inspections, tests, studies and other investigations prior to the
Approval Expiration Date. Any such entry shall only be allowed following reasonable prior
notice to the City. The Developer shall promptly repair all damage resulting from any
inspections, tests, studies and other investigations at its sole expense and to the City's reasonable
satisfaction, reasonable wear and tear excepted. The Developer shall also indemnify and hold the
City harmless from and against any and all costs, expenses, liabilities and claims arising from or
in connection with its activities on the City Parking Lots. The obligations in this section shall
survive termination of this Development Agreement. The Developer shall use reasonable efforts
to not interfere with the use or occupancy of the parking spaces on the City Parking Lots from
8:30 am to 5:30 pm on weekdays. If, pursuant to such inspections, tests, studies or other
invcstigations, including title searches, the Developer identifies any deficicncics which would
prevent the Developer from using the City Parking Lots for its intended purpose(s), the
Developer shall provide the City with written notice of such deficiencies. The City, at its
discretion, may elect to undertake to cure such deficiencies and shall provide notice of such
election within thirty (30) days of receipt of the written notice of deficiencies. If the City elects
not to undertake such cure, the Developer may terminate this Development Agreement.

Following City's conveyance of the City Parking Lots to the Developer, the City shall
continue to have the exclusive right to use the City Parking Lots for motor vehicle parking only,
at no cost to the City (except as stated herein), until such time as the Developer commences
construction on the City Parking Lots. The City shall use the City Parking Lots consistent with
the City's regular parking management program for all City-owned or City-managed parking lots
and spaces; provided, however, that if the City determines, in its reasonable discretion, that there
is insufficient use of spaces in the City Parking Lots, the City shall provide parking permits to
the Developer for such spaces at no charge. The Developer shall give the City at least ten (10)
days written noticc of the date it intends to commence construction on the City Parking Lots, at
which time thc City's right to use the City Parking Lots shall forever terminate. During such
time as the City continues to use the City Parking Lots, the City shall plow the same and
maintain the City Parking Lots in a condition similar to that which they were in as of the date of
conveyance. The City shall insure the City Parking Lots and shall indemnify and hold harmless
the Developer from any injuries, damages, losses, fees, expenses and costs related to its use,
maintcnance and repair of the City Parking Lots. Such parking rights shall be included as a deed
covenant in the City Parking Lots deed.

Section 4.04 City Parking Lots - Title and Closing.

If the Developer determines that there are any matters of title affecting the City Parking
Lots which shall prevent or impede the Developer from developing the Project, the Developer
shall provide written notice to the City prior to the Approval Expiration Date for the Project,
together with an identification of the title matter and the proposed resolution of the matter (the
"Inspection Period"). Thereafter, the City shall have a reasonable period of time, not to exceed
sixty (60) days, to cure such matters. If the City elects not to undertake such cure or fails to
effect a cure within such time period, thcn this Development Agreement shall terminate. The
City shall convey the City Parking Lots subject to all matters of title upon satisfaction of all
conditions set forth in Section 4.03 of this Agreement, subject to any matters which the City
satislactoriIy cures. At the Closing, each party agrees to deliver such other opinions, affidavits,
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disclosures, certificates and documents reasonably requested by the other respective party related
to the Closing. The Developer shall be responsible for the payment of any transfer tax in
connection with the conveyance of the City Parking Lots to the Developer.

Section 4.05 Off-Site Improvements for Project Site Redevelopment; Developer's
Obligations.

As part of the development of the Project Site, the City desires to align Chestnut Street
with Washington Street at its intersection with Washington Street, pursuant to a design consistent
with good traffic engineering practices. The improvements required for the realignment of
Chestnut Street and all improvements related thereto, including, but not limited to, the addition
of angled parking spaces on the Washington Street side of the Project Site are defined as the "Off
Site Improvements". The City and the Developer have agreed to plans for the Off-Site
Improvements. which are attached hereto as Exhibit C, and which were paid for by Developer at
its sole cost ("Off Site Improvement Plans"). The Offsite Improvement Plans shall be included as
part of the Developer's site plan application approval.

Based on the Off Site Improvement Plans, the City and Developer have agreed that the
cost of the Off Site Improvements is Two Hundred Twenty Six Thousand Eighty Seven Dollars
($226,087.00). The Developer shall contribute the funds in an amount equal to one hundred
fifteen percent (115%) of the agreed cost (the "Contribution") to the City within ninety (90) days
after site plan approval of the Project by the Planning Board. The City shall hold the
Contribution in a non-interest bearing account opened in the name of the City, and shall utilize
the Contribution to pay for the construction of the Off-Site Improvements. If the Developer fails
to timely deliver the Contribution, the City may terminate this Agreement upon written notice to
Dcvcloper. The Contribution shall be in addition to any other sureties customarily required of
devclopers in connection with the development of property in the City.

Upon acquisition of the Project Site by the Developer, the Developer shall convey by
quitclaim deed. a fee interest in any portions of the Project Site necessary to accommodate the
Off Site Improvements. Such portions shall be free and clear of any liens, encumbrances and
other restrictions which would prevent the City from using the conveyed property as a Class V
road, together with any uses customarily associated with a Class V road. The angled parking
spaces on Washington Street shall be metered and managed as part of the City's parking
management program, and the property on which such spaces are located shall be deemed
general City property and utilized in any manner that the City deems appropriate.

The Developer, at its sole cost and expense, shall also be responsible for production of
construction plans and bid documents pursuant to the approved Off-Site Improvement design
plans by no later than the Approval Expiration Date. Such construction plans and bid documents
shall be reasonably satisfactory to the City's engineering staff. Based on such plans and bid
documents, the City shall issue a request for proposals for the Off Site Improvement work. The
Devcloper shall have the opportunity to review and comment on the request for proposals, prior
to its issuance, but the City shall retain all rights regarding final approval of any bid. Within one
(1) year of the City's receipt of the Contribution, the City shall cause the commencement of
construction of the OtT Site Improvements and shall cause such improvements to be diligently
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completed. The City shall be entitled to draw upon the Contribution from time to time to pay for
the costs, fees and expenses related to the construction of the Off-Site Improvements. Once the
Contribution has been timely delivered to the City by the Developer, the City shall cause the
commcncement of construction of the Off Site Improvements, using said Contribution, and shall
cause the Off Site Improvements to be diligently completed by no later than spring 2018. At its
cost, the City shall supervise and inspect the construction of the Off Site Improvements and may
hire third party construction managers to assist with such supervision and inspection. The City
shall provide an accounting to the Developer of the use of the Contribution upon completion and
acceptance of the OfT-Site Improvements. The Developer shall not be responsible for any costs
associ;lted with the Off Site Improvements in excess of the Contribution. If any portion of the
Contribution remains following the satisfactory completion and acceptance of the Off Site
Improvements, such overage shall be remitted to the Developer within thirty (30) days following
such completion and acceptance.

Section 4.06 Issuance of Building Permits for Project.

Notwithstanding the foregoing, no building permit for the Project shall be issued until (i)
the existing building on the Project Site has been demolished, (ii) the City has been conveyed all
propcrty rcquired to accommodate the Off Site Improvements, including the land required to
accommodate the Chestnut-Washington Street intersection improvements, and (iii) the
Dcvclopcr has submitted in the Contribution in full.

ARTICLE FIVE

TAX GUARANTY

Section 5.01 RSA 79-E Tax Relief.

Provided that the Developer qualifies for and is granted RSA 79-E tax relief until the
commencement of payment of taxes for Tax Year 2023 (as described below), the Developer
and City agree that for the period of RSA 79-E tax relief commencing upon the issuance of the
first tcmporary certificate of occupancy for any building to be developed on the Project Site
(which constitutes substantial completion of a replacement structure pursuant to RSA 79-E:5),
the taxcs for the Project Site shall be set, as per New Hampshire RSA 79-E, at the assessed
value for the Project Site in place as of the time the City approves the application for tax relief
and thc Dcveloper grants to the City the covenant to protect public benefit as required by the
City's 79-E tax relief program. The Developer, at its election, may apply for such tax relief,
and thc City, at its election, may grant (but is not obligated to grant) such relief based upon the
City's review of the Developer's application.

In the event that the Developer is denied RSA 79-E tax relief or does not obtain the
amount of tax relief it seeks, the Developer, at its election, may terminate this Development
Agrecment, or re-open negotiations to modify the terms and conditions of this Agreement.
Modilications of this Agreement may require the approval of the City Council as determined
by thc Citv Manager.
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Scd ion 5.lIZ Taxes.

After the expiration of such RSA 79-E tax relief period, the Project Site shall have a
Minimum Guaranteed Tax Assessment Value as follows:

(a) Beginning in Tax Year 2023 (with an assessment as of April I, 2023 and first
payment due December I, 2023), and through the Tax Year 2027, the Minimum
Guaranteed Tax Assessment Value for the Project Site shall be Five Million and
00/1 00 Dollars ($5,000,000.00); and

(b) Beginning in Tax Year 2028 (with an assessment as of April 1, 2028 and first
payment due December I, 2028), and through the Tax Year 2048, Minimum
Guaranteed Tax Assessment Value for the Project Site shall be Eight Million and
00/100 Dollars ($8,000,000.00).

See Tax Year Timeline at Exhibit E. The timeline is intended to be consistent with this
Section 5.02. The parties acknowledge that upon issuance of temporary certificates of occupancy
for the improvements developed on the Project Site, the City will establish the actual assessed
value of c:K"hrespective improvement for which a temporary certificate of occupancy is sought.
During the period that the Minimum Guaranteed Tax Assessment Values for the Project Site are
in place. if the actual assessed value of the Project Site decreases by more than twenty-five
percent (25'10)from the most recent establishment of the actual assessed value of the Project Site
in any live year period, and provided that the resulting actual assessed value is less than the then-
applicahle Guaranteed Tax Assessment Value, the parties agree to discuss whether and how to
continue ",;Ih the Developer's obligations to pay ad valorem taxes based on the applicable
Guar:1I1tec'dTax Assessment Value for the Project Site, but the City is not required to grant any
such relicI'.

Section 5.0.1 Tax Shortfalls.

'1'" Ihe extent that in any tax year from Tax Year 2023 to Tax Year 2048, the ad
valore/1/ rc'"I property taxes assessed for Project Site are less than the Guaranteed Tax
ASSCS>lllelitValue for that year (as provided above), then the Developer shall be responsible
for the payment of the difference to the City as if the Project Site was assessed at the
Guar"nll'c'd Tax Assessment Value (the "Ad Valorem Tax Payment Obligation"). Any Ad
Val"retll Tax Payment Obligation shall be due and owing at the same time that taxes are
gener"lly dill' for City property owners, and shall be treated as an obligation for the payment of
taxcs ji'r :11' purposes related to enforcement of the obligation.

Sccti",. 5.111 Pcrformance Mortgage.

!"<,ll<lIvingacquisition of the Project Site by the Developer, the Developer shall convey
to the Cit\':t performance mortgage or other such surety which is satisfactory to the City, to be
recorded :t .:tinst the Project Site and the City Parking Lots, to secure the Developer's
oblig"li,,", pllfsuant to Sections 5.02 and 5.03, above (the "Performance Mortgage"). The
forlll "I' tIw I'erformance Mortgage is attached as Exhibit B. The performance mortgage shall
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be in addition to any financial sureties customarily required by the City for the construction
and development of property. The City shall reasonably cooperate with any lender(s) of the
Developer regarding the exercise of rights by the City to enforce the covenants within that
mortgage, provided that the Performance Mortgage is not subject to discharge or termination
without the written consent of the City in the event of a foreclosure of those lenders' mortgages.

ARTICLE VI
DEFAULT

Section 6.01 Evel1ts of Default.

The following' shall constitute events of default under this Development Agreement:

(a) Material Breach of Agreement. The material breach by the Developer of
its duties and obligations under this Agreement or any related agreement or document, including
the failure to pay any sums pursuant to this Agreement, when due, followed by the failure by the
Developer to cure such breach within fifteen (15) days of written notice of such breach by the
City; or such additional time as is reasonably needed to cure such default, provided the
Developer is diligently pursuing a cure of the default.

(b) Failure to Adhere to Agreement. The failure of the Dcvcloper to fulfill
those duties and obligations in a timely manner, as set forth in this Development Agreement.

(c) False Statements. Any statement, representation or warranty made by the
Developer in this Development Agreement or in connection herewith, or any statement, report,
schedule, certificate, or other instrumcnt furnished by the Dcvelopcr provcs to be false, incorrect
or misleading in any matcrial respect;

(d) Invalid Agreement. Any material provIsIOn of this Development
Agreement or any related agreement or document which, at any time for any reason, ceases to be
valid and binding on or declared to be null and void, or the validity or enforceability thereof shall
be contested by the Developer, or the Developer denies that it has any or further liability or
obligation under this Agreement or any other related agreement or document.

(e) Failure of Security. If the security interests and liens created by the
Performance Mortgage shall cease to be valid and perfected security interests or liens, as the case
may be, in favor of the City with the priorities stated therein.

(I) Failure to Obtain or Lapsing of Permits and Approvals. The occurrence of
any Approval Default, including the failure of the Developer to obtain and/or maintain in a
timely manner all permits and approvals, including any certificates, permits, variances, special
exceptions and/or other approvals from all federal, state and municipal authorities, including
without limitation all approvals and permits rclating to subdivision and site plan review,
architectural design review, zoning, building codes, water supply and sewage, and environmental
laws relating to the development of the Project and the Project Site.
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(g) Attempted Assignment. The Developer assigns or attempts to assign its
rights under this Development Agreement or any interest therein, without the consent of the City
which shall not unreasonably be withheld.

(h) Constnlction Breach. The Developer does not complete construction of
the Project or the Project Site in accordance with approved plans and specifications or this
Development Agreement, or the Developer makes any material change to such plans and
specifications without receiving the prior written consent of the City.

(i) Liens. Any mechanics', laborers', materialmen's or similar statutory liens,
or any notice thereof, are filed against all or any portion of the Project Site ancVorthe related
improvements which are not be discharged or bonded within thirty (30) days of such filing or
such greater period of time as shall be permitted by the terms of this Development Agreement.

0) Cessation of Work. Any cessation occurs at any time in construction of the
Project, once building permits are issued, for more than thirty (30) days except for strikes, riots,
or other causes beyond the Developcr's control, without the written consent of the City.

(k) Tax Liens. A filing against or relating to the Developer or its principals of
(i) a federal tax lien in favor of the United States of America or any political subdivision of the
United States of America, or (ii) a state tax lien in favor of any state of the United States of
America or any political subdivision of any such state, which is not dismissed within sixty (60)
days of the filing date thereof or which the Developer is not contesting in good faith.

(I) Assignment for Benefit of Creditors; Insolvency. If the Developer makes
an assignment for the benefit of creditors, or institutes any proceeding seeking relief on its behalf
as debtor or to adjudicate it as insolvent, or seeking reorganization, arrangement, adjustment or
composition of it or its debts under any law of the United States, or any state, relating to
insolvency or reorganization or relief of debtors, or seeking appointment of a receiver, trustee,
custodian or other similar official for it or for any substantial part of its property, or consents by
answer or otherwise to the institution of any such proceeding against it.

(m) Bankruptcy. If any proceeding is instituted against the Developer seeking
to have an order for relief entered against it as debtor or to adjudicate it as bankrupt, or seeking
reorganization, arrangement, adjustment or composition of it or its debts under any law of the
United States, or any state, relating to bankruptcy or reorganization or relief of debtors, or
seeking appointment of a receiver, trustee, custodian or other similar official for it or for any
substantial part of its property, which either (i) results, without the consent or acquiescence of
the Borrower in any such entry of an order for relief, adjudication of bankruptcy or issuance or
entry of any other order having a similar effect, or (ii) is not dismissed within forty-five (45)
days of the date any such order or adjudication is entered.

(n) Injunctive Relief The entry of any court order which enjoins, restrains or
in any way prevents the Developer from fulfilling all or any part of its obligations under this
Development Agreement, which is not dismissed within thirty (30) days of the filing date thereof
or which the Developer is not contesting in good faith.
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(0) Sale; Transfer of Project Site. The sale, transfer, encumbrance,
conveyance or other disposition of all or any portion of the Project Site (except the leasing of
portions of the Project Site in the ordinary course of business) until such time as the Performance
Mortgage has been released or discharged as to such portion ofthe Project Site.

(p) Merger. Dissolution. Consolidation. The dissociation, dissolution,
termination, liquidation, consolidation or merger of the Developer, or any change in the identity,
authority or responsibilities of any person having management or policy authority with respect to
the Developer from that existing at the execution of this Agreement, without prior written
consent from the City.

Section 6.02 Non-Exclnsive Rights and Remedies.

In the event of a default of the Developer's obligations under this Development
Agreement or any collateral document related to this Development Agreement, the City shall
have any and all rights and remedies as set forth in this Development Agreement, in any sureties
required by this Development Agreement, and in the Performance Mortgage. Such rights and
remedies are non-exclusive, and the City shall have any and all other rights at law or in equity. In
the event that the City must engage counselor expend any other sums for the purpose of
enforcing its rights under this Development Agreement or the Performance Mortgage, the
Developer shall be responsible for the payment of the City's reasonable fees, costs and expenses,
including attorney's fees.

ARTICLE Vll
MISCELLANEOUS

Section 7.01 Agreement Termination.

In the event that this Development Agreement or any aspect thereof is terminated, and
unless otherwise stated in this Development Agreement, termination must be accomplished by a
writing provided by the terminating party(ies) to the other party(ies). Except as provided in
this Development Agreement, upon any such termination, a party shall have no further rights or
obligations hereunder except those obligations that expressly survive such termination.

Section 7.02 Indemnification.

(a) The Developer releases the City, the members of the City Council and the City's
respective officers, attorneys, agents and employees, from, agrees that the City, the members of
the City Council and the City's respective officers, attorneys, agents and employees, shall not be
liable for and indemnifies the City, the members of the City Council and the City's respective
officers, attorneys, board members, agents and employees against, all liabilities, claims, costs
and expenses, including out-of-pocket and incidental expenses and legal fees, imposed upon,
incurred or asserted against the City, the members of the City Council and the City's respective
officers, attorneys, agents and employees, arising, directly or indirectly, in whole or in part, out
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of the negligence or willful act or omission of the Developer, its agents or anyone who is directly
employed in connection with (i) this Development Agreement or (ii) the development of the
Project Site or the City Parking Lots, including the construction, maintenance, repair and
replacement of any improvements which the Developer is required to undertake pursuant to this
Development Agreement or any permit or approval, provided that, such release or
indemnification shall not apply to any actions or claims brought as a result of any material
breach of this Development Agreement, willful misconduct or fraudulent action of the City, the
members of the City Council and the City's respective officers, attorneys, agents and employees.
Notwithstanding the foregoing, the indemnity obligations in this Section 7.02 shall not apply to
the City Parking Lots during the time period that the City has conveyed the City Parking Lots to
the Developer, but has exclusive usc of such parking lots pursuant to Section 4.03 of this
Agreement.

(b) In case any claim or demand is at any time made, or action or proceeding is
brought, against or otherwise involving the City, any member of the City Councilor any officer,
attorney, board member, agent or employee of the City, in respect of which indemnity may be
sought hereunder, the person seeking indemnity promptly shall give notice of that action or
proceeding to the Developer, as applicable, and the Developer, respectively, upon receipt of that
notice shall have the obligation and the right to assume the defense of the action or proceedings.
An indemnified party may employ separate counsel and participate in the defense, but the fees
and expenses of such counsel shall not be paid by the indemnified party unless (i) the
employment of such counsel has been specifically authorized by the Developer, as applicable, in
writing, or (ii) the Developer, as applicable, has failed to assume the defense and to employ
counselor (iii) the named parties to any such action (including any impleaded parties) include
both an indemnified party, the Developer, and such indemnified party may have one or more
legal defenses available to it which are difTerent from or additional to those available to the
Developer, in which case, if the indemnified party notified the Developer in writing that it elects
to employ separate counsel at the expense of the Developer, the Developer shall not have the
right to assume the defense of such action on behalf of such indemnified party and the Devefoper
shall not be responsible for payment of the fees and expense of such separate counsel.

(c) The indemnifications set forth above are intended to and shall include the
indemnification of all affected officials, attorneys, agents, board members, officers and
employees of the City, respectively, and each and all of their successors and assigns. Those
indemnifications and any other indemnifications provided for herein are intended to and shall be
enforceable by each and every indemnified party to the full extent permitted by law and shall
survive the termination of this Development Agreement.

Section 7.03 Notices.

Any notice, payment or instrument required or permitted by this Development Agreement
to be given or delivered to either party shall be deemed to have been received when personally
delivered or transmitted by telecopy or facsimile transmission (which shall be immediately
confirmed by telephone and shall be followed by mailing an original of the same within 24 hours
after such transmission) or 72 hours following deposit of the same in any United States Post
Office, registered or certified mail, postage prepaid, addressed as follows:

14



City:

With a copy to:

Developer:

With a copy to:

City Manager
City of Dover, New Hampshire
City Hall
288 Central Avenue
Dover, New Hampshire 03820-4169

General Legal Counsel
City of Dover, New Hampshire
City Hall
288 Central Avenue
Dover, New Hampshire 03820-4169

Hellenic Realty Partners, LLC
263 Central Avenue
Dover, New Hampshire 03820

Karyn P. Forbes, Esq.
Shaheen & Gordon, P.A.
107 Storrs Street
PO Box 2703
Concord, New Hampshire 03301

Each party may change its address or addresses for delivery of notice by delivering written
notice of such change of address to the other party.

Section 7.04 Severability.

If any part of this Development Agreement IS held to be illegal or unenforceable by a
court of competent jurisdiction, the remainder of this Development Agreement shall be given
effect to the fullest extent possible.

Section 7.05 Successors and Assigns.

This Development Agreement shall be binding upon and inure to the benefit of the
successors and assigns of the parties hereto.

Section 7.06 Waiver.

Failure by a party to insist upon the strict performance of any of the provisions of this
Development Agreement by the other party, or the failure by a party to exercise its rights upon
the default of the other party, shall not constitute a waiver of such party's right to insist and
demand strict compliance by the other party with the terms of this Development Agreement
thereafter.

Section 7.07 Merger.
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No other agreement, statement or promise made by any party or any employee, officer
or agent of any party with respect to any matters covered hereby that is not in writing and
signed by all the parties to this Development Agreement shall be binding.

Section 7.08 Partics in Interest.

Nothing in this Development Agreement, expressed or implied, is intended to or shall
be construed to confer upon or to give to any person or entity other than the City and the
Developer any rights, remedies or claims under or by reason of this Development Agreement
or any covenants, conditions or stipulations hcreof. All covenants, conditions, promises and
agreements in this Development Agreement by or on behalf of the City or the Developer shall
be for the sole and exclusive benefit of the City or the Developer, respectively.

Section 7.09 Amendment.

This Development Agreement may be amended, from time to time, by written
supplement hereto and executed by both the City and the Developer. In the event that any
amendment to this Development Agreement is, in the sole judgment of the City Manager,
materially different from the authority granted to the City Manager to execute and deliver this
Development Agreement, such amendment shall require approval of the City Council.

Section7.10 Time is Of the Essence.

The parties acknowledge that TIME IS OF THE ESSENCE in the timely performance of
such duties and obligations under this Devclopment Agreement.

Section 7.11 Counterparts.

This Development Agreement may be executed in counterparts, each of which shall
be deemed an original.

Section 7.12 Effective Date.

This Development Agreement shall be effective as of the dated date of this Development
Agreement.

Section 7.13 Notice of Agreement.

This Development Agreement shall not be recorded. However, at the request of any
party, notice of this Development Agreement may be recorded. The contents of the notice shall
be reasonably acceptable to the parties.

Section 7.14 Robbins Development Agreement.
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The parties acknowledge and agree that unless otherwise specifically stated herein, the
Developer has no rights and the City has no duties or obligations to Developer under the Robbins
Development Agreement, including but not limited to the conveyance of parking rights
referenced in Section 4.03 of the Robbins Development Agreement.

[Signature Page follows 1
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IN WITNESS WHEREOF, the parties have executed this Development Agreement as of
the day and year first above written.

CITY C5fj OVER, N~AMPSHIRE

By:
Name: 1. Ichael Joyal
Title: C:;\tyManag<t
Duly authorizcd !

I

By:

HELLENIC REALTY P

i\&
RS,LLC

STATE OF NEW HAMPSHIRE
COUNTY oR>..S/nLfforz;:L

Name: .:c(J-l'-'l.-~ ~,(,,!>1'"EO

Title: Mw'«..~ml-,~~"N'8<"

The foregoing instrument was acknowledgcd before me this2---.!.-day of;dQ r)UCt'2d ,
2016, by J. Michael Joyal, the City Manager of the City of Dover, New Hampshire, a60dy

poli<i'.@dcr<h, I.m ,"h, """ 'f7t;:::CZ;:J::a
4£l~me PeaeelN~iC

My Commission Expires:_--.."t">r'"""'M-O>-Ir--...:.COLLEEN E.A. BESSETTE, Notary Publjc
Notary Seal or Stamp: MyComm,~:ion Ex;o,reoScptember18•.~018
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The foregoing instrument was acknowledged before me this 12 day of
.::h.~ ~ ,2016, by >Ji12I~NCs ,the ~~cTn'1 ,of Hellenic Realty Partners,
LLC, ali ? ed liability company organized under t~eaw'scg'f the State of New Hampshire on
"""Ifof,.d1mu'" li,bi1i",wmp~

I .~e~ca~ .
My Commission Expires' CQl.LEEN E.A. BESSETTE, NiltaIYPubIlc

. My commisstell e. '.~oScptemller 18, 2018
Notary Seal or Stamp: - •
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EXHIBIT A

Robbins Development Agreement

[attached]



~ ,,-

DEVELOPMENT AG1UmMENT

TI,IIS AGREEMENT (the "Developme"t Agreement" or "Agreement") is dated as "I"
October .I~.._,2014, and is made by and between CITY OF DOVER, NEW I1AMPSlIlRE, a
body corporate and politic, and a political SLlbdivision oj' the State of New Hampshire with an
"ddress 01'288 Central Avenue. Dover, New Hampshire 03820 (the "City") and HICHAlU) L.
ROBHlNS, STANLlcY B. HOBIlINS AND ,JUDITH E. WEISNER, Truslees ol"the SIDNEY
ROBI3INS FAMILY TRUST, a New Hampshire irrevocable trllst, lindeI' a dcelara:ion 01"trust
dated May 25,1990, with an address of 50 Atlantic Avenue, Seabrook, New Hampshire OJ 87'1
(the "Trust") and 104 WASHINGTON STREET LLC, a New Hampshire limited liability
company. with an address oj' PO Box 1535, City oj' Dover, Cm",ty oj' SI1'all'ord and State oj' New
Hampshire 03820 ("104") (104 and the Trust arc sometimes collectively rel"erred to as till'

"Owner").

RECITALS:

1\. 104 and the Trust individually own certuin n:ul properties. including buildings
thereon, identified HSMap 2, Lo!s 4, 5. 6, 6A, 7, 8, 8A, and 9, s"id property consisting 01" 1.15
acres, morc or less, in the aggregate, which fronts along Washington Street, <.1ndis situated
be!ween Locust Street and Chestnut Street in Dover, New IIHmpshirc (the "Projeet Site"): and

B. The City is interested in expanding commcrcinl Hild mixed lise tkvcl°Plllcllt
throughout the city, and specifically ill the downtown Central Business District: and

C. The Owner is inlen::sted in redeveloping the Projt:CI Sile, Hnd is seeking the
highest and best usc of the Project Site; and

D. The City desires to provide ineelllives to the Owner and to any developer \vhieh
the Owner rnay engage fell' the redevelopment or the Project SHe, to spur the rcdcvclopll1~nl oj'
the Project Sile, whether by the Owner, i.1developer or some third parl)' who tllllll:S to nv.m.
ma:lage or control the Project Site; ami

E. The Owner and the City wish to document their Agreement pursuant to which the
City will provide slleh incentives to attract the develoJlment "j'the Project Site.

NOW THEREFORE, in considcralion of the Illutual covenants herein set forth and l'tlr
other good and vc\luablc consideration, tile receipt and suf"licicnc)' of which arc hereby
acknowledged. the pHl'lles agree as follows:



•

ARTICLE I

DEF!NITIONS

Section 1.01 Definitions.

The following terms shall have the meanings ascribed to them in this Article I for
purposes of this Development Agreement. Unkss otherwise defined helow, capitalized terms
used herein shall have the meaning as setlcrtl; in this Agrecment.

"Ad Valorem To,v-Paymenl Obligation" shal! have the meaning set forth in S~clion 5.02
of this Agreement.

"Cily" mca"S the City of Dover, New Hampshire having an address of 288 Ccntral

Ave"ue, Dover, New I.;ampshire 03820.

"Ci~~)Council" means the City Council for the City of Dover.

"City /l1anager" means the City Manager for the City or Dovel".

"City Parking LoIs" shalt have the meaning ascribed to it 111 Section 4.0 I or this

Development Agreement.

"Developer" means the Owner if it redevelops the Project Site, or l.\ developer cngngcd
by the Owner to redevelop the Project Site.

IlDevelopmenl Agreement" or "Agreement" I11cnns this Development I\grccmt:nt. by <lntl
between the City and the Owner, as amended or supp!c111cr:tcd from time to time Hnd as may be

assigned to and assumed by a Dcvciopcr.

"'C;uaranfeed Asse.~''\"ed Value" shall have the meaning [lscribed to it in Section S.ot nl'\his

Agreement.

"Guaranteed Taxes" shall have the rncaning ascribed to it III Section 5.0 I or til is
Agreement.

"A4onthly Business Rale" means the parking rntc for r;;:ndngparking spi\Ces !i'om lhL' City
on a monthly basis 3djusted periodie311y [,,\Sed on murket conditions.

"125" means 125 W"shington Street, Inc.

"J 25-Cily Agreement" shall have th~ meaning ascribed to il in Section 2.03 of this
Agreement.

"Owner'. means Rieha,.d L. Robhins, Stanley B. Robbins and Judith E. Weisner, Trustc"s
of the Sidney i{obbins Family Trust and 104 Washington Street, 1.l.e, collectively, and their
respective trustees, b~llcficiarics, Ill.magers und members. and their respective heirs. successors
and assigns, ",,,herethe context of this Development Agreement permits.
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"ParkinJ{ Permils" sh,:I1 have the meaning ascribed to it 111 Section 4.03 or this
Ag,'eemenl.

UPCl'son" means an individual, a corporation, a limited liability company. a pl.rtncrship. a
I!mited liability partnership. an fl5snciatioll, a joint stock cOinpany. a joint venture, (.I trllst, an
unincoq)Oraled organization 01"a government or any agency or political subdivisioll thereof.

"P/anning Board' mcans thc Cily of Dover Planning Board.

"Project Sile" shall havc the mc,."ing ascribed to it in thc Prcamblc of this Developmcnt
Agl"CClllcnt.

('Review lvluferi(.l/s" means all cnginceri!~g reports, building plans. title insurance
policies. environmental assessments and other rclcv,ll1t materials regarding the Project Silc lo the
extent that any of the foregoing is within the City's possession or control.

"Tax Guarantee Period" shall [Hwe the meaning set forth in Section 5.0 I of this
Development Agrccmcnt.

"Term" shall havc the mcaning ascribed to it is Section 4.03 of this AgrcelTlent.

"Trust" means Richard L. Robbins, Stanlcy Il. Rohbins and Judith L Weisncr. Trustces
of the Sidney Robbins Family 'Thlst.

ARTICLE 11

CONDiTI01\S PRECEDENT

Scction 2.01 City MllnllgCl" Delivery/Cit)' Couueil Approval.

The Parties ,~cknowlcdge and agree ~hat unless and until this Agreement is executed and
dclivered by the City Manager, it is not binding on cither party. In (hc cvent that the City
Manager must seck approval from the City Council for the City (the '-City Coullcil") to ente.r into
this Agreement, "this Agreement is nol binding on eillH:~r Party until Hpprovcd by the City
Council. (fthe City Council shall tllil or rer~lse to approve this Agreement. ~his Agrccnu:nt shall
tcrminatc and shall be of no fOl'ce or ertcct. Thc City's Gencrul Lcga! Counscl shaJJ opine thaI
this Agrecment has all approval requircd undcr law.

Section 2.02 Value of Project Sile.

Except as otherwise provided in this Development Agreement, the parties acknowlcdgl:
lhat thc City's obligations cnder this Development Agrccmcnt shali not arisc unlcss the Owner
reasonably demonstrates that the assessed value of the Project Site following the issuance or
ccrtificatcs of occupancy for thc redevelopment of all or a portion of the Project Sitc, shall
increase- by at least twenty percent (20fX!) QVCI" th~ assessed value of the Projcct Sile prior to such
redevelopment. (n the event that t!~c developmcnt of the Pl'Ojcct Site is approved, but
eonstrllelio" is to be phased. thc City shall convcy thc City Parking LoiS to the Owncl' and thc
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Owner shall enter into a d~vclopll1cl1t agreement. satisfactory to the City. which shall provide ror
joint use with the City of the City Parking Lots, slIeh lise to be phased proportionately based
upon that portion of the intended increase in assessed value of the in"lprOVClllcnts to be complct~d
in each phase pursuant to the phased COllstr~lctiol1 plan.

Section 2.03 City Ae'luisitionllnd Devel0plllent orOther LlInd.

This Development Agreement is conti;lgent upon the acquisition by the City or lands
acrcss Washington Street from the Project Site, consisting of a 4,384 ~q"'lnrc {'oo( pared, Ilwre or
less, and an 83 square foot parcel. more or less, 110\\1 or formcrly owned LJY 125 \Vashingtol1
Street, Inc. ("125"), which lands lire a portion of Map 2, Lot 53 in the Ci:y nr Dover (the "17.5
Pureel"). pu~'sm1llt to a purchase ano sale agreement bel\A/ccn 125 and the City executed at eVel)
or ncar dute (the") 2S-Ci:y Agreement"), together with the development or a parking racilily on
land owned by the City adjacent to the 125 Parcel. In the event that the parties' to the 125-<:il)'
Agreement fuil to reach ngrecmel1t on the finn I terms and conditions to SUl.:h agreemenL thl.::l1 this
A~rccmcnt shall be void and or no force or effect.

ARTICLE III

[U,PRESENTATIONS, WI\RRANTIES AND COVENANTS

Section 3.(1] Rcp'"CScntHtions, Covenants ~lId \Varranfics of the Owner.

The Own2r represents, warrants aod covenants for the benel1t of the City as (()1Iows:

(1I) Organization. Each of the Trust and 104 have the power lind "lIthority to own
their own respective properties and assets, and to carryon its business in the State CIS nmv
being conducted and as hereby eontempl"ted.

(b) AUlh01';Iy. Each of the Trust and 104 have the power and allthor;!y to entlOr
into and to perform il'i obligations under this Ocvclopment Agreement, and have lakcl1 all
action nCl.:cssury to calise this Development Agreement to be executed and delivered, Hnd this
Development Ag<'cement has been duly and validly eXlOeuted and delivered by the Trust and

104.

(c) Binding Obligation. This Development Agrecmcl1l is a legal. vcl1id and binding
obligation of each of the Trust and 104, enforceablc flgainst cLlch 01' the Trust and 1011 ill
accordance with its terms, subject to bnnkruptcy and other equitable principlcs.

(d) No Con/lief. The execution ano delivery by elleh of the Trust and 10'1 or this
Development Agreement and com~1liHncewith lhc provisions hcn.:or. do not and will not in an)'
material respect conflict with 01" constitute on the part of the Trust and 104, respectively. H

breach or deCault under a~lY agreement 01' inslrumcnt to whieh it is a party or by which it is
bound.

(c) Litigation, As of the date of this Development Agreement, there is no action,
suil, proceeding. in(luiry or invcsligHtion, at law or in equity, before or by .IIlY court.
government agency, public board or bouy, pending or, to the best of its knowledge, threatened
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by or against either the Trust or 104: (i) in any way questioning the UllC formatioll and v<.Jlid
existence of the Trust or 104; (ii) in a~y way contesting or affccti:lg thc validity or this
Development Agreement or (he COllSlIl111lHltionof the transactions cOl1tcmphltcd hc:'cby; (iii)
which would have a materi,,' adverse effect upon the financial condition of dther "I' the Trusl
or 104, or any of its principals. or its ability to perform its obligations under this Development
Agreement.

Section 3.02 RCI".cselltaliolls of the City.

The City represents and warrants to each of tile Trusl and 104 as 1(,!Iows:

(a) Organization. The City is a body eorporatc and politic and a p"litical
sobdivision of the State of New Hampshire and has the 1',,11 legal right, powcr alld authority
to enter into this Development Agreement, and to carry out and consummate the transactions

on its part.

(b) iJuthority. Upon cxecution of this Development Agreement by the City Manager,
the Cily, by all necessary official aClion of the City, shall have duly authorized and approved thc
adoption, execution and delivery by the City of, and the per!(lrlllanCe by the City or the
obligations on its part contained in this Development Agreement. SlI(;h authorizations Hnd
approvals shall bc in fuli {()rec and elIcet and shall 110t have been amended, modified or
rescinded, and this Development Agreement shall have been doll' executed and delivered "nd is
enforceable against the City, subject to bankruptcy and other equitable principles.

(c) LUigatio/1, There is no action, suit, proceeding, inquiry or investigation. at lu\v or
in equity, before or by any court, government agency, public board or body. pending or. 10 the
best of its knowledge, threatened by or against the City: (i) in an)' way contesting or nlTccling
the validity of this Development Agreement or the consummation of the lransilctio!ls
contemplated hereby; or (ii) in any way arfccting the timely construction of the ProjCCl.

Section 3.03 No Implied Approv,lIs by City.

Nothing contained in this Development Agreement shal1 constitute, be deemed to
constitute or imply that the City Council, or any City bonrJ, dCparll11Cl1t. office, or agency,
officer, or cIl1ploycc or the City shall approve, Huthorize, or consent to any action or m.:tivity
within or required for the development of the Project Site, including any land lise approval.
l'equirclTlcnt~ fbI' the provision or public utilities 01' scrviccs~ or any administrative, judicial.
quasi-judicial, or, legislative action, unless and l1l1til such respective authorizations. approvals or
consents arC duly and properly issued by the City Council, andlor the City's respective bonrd.
department, office, agency. of1~ccr or employee.

Section 3.04 No Wnivcl' of OnHn:anccs, Rules or Hcglliatiolls.

Nothing herein shall be construcd as affecting any party's rights or duties to pcrrol'm
their respective obligations and rulnll their respective rcsponsibi litics lInder all)' zoning
ordina:1ccs. lise regulations, bt:ilc!ing codes, or slIbd!vision requirements, or any other I,Hvs.
regulations, rules, codes or statllt~s relating to the development or the improvements

anticipated as part of the Projcct Site.
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ARTICLE IV

CITY INCENTIVES AND ACKNOWLEDGMENTS

Sedilln 4,01 Cily Ineenlives - City "aJ'ldng LoIs,

Provided that any and all conditions precedent idelltilicd in this Agreement have been
satisfied, and f"rther pmvided that the Owner shall have mater;ally performed all of its duties,
t:ovenants and obligations in this Development Agreement, the City shall conveyor IC,lSC for a
term of nicety-eight (98) years at Developer's choice, two (2) parcels of City-owned land
adjacent to the Project Site to the Owner for the sum of One Dallal' ($1.00) of purchase price or
One Dollar ($ J .(0) pCI' year of rcnt, per the Develope,'s choice. The two adjacent parcels arc
known as Map 2, Lots 2 and 3 (the "City Pa,king Lots"). The City Parking Lots shall he
conveyed by quilclaim decd or lease agreement, per the Developer's choice, but subject tn any
easements, covenants or restrictions of record. and shall be conveyed ;'as is"'. "'where is" and
"with all faults" as to their physical condition. The City's obligation to conveyor lease the City
Parking Lots is subject to the ability of the Cily to terminate or modify, to the satisi"ction of the
Owner a cerLain lease agreement between the City and the State of New Hampshire dated July 2.
2001 for the State's usc of the Cily Parking Lots. The Owner shall keep the City reasonubly
informed of intentions by it or its Developer regarding the lise of the City Parking Lots as part oi'
any development, including whether the City Parking Lots will be used for parking and/or tho
construction of structures. The City shall keep the Owner rea~onably inrormed or its en~)rts to
obtain the release of Ihe State of New Hampshire lease. Notwithstanding the I()fcgoing. there
shall be no obligation for any party to furnish information to the other during any period in
which that party is subject to a non-disclosure obligatioll.

Section 4.02 City Incentives - No or I'm"Hal COl1vcymlcc of City Parkin~ Lots.

If Ihe City is unable to convey 01' lease in IOtaI the City Parking Lots in the n",nner
described above, the City shall provide Owner with thirty (30) parking permits for rcasollably
comparable 1110torvehicle parking at a location within six hundred (600) linear feel of the nearest
lot line of the Project Site for the equivalent number of parking spaces in the City Parking l.ots.
If the City is unable to conveyor lease a pOrlion of the City Parking Lots in the mHnner
described above, the City shall provide Owner with thirty (30) parking permits, less the number
which is available on the portion of the City Parking Lots actually eonvcyed or leased i()t.
reasonably comparable motor vehicle parking at a !ocat:on wilhin six bUl1dred (600) lineal' Icet or
Ihe nearest lot line of the Projee! Sile fOJ' the equivalent number of parking sp~ees in the City
Parking Lots. The charges for the parking permits shall be based on th~ same graduat<.:d reI.:
schedule set forth in Section 4.03, helow. The partie~ acknowledge that the estimuted co~l or site.:
remediation in order for the City Parking Lots to be put to their intcnded lise by the Owner or its
Developer, is grounds ('or the City lO. assert that it is unable to convey the City Parking Lots. To
the extent thill the City is unable to convey the City Parking L.ots as a result o~'sllch site
rcmediation costs, but is n:hcl'wise permilled tu maintain vehicle parki:lg on such lots, the City
shall enter into a lease with thc Owner prcviding for cxclusive rights ~o park on tbe City Parking
Lots for Ihe period and consideration set forth in Section 4.0 I above; provided thaI the OWL1I:r
reasonably maintains the City Parking Lots for such parking purposes at its sole c.:ost and
expense, and releases the City and hdds it harmless from any and all claims, suits, ::ctiolls.
losses, dCllnagcs, fees, costs and expcl"!sCS related to ~uch parking lISC. The City ac.:knowh:dgcs
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that to provide such reasonably comparable motol" vehicle pUI'!dng may (but not nccessarily
shall) r::quire th:: construction of additional parxing facilities or structures.

Section 4.03 Cit)' Incentives -l'Ul'l<ing Rights,

(a) Provided that any and ali conditions precedent identilied in this Agrccmcnt have
beer. satisfIed, ;lnd further provided that the Owner hUE;materially performed all or its duties.
covonants and obligations in this Developmcnt Agrccn,cnt, the City. upon completion of City's
construction of the municipal parking facility on Map 2. Lot 83, as morc fully descrihed in the
125-City Agreement. shall provide to the Owner thc right. but not the obi igntion. to "equire
lineen (15) parking permits (the "Parking Pcnnits") fa," spaces to be 10c"t«1 in the nlllllicipal
parking facility cr on Orchard Street lot 1'01'a term of forty-live (45) YC21'Sf;'om comp!etio!l d
the redevelopment of the Project Sitc (the "TeI'111"), subject to the following payment sehedu"':

(i) For the first' t\I,,'cnty-nvc (25) years of the Term, Ownt:r may m:quin: Ihe
Parking Permits without ehal'ge; and

(ii) For the next ten (10) years of the Term, Owner may acquire the Parking
Permits at the rate that is equal to l1fty percent (50%) cfthe Monthly Business Rate; and

(iii) IOcr the last ten (10) years of the Term, Owner m"y acquire the Parking
Permits at the rate that is equal to sixty-six percent (66%) of the Monthly Business ]{"tc.

(b) Upon the expiration of the Tcrm, Owner may continue to acquire the Parking
Permits in pcrpetu!ty on a year to year basis at the Monthly Husincss Rate. The Parking Pel'ln1l~
may only be used by the Owner, or any of (he Owner's agents, employees. invitees. or :tn)'
owners or tenants, or such tenants' agents, employees or invitees so long as slieh users eOl"llC to
lawfully occupy the Project Site improvements. If at any time during the Term, or at "ny time
thereafter. continuing into perpetuity, Owner eleets not to acquire any 01' all of the Parking
Permits but at a subsequent time, desires to rc-aequil'c such Parking Permits, Owncr may so rc-
acquire such permits upon one (1) year's prior written notice to the City of Owner's intention tn
acquire the same. 1n the event tbnt an issue arises regarding the availability ol"parking spat.:-csfor
Owner or its respective tenants in the municipal parking fucility or the Orclwrd Strect lot. tht:
City shall resolve such issue. to reusonablc sat:snlction of OWrlcr. In the event tlwt (he City elects
to replace the municipal parking facility or tlu.: Orchard Street Jot' with a usc other than ror
parking, such permits shall terminate and the Owncr shall have no claim~ for damages or other

compensation for the loss of slIch parking rights.

(c) All of the rights o1'1hc Owner under this Agreemcnt may be; assigned by O"vller to
tl-:c Developer and may be used by tenuuts, purchasers anti other parties and their invilccs
lawfhlly occ"pying or using the P:'ojcet Site.

Section 4,04 Project Site RedevelopllIent - Ae\wow\el!gment.

As part of the development of the Project Site, the City desires to redesign the western
$idc ufthe Project Sitc to align Chestnut Strc~t at the intersection of \Vashinglon S~rcct.pursuant
to ,~ uesign consistent with good trafllc cngincerir:g pracliccs. The Owner agrees lo work in
good faith with the City to accomplish the City gcals. 'fhe parties sha!l take into eonsidc:'Htion
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the planned development of the Project Site, especially the planr:ed use or the existing buildings
on Chestnut Street in the layout of nny redesign of Chcsl:)ut Street. In the event 111,:11heOWllcr
enters intc a pL:rehasc agreemen1 for the Project Site, Owner agrees to include a provi;.;ion in such
agreement requiring the purchaser oj' the Projcct Site to engage in s'Jch good l~lith cooperation
between it and the City.

ARTICLE V

TAX GUAR,\NTY

Section 5.0) Targeted T:lxcs.

A critical clement in the dccisio:) of the City to enter into this Devclopmcnt Agreement
is the generati"n "I' "d v,,/orem real properly taxes for the productive redevelopment of the
Projeel Site. To that end. in order for the Owner to oblain the benefit of the ineenlives provided
by lr.e City in this Development Agreement. the righls of Owner are conditioncd upon ad
valorem taxes attdbutabJc to the Project Site following redevelopment of all or a portion of" the
Project Site, being equal to those ad valorem taxes due as if the equulizcd assessed va:ue of the
Project Site is no less than twenty percent (20%) greater lhan the equalized assessed value oCthe
Project Site prior to such development (the "Guuranteed Assessed Value") lit the completion 01'
those improvements or phases (in the instance of a phased project) inlended to increase the
equalized assessed value of the Project Site improvements to the Gua:'anteeti Assessed Vuluc.
The Guaranteed Assessed Value must be maintained 1,,1' a period of not less than twenty (20)
years (the wl'~\X Guarantee Period"). The taxes due in connection with the Guaranteed
Assessed Value nre defined as the ;'Oufll'nntccd 'faxes". AlllO time during the Tax Guarantee
Period shall the equalized assessed value 1'01'the Project Site decrease below tht' CiUHrHnlCcd
Assessed Value. Al any lime during the Tax Guarantee Period, the City may conduct II

revalullLion of the Project Sile. The Owner shall coopel"3te with the City to provide
information, including cost ccrtincations, leases, and other documents in connection with the-
redevelopment of the Project Site to permit an accurate assessed valuation for the Project Site.

Scetion 5.02 Tax Shortfalls.

To the extent that in any Lax YCilr during the Tax Gtwrantcc Period. the lilt volorem rcal
properly taxes assessed for Project Site arc less than the Guaranteed Taxes. then the Owm:r
shail be responsible for the payment of the difference (the "Ad Valorem Tax Pa)'l11ent
Obligation"). Any Ad Valo,'em Tux Payment Obligation shall be due and owing at the samc
tin'lc that taxes are generally due for City property owners, and shall be treated as an ohligation
for the payment of taxcs for all purposes related to enforcement of the obligation.

ART!CLE VI

MISCELI,ANEOUS

Section 6.()l Agl'cemcnt TcrmiIHl1iOIl.

In the event that this Dcvclopmcllt "gr;;:em~nt or any <:\spect thereof is terminated, and
unless otherwise sluted in tbis Development Agrecmenl, termination must be accomplished by II
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writing provided by the terminating party(ies) to the other party(ies), Except as provided in
this Development Agreement, upon any such ternlinatioll~ a party shall have no further rights or
obligations hereunder except thosc obligations that expressly survive such terminuUoll,

Section 6,02 In dellln ifiea (ion,

(a} The Owner releases t!-:c City, the members of :hc City COllncil and the City's
respective officers, attorneys, agents and employees. from, agrees that the City, the members or
the City Council and the City's respective of/jeers, allorncys. ~;gcntsand employees. slulli not be
liable I'or und indemnifies the City, the Illembers of the City Council anti the City's respective
officers, attorneys, board members, ::tgents and c/;Iployccs against, all Iiahilities. L:!,lims, costs
,lIld expenses, including out-or-pocket and incidentnl expenses and legal fcr.:s. imposed upon.
if1CUJ'J'cd or asserted againslthe City, the members of the City Council ;md th~ City's rcspcctiv<..:
officers, uttorneys, agents and e!1ipJoyccs, al'ising~ diJ'cc!Jy or indircct!y. in \vhole or in part, nul
of the ncgiigc!lce or willf~lIact or omission or the Owner, its agents or anyonc who is dircl:lly
employed in connection with (i) t;,i~ Development Agreement "I' (ii) the development of' Illc
Projec~ Site or the City Parking Lots, including the construction, 111i.lintcnanl;C, repair anti
replacement of any improvements which the OWI"~cr is required to undertake j1ursw'lI1t to this
Development Agl'cement or any Permit or Approval, or (iii) its ucquisition anti usc of the I'arking
Permits, provided lhat, stich release or indemnification shall not apr1y to uny actions or claims
brought as a resull of any materiall1reach of this Development Agreement, willrul misconduct ""
fraudulent aelion ol'the City, the memher~ of'the City Council und the City's re~peetive olliecrs,

lIltorncys. agents and employees.

(b) In cast: any claim or demand i$ at HI''!y time made. 01' actioll or proceeding is
brought ..against or otherwisc involving the City, any member of the City Council Ol' uny ol'liccr,
attorney, board member, agenl or employee of the City, in respect of which indemnity may be
sOllght hereunder, the person seeking indemnity promptly sh,,11 give notice of that action or
proceeding to tbe Owner, as applicable, and the Owner, respcctively, upon receipt of thai nnlice
shall have the obligation and the right to assume the defense of the action or proceedings, An
indemnified party may cmploy separate counsel and p,irlicipatc in the defense, but the lees and
expenses of sueh counsel shall be paid by the indemnified party unless (i) the employmcnt or
such counsel has been speeilically autborized by the Owner, as applicuble, in writing, or (ii) the
Owner. as applicable, has railed to aSS~1I11e the defense nne! to cmj1loy counselor (iii) the named
parties to (:1nysuch action (including any impleaded pa!ties) include both an indcll1nilicd party.
the Owner and its Developer, and such indcmnitied party may have one or more legal dcrcnscs
available to it which arc different from or additional to those available to thc (hvncr. in ,.vhith
case, if the indemnified p~-trty notified the Owner in writing that it elects to employ separate
counsel at the expense of the Owner. thc Owner shaH not h3ve the :'ight to assume the dcfense or
stich ,",cOonon behalf of such indemnified party and the Owner shall be rcspOIisible ror paymcl1l
orthe f"cesand expense of stich separate COlll~SCI.

(c) The inucl11nilicntions s~t forth above arc intended to and shall include the
indemnification of all afTected off:cials, 1'!ttorncys, agcn.ts, board members. ollicers t1ild
employees of the City, respectively, and each and all of their S~iCCC:\SOI'S and assigns. 'rbos\.:
indemnifications ar~duny other indel11nincatiol1s provided 1'01'herein arc intcnded to and shall be
enforceable by each and every i!ldel11ni~1cd party 10 the I'ull exlenl pel'lniltetl by law "",I shall
survive the termination of this Developmenl Agreement.
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(d) Upon the sale by the Owne,'[o the Developer oflhe Project Site, all obligatioas or
the Owner under this Section 6.02 shall be assumed by the Developer for obligations arising on

or after the date of lhe Assignment.

Seelioll G.03 Notices.

Any notice, payment or instrulllcnt required or permitted by this Development /\erccmcnl
to be given or delivered to either Pfllty shall be deemed to have been receiveu when personally
delivered or transmitted by tclccopy or facsimile 11'1lllSmission (which shall he immcdifllc1y
confirmed by telephone and ShHl1 be followed by mailing an original or lh~same within 24 hours
after such tml1smission) or 72 hour~ {bllowing deposit of the same in any United Slules Post
Office, registered or certified mail, postage prepaid, addressed as t"lIows:

City:

Owner:

With a copy 10:

Wilh a copy to:

City Managcr
City of nOVel', New Ilampshire
City Hall
288 Cenlral Avenue
Dover, New Hampshire 03820-416lJ

(jener~1 Legal Counsel
City of Dover, Nev...'Hampshire
City Hall
288 Central Avenue
Dover, New Hampshire 03820-416lJ

Richard 1_.Robbins, Stanley B. Robbins
and Judith E. Weisner, Trustees oflhe Sidney Robbins
Family Trust
50 Atlantic Avenue
Seabrook, New Hampshire 03874

a~d

104 Washington Streot, LLC
PO Box 1535
Dover, New Hampshire 03820

Kamn S. McGinley, Esq.
Devine, Millimet & Branch, Professional Association
III Amherst Street
Manehesler, NH 03101

Each party muy change its address or addresses for delivery of notice by delivering writlel1
110[iee of sueh change of address to the other parly. The Owner shall provide in writing, an
address for ilS Developer, when the identity of the Dcveloper is ascertained.
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Section 6.04 Sever"hility.

If any part of this Development Agreement is held to he illeg,,1 or ullellforeeable by a
court of competent jurisdiction, the remainder of this Development Agreement shall be given
effect to tbe fullest extent possible.

Section 6.05 Successors and Assigns.

This Development Agreement shali he bindiog UPOIl alld illure to the henellt of the
successors and assigns of the parties hereto, The ()wncr~s rights and obligations unL!cr this
Agreement ll:.ay be assigned to a Developer which intends tc redevelop the Project Sitc ..._.Any
such assignment of this Developmellt Agreement sh,,11 be in writillg. shail eleady idelltify the
scope of the rights and obligatiolls assiglled alld tbe a"igllee shall "gree te <:Ol11plywith the
terms contained herein. Notwithstanding the foregoing, the prior written consent or the City
shall Ilol be required for a collateral assigllmellt of this Developmellt Agl'ee,,.,ent by the Owner
to an institutional commercial lender for the express purpose of obtaining a loan for the
redevelopment of the Project Site or a portion thereof.

Section 6.06 Waive •..

Failure by a party Lo insist upon the strict performance or any or the provisions of this
Development Agreement by the other p"rty. or the failure by a party to exercise its rights UPOIl
the default of the other parly, shall not co"stitute a w"ivcr of such party's right to illsist ltlld
demand strict cOInpliance by the other party with the terms of this Development Agreement
thereafter.

Section 6.07 Merger.

No other ngreernent. statement 01' promise made by any party or HIlY employee. oCliccl'
or agent of any party with respect to any malleI'S covered hereby thal is not in writing <lnd
signed by all the pmties to this Developmellt Agreement shall be binding.

Section (),08 Parties in Interest.

Nothing in this Development Agreement. expressed or implied, is intended to or shall
be construed to confer upon or tu give to any person or entity other thall the City anti the
Owner and its Developer .my rights. remedies or claims undcr or by reasoll or this
Development Agl'cernent or any covenunts, conditions 01' stipulations hcreof, All covenants,
conditions, promises and agreements ;n this Development Agreemcnt by or on bclwlr 01"the
City 01' the Owner sh"ll be for the sole and exclusive benefit of the City. the Ow"er.

SectioIl 6.09 AmcIlIJment.

This Dcv~lopmellt Agreement may be amended, ["rom lime to time, by \vri1tcn
supplement hereto and executed by both the City and the Owner.

II



••

Section 6.10 Time is Of the l,ssenec.

The pal'ties ucknowledge that TIME IS OF THE ESSENCE in thc timely performancc or
such duties and obligations under this Development Agreement.

Section 6.11 Counterp"rts.

This Development Agreement may be executed in counterparts, e"eh of which shall
be deemed an original.

Section 6.12 Effective J)llIe.

This Development i\!lreement shall be effective as of the dated dale of this Development

Agreement.

Section 6.13 Notice of Agreement.

This Development Agreement shall not be recorded. However, al the request of any
party, notice of this Development Agreement may be recorded. The contents of the noliee shall
be reasonably acceptable to the purties.

[Signalure Page.fallaws]
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IN WITNESS WHEREOF, the parties have executed this Development Agreement as of
the day and year first above written.

By:

I AMPSHIRE

D I>l..(

104 WASHINGTON STREET, LLC

Its Manager
Duly authorized

Richar L. Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized
Duly authorized

By:M1jaJL
Stanley B. Robbins, Trustee of the Sidney
Robbins Family TluSt, Duly authorized

By:

By: ~,-l<.jb~ uJ.JA.~-r-~
~ Weisner, Trustee of the Sidney
Robbins Family Trust, Duly authorized

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

f\ The foregoing instrument was acknowledged before me this 6.- day of
~p/ ,2014, by 1. Michael Joyal, the City Manager, of the City of Dover, New
Hampshire, a body politic, tInder the law the State of New Hampshire, on behalf of said City.

tl
Justice of the Peaee!Notary Public
My Commission Expires: CQ!.l£ENE.A.OESSEiTE,N~~~~

MyCOmm\5slcnEr.)~cpt':m •

~4
I ,\ ~

f';&
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Notary Seal or Stamp:
[Sign in Black Ink]

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

dtJ::;egoing instrument was acknowlcd~ betore me this I:>day of
6c ,2014, by~l, H 13'Eb1obfl.S (name), Manager, of 104 Washington
Street, LLC, a limited liability company organized under thc laws of the Slate of New Hampshire
on behalf of said limited liability company.

~11~Justice ofthe~cc!Notary ublic BEssrnE NotarYPublIc
M C

.. E' COLLEENE.A. •Y .ommlSSlOn xplres: 1\ . COllU.itSlOnEx;>!ros Seplembcr lB. 201B. j

Notary Seal or Stamp:
[Sign in Black Ink]

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

The foregoing instrument was acknowledged before me this,;1./ ';~ay of Oc1{Jbe'" •2014,
by Richard L. Robbins, Trustee of the Sidney Robbins Family Trust, a Ncw Hampshire trust.

-P~~(1~
Justioo-ef-~otaryt!bliC
My Commission Expires: 1/.3" Its
Notary Seal or Stamp:
[Sign in Black Ink]
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STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

The foregoing instrument was acknowledged before me this /5" day of C:cJlpfv ,2014,
by Stanley B. Robbins, Trustee of the Sidney Robbins Family Trust, a New Hampshire trust.

{hUrM-£ a&J4/Pc ,
Justice of the PeaceINotary Public
My Commission Expires: .
Notary Seal or Stamp' COLL[(;N E. A. BESSE I I E, Notary Publio

. My Cc;n",ls~!on Ex;Jlrcs September 18, 2018
[Sign in Black Ink]

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

() The foregoing instrument was acknowledged before me this~I~Say of
eMb« ,2014, by Judith E. Weisner, Trustee of the Sidney Robbins Family Trust, a

New Hampshire trust.

t:C~~~:i~~f~~
My Commission Expires: 'l~34/15
Notary Seal or Stamp:

.. ', il.

[Sign in Black Ink] ,
. ',i
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CORRECTION OF DEVELOPME],;T AGREEMENT
AND

AMENDMENT OF ASSIGNMENT RIGHTS UNDER
DEVELOPMENT AGREEMENT

THIS COlUlliCTION OF DEVELOPMENT AGREEMEl\"T AND AMENDMENT
~SSIGNMENT IUGHTS UND~:I{ DEVELOPMENT AGREEMENT dated as of the
.. ay of January, 2015, by and between RICHARD L. ROBBINS, STANLEY B.
ROBBINS AND JUDITH E. WEISNER, Trustees orthe SIDNEY ROBBINS FAMILY
TRUST, a New Hampshire irrevocable trust, under a declaration of trust dated May 25, 1990,
with an address of 50 Atlantic Avenue, Seabrook, New Hampshire 03874 (the "Trust") and 104
WASHINGTON STREET, INC, a New Hampshire corporation, with an address of PO Box
1535, City of Dover, County of Strafford and State ol"New Hampshire 03820 ("104") (104 and
the Trust are sometimes collectively refelTed to as the Owners and sometimes as the "Assignor"),
THE CITY OF DOVER, NEW HAMPSHIRE, a body corporate and politic, and a political
subdivision 01"the State of New Hampshire with an address of288 Central Avenue, Dover, New
Hampshire 03820 (the "City"), and 125 WASIHNGTON STREET, INC., a New Hampshire
corporation, having an address of P.O. Box 1535, Dover, New Hampshire 03820 (hereinafter
"Assignee"). (Assignor and Assignee are hereinafter referred to collectively as the "Parties" and
each individually as a "Party").

RECJTALS:

A. 104 and thc Trust individually own eel1ain rcal propertics, including buildings
thereon, identified as Map 2, Lots 4,5,6, 6A, 7,8, 8A, and 9, said property consisting of 1.15
acres, more or iess, in the aggregate, which fronts along Washington Strect, and is situatcd
between Locust Street and Chestnut Street in Dover, New Hampshire (the "Development
Property").

B. A Development Agreement dated October 15,2014, was executed among the
Owners and the City (the "Development Agreement"). 104 was incorrectly named in the
Development Agreement as 104 Washington Street LLC.

C. Under the Development Agreement certain parking rights arc to be granted by the
City upon certain redevelopmcnt 01"the Development Pruperty pursuant to the provisions of the
Development Agreement (the "Parking Rights").

D. A portion of such Parking Rights arc described in Section 4.03 of the
Development Agreement (the "Section 4.03 Parking Rights").



:.•
E. The Assignor desires to assign to the Assignee, and the Assignee desires to

receive, an assignment of the Section 4.03 Parking Rights pursuant to the terms set fmih below,

NOW THEREFORE, in consideration of the mutual covenants herein set forth and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor and Assignee agree as follows:

I. The parties to the Development Agreement, as acknowledged and agreed to by
the City hereunder, amenu the Development Agreement to uelete all references to "i04
Washington Street LLC" and inselt in place the following: "104 Washington Street, Inc."

2. Assignor hereby assigns all rights, interest and obligations in, for and to the
Section 4.03 Parking Rights to Assignee, which Section 4.03 Parking Rights shall be used for the
benefit of the property owned by Assignee located at 125 Washington Street, Dover, New
Hampshire. The Section 4.03 Parking Rights shall be available to Assignee upon the issuance of
a certificate of occupancy for the redevelopment of the property of Assignor as contemplated in
the Development Agreement.

3. The City and Owner hereby agree that the Section 4.03 Parking Rights may be
assigned by Owner at any time to Assignee; provided, however, use of the Section 4.03 Parking
Rights shall not be available to Assignee until substantial completion of the Development
contemplated by the Development Agreement. TIle term "substantial completion", for purposes
of this Correction of Development Agreement and Amendment of Assignment Rights Under
Development Agreement, shall mean the issuance of a certificate of occupancy for the building
to be developed pursuant to the Development Agreement. Section 4.03 Parking Rights may nol
he further assigned withuut the written consent of the City, which shall not bc unreasonably
withheld; provided, huwever, that no such consent of the City shall be required for an assignment
by Assignee of the Section 4.03 Parking Rights to a purchaser ofthc property located at 125
Washington Street, Dover, New Hampshire.

4. In executing this instrument, the undersigned City Manager eertities that this
Correction of Development Agreement and Amendment of Assignment Rights Undcr
Development Agreement, as it peliains to the Section 4.03 Parking Rights, is consistent with the
authorizations and approvals received to date from the Dover City Counei I.

5. This document shall be governed by the laws of the State of New Hampshire.

6. Except as otherwise provided in this Correction of Development Agreement and
Amendment of Assignment Rights Under Development Agreement, the Development
Agreement remains in full force and effect.

7. This document ofthe Section 4.03 Parking Rights is consented to hy the City.

[Signalure Page/allows]
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IN WITNESS WHEREOF, the parties have executed this Correction of Development
Agreement and Amcndmcnt of Assignment Rights Undcr Development Agreement as ofthe day
and year first above written.

104 WASHINGTON STREET, INC.

By:_. . _
Stanley B. Robbins, President

SIDNEY ROBBINS FAMILY TRUST

By:

By:

Richard L. Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

Stanley B, Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

By: a~EW~)
~ E. Weisner, Trustee of the Sidney
Robbins Family Trust, Duly authorized

CITY OF,DOVE ,

(
By: -.

SHIRE

125 WASHINGTON STREET, INC.

By: _
Stanley 13.Robbins, President

~2980722v3

3



By:

.:-

INWITNESS WHEREOF, the parties have executed this Correction of Development
Agreement and Amendment of Assignment Rights Under Development Agreement as of the day
and year ftrst above wri tlen.

:&S5;;tt
Stanley . RobbInS, President

SIDNEY ROBBINS FAMILY TRUST

Richard L. Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

By~qJcVL
. $tanley 13.Robbins, Trustee of the Sidney

Robbins Family Trust, Duly authorized

By:
Judith E. Weisner, Trustee of the Sidney
Robbins Family Trust, Duly authorized

CITY OF DOVER, NEW IlAMPSI lIRE

By:
Name: J. Michael Joyal
Title: City Manager

:r;;;;Z'NC
. Stanley B. Robbins, President

52980722 v3
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7. This document of the Section 4.03 Parking Rights is consented to by the Cit:]

[Signature Page/allows]
lNWITNESS WHEREOF, the parties have executed this Correction of Develop mel

Agreement and Amendment of Assignment Rights Under Development Agreement as of th.
and year first above written.

104 WASHINGTON STREET, INC.

By: _

Stanley B. Robbins, President

SIDNEY ROBBINS FAMILY 1RUST

tly: ~obbins, Trustee:;the Si~~ey

Robbins Family Trust, Duly authorized

By:

By:

Stanley B. Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

Judith E. Weisner, Trustee of the Sidney
Robbins Family Trust, Duly authorized

CITY OF DOVER, NEW HAMPSHIRE

Iiy:
Name: J. Michael Joyal
Title: City Manager

125 WASHINGTON STREET, INC.

J:Sy: _

Stanley B. Robbins, President
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IN WITNESS WHEREOF, the parties have executed this Correction of Development
Agreement and Amendment of Assignment Rights Under Development Agreement as of the day
and year first above written.

104 WASHINGTON STREET, INC.

By: _
Stanley B. Robbins, President

SIDNEY ROBBINS FAMILY TRUST

By:

By:

By:

Richard L. Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

Stanley 13.Robbins, Trustee of the Sidney
Robbins Family Trust, Duly authorized

J th E. Weisner, Trustee of the Sidney
Robbins Family Trust, Duly authorized

CITY OF DOVER, NEW HAMPSHIRE

By:
Name: J. Michael Joyal
Title: City Manager

125 WASHINGTON STREET, INC.

By: _
Stanley B. Robbins. President

52980722 v3
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EXHIBIT A-I

Project Conceptual Plan

[attached]
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EXIIlBlT B

Performance Mortgage

MORTGAGE DEED

HELLENIC REALTY I'ARTNERS, LLC, a New Hampshire limited liability

company, having an address of263 Central Avenue, Dover, New Hampshire 03820 (hereinafter

the "Mortgagor"), for valuable consideration, grants the CITY OF DOVER, a New Hampshire

corporate and body politic, and political subdivision of the State of New Hampshire, having an

address of288 Central Avenue, Dover, New Hampshire 03820 (hereinafter the "Mortgagee"),

WITH MORTGAGE COVENANTS, to secure the:

A. The timely and proper performance and satisfaction of all obligations of the
Mortgagor as provided in a certain Development Agreement by and between the Mortgagor and
Mortgagee of even date, and any modifications or amendments thereto (hereinafter referred to as
the "Agreement"), all as more fully described in the Agreement;

B. Payment of all sums now or hereafter advanced by the Mortgagee in accordance
herewith to protect the security of this Mortgage as provided for hereinafter;

C. Payment, performance and satisfaction of Mortgagor's liabilities and other
obligations under the terms, conditions, representations, warranties and covenants contained in
this Mortgage and the Agreement and any and all amendments, deferrals, extensions, renewals
and substitutions thereto and therefor.

The following premises:

LAND: Certain real properties in the City of Dover, New Hampshire, including
buildings thereon, identified as Map 2, Lots 2, 3, 4, 5, 6, 6A, 7, 8, 8A, and 9, said property
consisting of 1.8 acres, more or less, in the aggregate, which fronts along Washington Street, and
is situated between Locust Street and Chestnut Street in Dover, New Hampshire, and more
particularly described in Exhibit I annexed hereto and hereby made a part hereof (the
"Mortgaged Premises").

II. IMPROVEMENTS AND FIXTURES: All buildings and improvements now
situated upon the Mortgaged Premises or which may hereafter be constructed on the Mortgaged



Premises or added thereto, together with all fixtures now or hereafter owned by Mortgagor or in
which Mortgagor has an interest (but only to the extent of such interest) and placed in or upon
the Mortgaged Premises or the buildings or improvements thereon (the "Improvements").

TOGETHER WITH all privileges, and appurtenances thereto or in any way appertaining
or belonging thereto, any and all rights of access serving the Mortgaged Property.

All of which land, Improvements and other property and rights hereby granted, sold and
conveyed, or intended so to be, hereinafter generally referred to as the "Mortgaged Property".

The Mortgagor for itself and its successors and assigns covenants and agrees as follows:

I. Mortgagor will pay any indebtedness secured by this Mortgage at the time and in
the manner as provided in the Agreement.

2. Mortgagor will faithfully perform all covenants, duties and obligations as set forth
in the Agreement and this Mortgage.

3. Mortgagor will keep the Mortgaged Property in good order and condition and will
not permit any waste thereof, reasonable wear and tear excepted.

4. Mortgagor will keep the structures, fixtures and improvements now existing or
hereafter erected or situated on the Mortgaged Property insured against loss by
fire and other hazards, casualties and contingencies, said insurance to be placed
with such companies and be for such periods as may be required by the
Mortgagee. Such policies shall be endorsed with a standard mortgagee clause,
with loss payable to the Mortgagee and the Mortgagor as their interest may
appear, and shall be deposited with the Mortgagee.

5. Mortgagor will pay, before the same become delinquent or any penalty attaches
thereto for nonpayment, all taxes, assessments and charges of every nature that
may now or hereafter be levied or assessed, upon the Mortgaged Property or any
part thereof, and will pay, before the same become delinquent or any penalty
attached thereto for the nonpayment, all taxes which by reason of nonpayment
create a lien prior to the lien of the Mortgage and will thereupon submit to the
Mortgagee such evidence of the due and punctual payment of such taxes, etc. as
the Mortgagee may require.

6. Mortgagor will maintain the Mortgaged Property in compliance with all federal,
state and local governmental rules, regulations, laws, pem1its and approvals.

The Mortgagor further agrees that if there shall be any default of any of the terms,
conditions, or covenants of the Agreement or this Mortgage, all sums due the Mortgagee by the
Mortgagor shall at the option of the Mortgagee become immediately due and payable, and the
Mortgagee or its heirs, successors and assigns shall have the STATUTORY POWER OF SALE.



This is not homestead property of either person identified as the Mortgagor in this deed.

This Mortgage will be discharged by the Mortgagee at the termination of the Tax
Guarantee Period, as that term is defined in the Agreement.

DATED this __ day of , 201_.

HELLENIC REALTY PARTNERS, LLC

Witness

Witness

By:

By:

_________ (Name)
_______ (Title)
Duly Authorized

CITY OF DOVER, NEW HAMPSHIRE

J. Michael Joyal, City Manager
Duly Authorized



STATE OF----------COUNTYOF _ __ ,201_

Personally appeared the above named , duly authorized
________ of Hellenic Realty Partners, LLC, known to me or satisfactorily proven to
be the person whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her authorized capacity for the purposes therein contained.

Notary Public
My Commission Expires:

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD ,201-------

Personally appeared the above named J. Michael Joyal, duly authorized City Manager of
the City of Dover, New Hampshire, known to me or satisfactorily proven to be the person whose
name is subscribed to the within instrument and acknowledged to me that he executed the same
in his authorized capacity for the purposes therein contained.

Notary Public
My Commission Expires:



EXHIBIT I

Mortgage - Property Description

{attached Tax Map property description and Survey of Existing Conditions- to be more
particularly described at time of granting of Performance Mortgage with adjustments to
description for portion of property to be conveyed to City for Off Site Improvements]



Property Description

9 Locus Street, Dover, NH (Dover Tax Map 02004-000000)
102Washington Street, Dover, NH (Dover Tax Map 02005-000000)
26 Walnut Street, Dover, NH (Dover Tax Map 02008-000000)
28 Walnut Street, Dover, NH (Dover Tax Map 02008-AOOOOO)
32 Walnut Street, Dover, NH (Dover Tax Map 02009-000000)
108 Washington Street, Dover, NH (Dover Tax Map 02006-000000)
114Washington Street, Dover, NH (Dover Tax Map 02006-AOOOOO)
124Washington Street, Dover, NH (Dover Tax Map 02007-000000)
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EXHIBIT C

Off Sitc Improvcments Plan

[attached]
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EXHIBITD

Permits and Approvals Schedule

I. Heritage Commission Determination of Eligibility for National Trust

2. Community Revitalization Tax Credit

3. Site Plan Approval of Project

a. Including phase lines

4. Approval ofIntersection Improvement Designs

5. NHDES Alteration of Terrain Permit

6. Building Permit(s)

7. Certificate(s) of Occupancy



EXIIIBIT E

Tax Year Timeline

[attached]



Event Actual Date Tax Year Assessed Assessed
Date Value

Planning Board Aooroval AlU!Ust I, 2015

Planning Board Un-aooealable Seotember 1, 2016
Aooroval

Acquisition of Proiect Site October 1,2016
***Above Dates are ver Development A "reement***

I
Construction Begins October 16,2016

Tax Assessment Anril I 2018 2018 Amil I 2018 $2200000

- Year 1 Dec 2018 2018 April '2018 $2200000
Jun 2019

- Year 2 Dec2019 2019 Amil '2019 $2,200,000
Jun 2020

- Year 3 Dec 2020 2020 Amil '2020 $2.200000
Jun 2021

I- Year 4 Dec 2021 2021 Amil '2021 $2,200,000
Jun 2022

e- Year 5 Dec 2022 2022 April '2022 $2200.000
Jun 2023

I- Year 6 Dec 2023 2023 Amil '2023 $5000.000
Jun 2024

- Year 7 Dec 2024 2024 April '2024 $5000.000
Jun 2025

- Year 8 Dec 2025 2025 April '2025 $5000000
Jun 2026

- Year 9 Dec 2026 2026 Anril '2026 $5000000
Jun 2027

I- Year 10 Dec 2027 2027 Amil '2027 $5000000
Jun 2028
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