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TERMS

I Parties

This Land Disposilion Agreemcnl (the "LDA") is made by and belween the Dover Housing
Authority, a Neu, Hampshil'e Housing Authority properly authorized and existing pursuant to
N.H, RSA 203, having a business address of 62 Whittiel Street, Dover, NH 03820 (he "DHA'),
thc Ci{ of Dover, by and through its duly authorized City Manager', having a business addrcss
o1288 Cenlral Avenue, Dover', NH 03820 (the "City of Dover"), and Dickinson Development
Corp,, a Massachusetls corporation having a principal place ofbusincss a1 1266 Furnace Brook
Parkwa1,, Quincy, MA 02169 (tbe "Developcr"),

2. Background/LDA Succccds Term Sheet

This LDA has been negotiated and agreed to by and arnong the parties based on the parties'
"Term Sheet for Sale and Development of Dover Landing" signed by DI{A and Developer on
May16,2007,andbytheCityofDoveronJune13,2007 (the "Term Sheet"). Acopyofthe
Term Sheet, without referenced exhibits, is attached as Exhibit 2.1 . The Term Sheet was four
times amended by the parties. A copy of the First Amendment to Term Sheet is attached he¡eto
as Exhibit 2.2. A copy of the Second Amendment to Tenn Sheet is attached hereto as Exhjbit
2.3. A copyof the Thild Amendment to Term Sheet is attached hereto as Exhibit 2.4. Acopyof
the Fourth Amendment is attached he¡eto as Exhibit 2.5.

The Term Sheet, as amended, is attached for historic context and occasional reference, herein,
for clarification. This LDA was, and is intended to supersede the Term Sheet. This LDA is
consistent with, and substantially confomrs to the Ten¡ Sheet. The terms and conditions of this
LDA shall control.

3. Legal Authority

This LDA states the scope and terms of a Redevelopment Project as defined by N.H. RSA
Chapters 203 and 205, undertaken and overseen by the Dlì4. The Ciq,of Dover's delegated
development autliority ove¡ this Redevelopment Prqect to the DHA is summarized by Sections I
and 2 of the Ten¡ Slieet (Exhibit 2,1). The DHA's Boald of Commissioners reviewed and
considered this LDA at a properly called and noticed meeting on May 26,2009. The DHA has
authorized its Executive Dilector to sign this LDA. Wlen finished and approved, copies of the
DFIA's Meeting Minutes authorizing its Executive Dilector to sign this LDA shall be appended
hereto as Exhibit 3.1 .

The City of Dover aufho¡ized its City Manager to negotiate and sign this LDA as staled by
Sections 1 and 2 of the Ten¡ Sheet (Exhibit 2,1). A copy of the Dover City Council's June 13,
2007 Resolution granting the City Manage¡ the authority is appended hereto as Exhibit 3.2.
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Pulsuant to tlte replesenlations and warranties lnore speoificalìy set forth in Exhibit 3.3, attache<l,
Developer is duìy olganized and in good standing, and ils President, Mar* C. Dickinson, has all
requisite authority to enter into this LDA,

The parlies agree thal all "Condjtions Precedent to LDA Execulion," âs set forth in Section 10 of
the Term Sheet, have been cornplied with or have otherwise been dealt with in the tenns and
conditions ofthis LDA, satisfactory to facilitate the partìes signing this LDA, See Exhibit 3,4.
This LDA is tirnely signed prior to ten¡inalion ofthe "LDA Negolialion Penod" as exlended by
the Fourth Amendment to Term Sheet (Exhibit 2.5),

Any reference to the "City of Dover'" when lequiling approvai, disapptoval, agleelneltl or
signaiure, including specifically but not linited to deterninations regarding environmental
remediation as herein defined, shall mean the City Managel as the chief administrative offrcer of
the City ofDover, except with respect to Section l0 as it relates to the cash pa)4nent to the City
ofDover whjch shall be under the control of the Dover City Council, and except with respect to
the indemnity provisions of Sections 6, 8(b), 14, 16 and 17 .

4. The Premise s

The land subject to this LDA is thal portion of the riverfront parcel shown on Dover's City Tax
Map as Lot 22-1, containing twenty-one acres, more or less, and shown on the survey plan
entitled "Preliminary Plan of Land Prepared for City of Dover Tax Map 22, Lot No. 1, River
Street, City of Dovcr, County of Strafford, State of New Hampshire" drawn by McEneaney
Survey Associates, dated 2/19109, a copy ofwhich is attached as Exhibit 4.1 (the "Premises").
The Premises shall be conveyed together with an easement over other land owned by the City of
Dover to facilitate development of future vehicular and pedestnan access to the so-called "bluff
areas" of the Premises, in a mamer as shall be first approved by DFIA and the City of Dover. No
poñion of the a¡ea to be developed for the Pubiic WaterÍìont Park shall be conveyed to
Developer.

Between the Effective Date, detned by Section 1l below, and the Closing Date, defined by
Sectjon 12 below, the City ofDover shall make reasonable efforts to preserve the Premises in its
cunently configured fonn, and to specifically take reasonable steps to assure against the river
bank's substanlial erosìon (as determined by comparing conditions of the river bank
contemporaneous with the Closing Date to its presently detemrined edge of water, as
documented by survey and engineering plans completed by McEneaney Survey Associates and
Vanasse, Hangen, Brusllin, hrc., by plans prepared aud for this LDA's exeoution). If river bank
erosion occurs, causing a loss ofland, the boundaries ofthe P¡emises shall be equitably adjusted
to compensate fo¡ such loss.

To the extent needed to facililate conveyance of the Premises by Warranty Deed, Developel shall
submit a subdivision plan lor approval by the Dover Pianning Board of the Premises in its fìnal
agreed upon configuration. The parties acknowledge thal said subdivision approval application
may be subrnitted as a parl of Site Pìan Approval and/or other desired subdivision and other
approvals offhe Premises as Developer will seek Íior¡ all those governmental agencies,
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depadureuts, boards, cotntnissions a¡d so forlh having permitting/apploval juri sdiction pulsuant
1o applicable federal, slate and local lau,s, rules and legulations governìng development ofthe
ì)rernises, iucluding, but no1 iiurited to, the U, S. Army Corps of Engineers ("Arny Corps"), the
New ljampshile Departrncnt of Environmental Selvices ("NllDES'), the Cit¡,of Dover'
Consen,ation Commission and Plaming Board, and DHAiCWDAC (pursuant to approval
process outlin ed at page 4 and 5 of the Dove| WalerÍìont Design Gu jdelines attached as Exhibit
8.1) and DHA/CWDAC and the City of Dover, pursuant to this LDA (the afirleurentìo¡ed boards
and ageucies hereinaller coìlectively or individually, the "Pemrilling Agency(ies)").

5. Agreemcnt to ßuy/Sell/Develop

The City of Dover agreos to sell and convey by Wanalìty Deed to Developer, or a designated and
approved assignee as allowed by Section 7 below, and the Developer, for itself or any authorized
assignee, agrees to purohase and develop, the P¡emises for the Purchase Price set out in Section
10 below, pursuant to all the contingencies, temÌs and conditions of this LDA.

Subject to niinor boundary modifìcations as the parties may agree to during the process of
pennitting the Redevelopment Project by and before the Permitting Agencies, the Premises shall
be described and conveyed by Warranty Deed substantially in the form of Exhibit 5. 1 attached.

6. Due Diligence Pending Conveyancc

Developer acknowJedges and agrees that it has been given, and will continue to have, the
oppoúunity to perfom inspections and investigations conceming the Prernises prior to and aff.er
the signing of this LDA. Developer acknou4edges that it has had, and will continue to have, full
and complete access to the Premises to conduct feasibility studies, including a suruey,
environmental, geotechnical, soil, zoning and land use investigations and reviews. Witli respect
to all such studies already conducted, and such future studies as Developer may undertake or
cause to be undertaken by its agents, Developer shall indemnify and hold DHA and thc City of
Dover harmless from and against any and all costs, expenses, liabilities and claims arising fro¡r
and in connection with its activities on the Premises relating to its past and continued due
diligence, Developer's indemnification promise, liereby reaffirmed, expressly excludes any
liability resulting ÍÌom its discove¡y ofpre-existing conditions, o¡ conditions caused by the City
of Dover's use ofthe Premises pending Closing, by itselfor its autho¡iz,ed users, as contemplated
in Section 16 belou', Developer's indemnity obligations hereunder shall sun,ive execution of
this LDA, conveyarìce ofthe Premises, and/ol any teu¡inalion ofDeveloper's obligations to
proceed with development of the P¡ernises.

Developer acknowledgcs and agrees that DHA and/or the City of Dover'have not made any
representations or warranties, express or implied, as to the Plernises, including but not lilnited to
title, survey, its physical condition, suitability or fitness lol any partioular purpose, building and
zonrng lestrictions, r,alue, financial prospects or condition, or the presence ol absence of
hazardous substances. Developer acknowledges it is relying soleìy on i1s own inspeotions and
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investigations ofthe Premises to delemrine whether to ploceed u,ith its rights and obligations
hc:'cundcr. Morc spccifi caJly:

(a) Survey. The Developer has couduoted a suney. Tile sun,ey shall be availablc for
review by DllA and shall becorne plopelty of DIìA should Developer al âny time
withdraw fiom tbe deveJopìng the Premises.

(b) Envìr'onmental Assessment/Rem ediation. An envi¡onme¡tal assessmenl has beeu
conductcd by qualified professionals. DevcJoper, DHA and thc city olDover
shall agree upon an appl oplìate approach to assessment, design and
impleuentation of I emediation plans lelative 1o development of the Proj ec1 witli
the goal of achieving an optimum balance ofrealization ofProject objectives in
temrs ofprogram and design and economic efficiency in conformance u,ith
federal, state and local legulations.

7. Limitation on Developcr's Right to Assign

The Developer has explained, and the City ofDover and DHA have ackrowledged, Developer's
expectation to fund or frnance its continued pre-closing due diligence, permitting and approvals
seeking, its purchase acquisition and initial phases of developrnent, through continued equity
capitalization ofprìncipals involved and/or equity partners, and/or other development financing
typical ofa project ofthis scope and expense. As a condition ofsuch equity investment, with or
without partners, and/or other lìnancing, the parlies acknowledge Developer's intent to create a

special/single purpose entity for the purpose oftaking title to the Premises, together with permits
and approvals obtained for its development, so that equity capitalization and/or lender
agreements, and related security agreements, can be related solely to said entity and its
dcvelopment rights and obligations with reference to the Prernises alone. Consequently,
Developer intends to assign all its rights and obligations defined by this LDA to such a

special/single purpose entity expected to be formed.

This expectation and reserled assignment right was acknowledged at Section 3 of the Tem
Sheet.

Where a special purpose entity is requiled, Developer or Ma¡k C, Dickinson shall use reasonable
eflons lo maintain a fìfty percent (50%) or more ownership interest thereod and become its
managing member. Howeve¡, the lender or financing soulce lnay require the Developer to
relinquish a grealû interesl in the special purpose entity in order to protect its interest therein, lf
that were to occur, the Dl-{A and City of Dover shall autliodze Developer's assignment of its
righls hereunder to such a special purpose entity, so long as Developer shall remain fully
obligated to all terrls and conditions of this LDA prior to and through the Closing, and through
completion of the Required Phase I P¡ivate Implovements, and Required Phase I Publjc
lmptovetleuts, as same are defined below. Developer shall sign such additjonal docunrentation
as DllA and City ofDovcr shall reasonably request to insure its performance of the special
purpose entity through said Phase I requilements, The additional documentation shall be in the
nature ofa co-signing obligation in conjunction u'ith tire special purpose entity. Nothing in this
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paragraph shall Lre inlerpreled to relieve Developer of responsibiiit¡, of the obligations of this
Agreement as il pertains to said Phase I rcquirements. The parlies agree to coopelate to assist
Dcvcloper in obtainrng financing.

Alìel cornpletion ofthe l)hase I Pivate alld Public Iurprovenrents, ol prior to con.rpletìon but
upon DIìA's ¡casonable satislàction ofDeveloper's fina:rcial and practicable ability to complete
same, Developer (or 1he special purpose eutity to which der¡elopment rights rnay be assigned)
shalì have the light to assign its rights liereunder to any otlrer assignee approved by DHA
pursuanl to tbe assignment conditions enur¡erated in Exhibil 7.1 attached, DIìA's approval of
assignees shall be at its sole discretion, provided, irora,ever, thal DHA shall consider prospecti\/e
assìgnees whose develo¡:nren1 and/ol managernent experìence, capability, capitalization, and
good business standing, are at a level to carry forward developrnent of tlie Plemlses pursuant to
thjs LDA at the same or higher quality ofDeveloper. DHA shall conside¡ as acceptable
assjglees meeting this standard. Any challenge of DHA's discletion in no1 approving a

proposed assignee shall be to the Superior Coul for Strafford County which shall review DHA's
exercise ofdiscretion undel an abuse ofdiscretion standard,

Any reference to Developer in this LDA shall include any authorized assignee, as contemplated
above. It is the intent of the parties that assignees shall acquire all rights and obligations of this
LDA.

Notwithstanding the above provisions, any institutional lender foreclosing on a mortgage to
Developer secured by the Premises and related pemits, approvals and improvements, and/or any
equity investor/partner fo¡eclosing on its investment rights, shall have the rights, but not tite
obligations, of Developer, as Developer is refered to in this LDA, for its period of ownership.
The provisions ofExhibit 7.1 attached, however, shall not be construed as to preclude or in any
way limit the foreclosure rights of any such lender, equity partner and/or investor.

8, Development Restrict¡ons

The Premises, upon conveyance by warranty deed from the City ofDover to Developer, and
upon any subsequent reconveyance, in whole or ín paÉ, shall be subject to the following
¡estrictions:

(a) Dover Wate¡fiont Design Guidelines. The Premjses shalì be conveyed subject to the
restdction thal any development thereon be in accord u,ith the Dover WaterÊ'ont Design
Guidelines, adopted by CWDAC on November 10,2008 and by DHA on December 16,
2008, copy attached as Exhibit 8.1. An official copyof the Dover Wate¡fiont Design
Guidelincs shall be recorded at the Strafford County Registry ofDeeds prior
tolcontemporaneous with conveyance olthe Premises to Developer, to clarìfy that the
Premises is specifically encunrbered by said guidelines.

(b) Public Waterfi-ont Park. The de¡,eìopment of tlre Premises includes the developmenl of a

public waterÍion1 park on land owned by the City of Dover, The parties acknowledge

P age 7 of 21



that thc final design for said park is contingcnt upon penlits and approvals needing 1o be
obtained fi om the Pennitting Agenoies,

Should any subdivision boundaries necd to be adjusled 1o accuralel)¡ r'eflect as built
conditions upon cornpletion of the waterfi ont park, the parlies shall coopetate to
accornplish needed adjustrnents.

The Developer agrees to indemnify thc DHA and City of Dovel for losses occuring
duling and/ol relating to its development of the public waterfronl park by separate
indemnifìcation ag1'eerì1erìt; said indennification agreemenl shall tetminate upon the
DIìA's acceplanoe of the public waterflont palk implovernents, a1 which lime
Developer's lemporary easenienl/license rights lol waterfionl park oonstluction shall also
cxtinguish,

The parties acknowledge Developer's required Phase ì Private and Publio Improvenrents,
sumnarized by Section 9 and related Exhibits, allows for deìayed cornpletion of
dvenvalk improvements downstream Íìom the pavilion area in the area of the current pile
driven sheet metal stabilized bank (refcrred to in CWDAC ureetilgs as "the knuckle").

(c) Retained Access Easement. The Premises shall be conveyed subject to an access

easement to facilitate pedestnan and vehicular access to the so-called "basin" area. The
retained access easement rights may be limited, at Developer's option, to the seasonal use

restrictions intended to protect abutting residential residences from un¡estricted vehicular
and boat moving traffic, with text substantially similar 1o Exhibit 8.2 attached. The
current concept plan attached as Exhibit 8, I shows a public street to be developed in the
location of the basin area access easement.

(d) City ofDover Reconvevance Rishts. Subject to the notice, price determining and

pa),ment terms and conditions set fo¡th in Exhibit 8.3 attached, the City of Dover shall
have tbe option, but not the obligation, to repurchase and require reconveyance to the
City ofDover ofall or any portion of the Premises not yet developed by Developer or rts
designee, nor substantially commenced with satisfactory assurance to DHA of tlie ability
ofDeveloper to complete the developtrenl comtnenced, after that date which is ten (10)
yeals from the date ofrecording the deed transferring the Premises.

Tlre parties acknowledge the possìbility ofdelay in the Closing and transfèr of the
Pl'emises to the Developer, due to the severe statewide, regional and the national
recession and othel adverse economic condltions affeoting housing, The partres beìieve a

ten (10) year window of development time following the Closing Date is reasonable fo¡
Developer to phase development with restored economic demand, and to allow for other
unknown adverse rnarkel conditions.

The parties specifically acknowledge the design of the Projeci has changed sinoe the
execution of the Term Sheet after public input and consideralion during the course of
establishing the Dover Waterfìont Design Guidelines. The essential elements of the

design rernain, specifically, tlìe waterfront park and the mixed use nature of the Project.
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Changes have occurred ìn the locations olbuildings and ar¡enities in consultation with
CWDAC, jts consultant and the DHA. The ohanges are coDsistent witll the intent of tlre
Terr¡ Sheet and are pemitted accolding 1o the provisions of the Term Sheet.

(e) Power of Attomev Desiqnation, Developer hereby makes, constitutes and appoints DHA,
its attomey-in-fact, lor the linited purpose of executing a deed of re-conveyance, and
such other related le-conveyance and closing documents, and 1o accepl the repurchase
consideration, for the sole purpose of confinning any City of Dover exercised
repurchase/re-conve)/ance option acoording to tepurchase tenÌs delemined upon
exhaustion of the procedures, terms and conditions outlined in Exhibit 8.3 attached, if and
onìy in the event ofDeveJopel's refusal to voluntalily execute sucÌì deed and other'
docurnents, and to accept such DllA paynent. Although granted on the condition ofsaid
appointmenl being exercised by DLIA on)i, l¡ 1¡" evenl ofDeveloper's refusal to
voluntarily execute such deeds or othel documents ofre-conveyance necessary to
effectuate the City of Dover's riglìt upon complele complialìce with the terms oILDA
Section 8 (d) above and Exhibit 8.3, said appointment is and shall be irrevocable,
intending to expedite such repurchase and reconveyance upon completion of the
procedure outlined by Exhibit 8.3, and to avoid City ofDover's need to resorl 10 court
proceedings to effectuate its reconveyance rights.

To confirm the appointment hereby intended, and to avoid the necessity ofrecording this
LDA, together with any deed and associated re-conveyance documents at the Strafford
County Registry of Deeds, Developer shall execute a Limited Power of Attorney in the
form ofExhibit 8.4 attached, the original of which shall be retained by tire City ofDove¡
City Attomey, in escrow, subject to the terms and conditions of this LDA. The City of
Dover City Attorney shall release said escrowed original Limited Power of Attorney only
upon compìetion of the pricing and re-conveyance procedures, tenns and conditions
outlined by LDA Exhìbit 8.3, and contemporareous with the recording ofa deed (and
such other re-conveyance documents) as deemed reasonable and necessaly to effectuate
City of Dover's exercised re-conveyance rights.

In the event of any assignmenl ofDeveìoper's r;ghts and obligations hereunder, pennitted
by Section 7 above, and Exhibit 7.1, any approved assignee shall execute an original
Limited Power of Attorney to DHA, appointing DHA its attorney-in-fact consistent with
the above intenl, in fornr substantially sirnilar to Exhibit 8.4 attached. Any such
additionally executed original Limited Powers of Attorncy shall be held by the City of
Dover City Attomey consistent with the above escrou, temrs.

Deveìoper, for itselfand any approved/authorized assignee (by Section 7 and Exhibit
7.1), as signers ofadditional original Limited Powers of Attomey, reserves all rìghts at
law and equity, íncluding the right to seek injunctive relief, 1o prevent unauthorized use
of the original Limited Powers of Attomey inconsistent with the above.

Page9 of21



9. Devclopment Program

'l'he Developnrcnl Program is comprised ol^ certain public and pr'ìvat.e iurprovements inteuded 1o

be constluctcd in plrases. Phase I shall starl within thirty (30) days ofClosing; provided,
however, that ifthat date which is sixty (60) days afier Closing lalls within the five (5) rlonth
peliod from November 1 thlough April l, Developel shall nol be requirecl to conrmence
construction untiì Apriì l. Phase I shall include construction of the public waterfiont park up to
and including "the knuckle," u,hich Developer shall cornplcte rvrthin one (1) year of the starl of
Phase I construction, Subsequenl ¡rìrases shall not cornmenoe until com¡rletion ofPliase I, or as

othelwise authorized by DHA, based on DllA's leasoliable satisfaction of Developer''s financial
and practical abiiity to cornplete Phase L

The Developer shalJ be responsible for the cost of public streets, infrastructure and utility
implovenrents r'ìecessary to sustain tlre privat.e improvements witbout Developel receiving credit
on the Purchase Price, detailed in Section I 0, except to the extelìt the partìes may, if at all, agree
upon Supplemenlal Public lmprovements being funded by a porlion ofthe Purchase Price's
Additional RedeveJopment Project Investment for such purpose. The Developer shall be solely
responsible for the cost of private impro\/ements.

The Developer shall reconvey by deed the public streets to the City ofDover upon the
acceptance of the public streets by the Dover City Council. No portion of a parking lot shall be
dedicated or accepted as a pubìic street.

As tlie result of an extensive public process and public input, Developer's developmenf concept
plan for the P¡emises has been refrned and improved since the parties signed the Term Sheet, as

provided in Exhibit 3 .4. The Development Program is defined by concept plans and
accompanying text.

The follor¡,ing concept plans are attached to and made a part of this LDA:

Exhibit 9.1 current concept pÌans for the Premises' possible overall site development,
with boundaries not specifìcaliy confoming to the suwey attached as
Exhibit 4. L

Exhibit 9,2 a more detailed overhead conceptual plan of the intended Public
Vy'aterfront Park development, and extended riverÍìont walkway,
extending downriver tom said Pal'k in fi'ont of conoeptual riverfronl
lownhouses.

Exhibil 9.3 a representative section design for the Public Waterfr'ont Park and eventual
extended riverÍiont walkway.

This LDA defilies the scope ofthe Development Ploglam by Developer as the Pliase I Pnvate
Improvements and Phase I Public lmploveurents (collectively, tlie Phase I Private and Public
Improvenrents). Because final developrnent plans are contingent upon approvals Íiom all

Page 10 of21



Permittiug Agencies, lhe palties acknou,ledge thât actual development is intended to
substantially confomr to, bu1 may be changed by, conditions ofapproval imposed by the
Pemitting Agencies or Developel pl'oposed changes responsive to tlre pennitting/approval
process, and/or rlarkel conditions and markct demand. Changes shall be approved by the DI-IA.

Developer shall have latilude to alter tlle relative composition of uses and magnitude of the
below definerl Private hnprovernents in response to pennitting issues and/or ntarket oonditions,
as long as the development conlomrs to the Dover Waterfi'ont Design Guidelines and tlie
cllanges are approved by the DHA.

Subjeot to the general conditions slaled above, and subjecl 10 the parties'refined agreenreut, all
to be confìrured by the approval of actual development and constructions plans by the Permittìng
Agencies, including, specifically, CWDAC/DHA pursuant to the approvaì Process outlined at
pages 4 and 5 of the Doi,er Waterfi'ont Design Guidelines, the parties agree said final approved
plans for Phase I Private and Public lmprovements shall substantially conform to the following:

(u) Required Phase I Prìvate hnnrovements.
With reference to Exhibit 9.1 , Developer shall build those buildings depicted as
Buildings 2,3,4 and 5. Buildings 2 and 3 shall be comrnercial. Developer shall
include at least one restaurant, to be sited in either building. Buildings 2 and 3 shall
each have a minimum oltwo stories; both may have more. Building 2's footpr.int
shall be sized to accommodate approximately 7,000 square feet of saleable/leaseabl e

restaurant/retail/office/commercial space per floor. Building 3's lootprint shall
accommodate a minimurn of 2,400 square feet per floor. Buildings 4 and 5 togelher
shall contain a minimum ofeight (8) residential units, each including, in addition to
cach unit's residential square footage, approximately 400 square feet offirst floor,
River Street access oriented for potential comme¡cial use space, for which first floor
space Developer shall use reasonable efforts to design, pemit, construct, promote,
advertise and market same as live/work space (to residential owners/users in the same
building) or separately leased retail/office/commercial use space for at least one (1)
year. Developer shall similarly design, permit, construct, promote, advertise and
market first floor space intended for commercial use on the River Street side of
buildings Íionting River Street between Buildings 4 and 5 and the so-called "knuckle"
for at least one (l ) year.

Tltal portion of the Premises making up the building site fbr Building 2 as shown on
Exhibit 9.1 , together with any appuÍenant parking, which has not been developed by
Developel nol substantially cornmenced with satisfactory assurance to DHA of
Developer's abilitl, to 

"otnpt"t" 
the developmenl commenced u,ithin seven (7) years

Íìom the date ofthe recording of the deed transfening the Premises, shall be subject
to the Ci1), olDover''s option and right to requile recon\/eyance to the City olDover
or designee, without paynent ofany consideration, It is the intent of this condition
lor the City ofDover or designee 1o faoilitate developlnent ofsaid rìverfi'ont parcel if
Dcveloper does not develop samc within said seven (7) yea; period.
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(b)

The Privafe lmprovements shall also inclucle that infrastructule, including pr,rblic
roads, sidewalks, lighting, and utilities, fol the new public str.eet aroas higlìlighted on
Exhibit 9,l. To assure convenjenl flow ofplrvate and public traffic, appropr.iate ou)-
de-sac ol'tuln-around areas, or tempolary publjc access tJrrough private parking alerì
to the rear olBuiìdings 3, 4 and 5, shall also be construoled as permitted plans
propose, Performance bond shalJ be required in appropnate amounts to secure the
design and constructiou of said infrastructure, including public roads, sidewalks,
lighfing and utilities, as typically required by City of Dovel regulations,

Required Phase I Public hlprovements, The follou,ing shall be considered
oonmitted Public Imploveniellts to be completed as Developer's Phase I
commitment:

(l) Mæ_!çrll¿¡_tetmjts. All engineering required of the Pemlitting Agencies fcrr
approval of a masler plan concept plan of the Exhibit 9.1 concept plan, sufficient
to obtain approval ofthe speoifrcally designed Required Phase I Prjvate
Impxrvements.

(2) Environmental Remediation. Such Remedial Action Plan(s) (RAP), as may be
necessary to facilitate the above permitting, and such environmental remediation
as is approved by the Permitting Agencies to assure the feasibility ofdeveloping
all ofthe Premises and specifically complefion ofthe required Phase I Private and
Public Improvernents. Developer and the City of Dove¡ shall agree upon the
nature ofany envi¡onmental ¡emediation techniques and processes and the cost of
same prior to the initiation of any environmental remediation.

(3) Public Waterfront Park. The Public Waterfront Park shall include that area to
either side ofthe new vehicular and pedestrian bridge crossing the Cochecho
River as an extension of Washington Street, downnver to and including "the
knuckle." Other sub-surface and su¡face amenities shall include landscaping,
walkways, lighting and such other improvements as envisioned by the Dove¡
WaterÍiont Design Guidelines, and as Purchase Price investment allows (see
Section i 0 (fl and (h)), but shall include, also a1 a rninirnum, those WaterÍiont
Park Plograrn iterns set forth in Exhibit 9.4. Waterfront Park Inrprovements shall
also include all engineering ând permitting required for river stabilization
approved by the Pennitting Agencies for all boundades of the Premises adjacent
to the Cochecho River to facilitate the above specified Waterfi'ont Park
construction, and future phased developrr.rent ofan extension of the riverlronl
walkway be1lveen the river and that ¡ive¡fiont townhouse developrnent sìlown on
the Exhibit 9.1 concept plan.

(4) Engineering and Prelìminary Design ol Future Road Systerns, Sewers and
Utilities and such other infrastructure as is neoessary ftrr tbe above refcrenoed
master plan ooncept plan approvâl required by the Permitting Agencies as is
necessary to acquire app¡o\/al ofthe required Phase I Pnvate Improvements.
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(d)

(c)

(5) Supplemental Publìc hnpi ovements. Such additional Supplementaì Public
Inr¡rrovements, ifany, as the parties aglee sbould bc included within Phase I, to
wliich llie parties approvo, and for which approvals are obtained from the
Pernittilg Agencies, as Purohase P¡ìoe allocation rnay allow (sce Section 10 (lt))

Pliase I Chanses: Any changes to the above defined Phase I Private and Public
Improvcments shall only be as authorized by \ /ritten amendment to this LDA, signed by
all paÍies heretcl.

Review ofDeveloDer Investment: All expenditures by the Developer iol Phase I Public
Improvements and auy approved Suppìemental Public lmprovements shall be subject to
reasonable inspeotion and review by DI-IA and CWDAC or its designee.

10. Purcllasc Price

Tbe Purchase Price for the Premises shall be Four Million Six Flundred Seventeen Thousand
Dollars ($4,617,000), payable by Developer and/or invested in the Redevelopment Project, as

lollows:

(c)

$20,000 Initial Deposit
Developer's payment at time of "P¡eferred Developer Designation" is
acknowledged

S20,000 Additional Deposit
Developer's paymenl upon execution of Term Sheet is acknowledged

$ I 00,000 LDA Deoosit
to be paid within seven (7) days of the signing of this LDA, to the order of
DHA and City ofDover, to be deposited in an escrow account and l.reld
pursuant to the contingencies and esc¡ow all as specifically set forth in
Exhibit 10,1 attached. No interest shall accrue. Funds may be expended
by tbe DHA for expenses associated with its overseeing developrnent of
the Premises.

Closing Pararent
to be paid by Developer by wire translèr or bank check acceptable to DIIA
and City of Dover, to the o¡der of DHA and City of Dover, upon closing
and transfer of title

$ 1,000,000 Closinq Pavment
to be paid by wire transfer or bank check acceptable to City of
Dover', to the orde¡ olCily ofDover, upon closing and transfet of title,
which amount shall be undel the exclusive contlol of the Dovel City
Council

(a)

(b)

$60,000(d)

(e)
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(Ð

(g)

(h)

fì2,1 1 7,000 Waterûonl Park lmDrovements Investment
in\/estneDt by Develope: in the cngineeling and design, pennitting, bank
stabilization, sub-surface and sulface inplovements and inÍìastructure, all
as itemlzed in Section 9 above and Exhibit 9.4 The Developer and DHA
shall continue to refine and negotiate on the design elernents of the public
waterfiont park in order to reach a mutual a$eement on the final design ol
the public areas within e>listing budgetary constraints,

$500,000 EnvironllentalRemediationlnvcstrenl
investment by Developer in the engincering, perritting and actual
envilonmental rernediation of tlie site, as permitted by NHDES and
approved by City of Dover

$800,000 AdditionalRedevelopmentProiectlnvestment
Minimum amount of Developer investment in the following improvements
fo¡ the benefit of the public, in the following ordel ofpriority:

(1 ) Environmental Remediation costs in excess of amount allocated to
be spent in paragraph (g) above;

(2) Additional rern ediation/improvements to the River Street pump
station sewer facility and processing equipment which Developer,
DHA, and the City of Dover jointly approve as prudent and
necessary to successfully markel the Project without the risk of
sewer facility odors. Investnents conlemplated under this heading
shall be as the parties deem prudent and necessary in addition to
the City of Dover''s expected $2.4 million investment in River
Sheet pump station improvements and processing equipment
(discussed at Section 11 below).

(3) "Supplemental Public lmprovements" as originally contemplaled
by the Tenn Sheet as including any additionaì site related public
inÍiastructu¡e improvemcnts and/or amenilies and/or off-site public
inÍiastructure improvernents which DHA and Dr:veloper jointly
agree to be constructed in the public interest. The parties agree
that the cosl of environmental insurance as provided for in Section
l4 belou,, shall be paid for Developer as a Purchase Price credited
SupplernentaÌ Public lmprovernent.

$4,6I 7,000 l'otal

Developer's Redevelop¡len1 Projecl inveslnienls stated in palagraphs (f), (g) and (h) above shall
be docur¡enfed sufficiently to allow DHA and/or City ofDover to insure develo¡rmen1
investments as ìntended by this LDA.
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Because Developer's Redeveìoprrent Projecl investmeltts slated in paraglaphs (f), (g) and (h)
above are all post-closing developrnent relaled, crcating post-c)osing value fol the Ci1y, but not
considcl'ation paid lor Developer received r¡alue at cìosing, said anrounts shall not be inc'luded in
the measu¡e of conside¡ation paid at closing for the purposes ofpaylenl of New llampshire
transfer tax, The so-called "buyer's share" olthe New Ilarnpshire transler tax to be paid upon
recording of the City of Dover's Wanânty Deed of tlre Prernises to Deveìoper (the Cily of l)over
is exelnpt fi onr tlre pa¡,rnent ofso-called "scller's share" - see RSA 78-B:2) shall be paid by
Developer based on the 5ì I ,200,000 cash pal,ments itemized b¡, paragraphs (a) through (e) above,

The Purchase Price nlay be iucreased by the aulount ofany grant funding or the value ofany
other type of financing assistance obtained by DHA or tlie City of Dover or by Developer. The
arnount ofan¡r such increase to the Purchase Price rvould be lowel'ed by a reasonable allocation
(to be negotialed) for Developer's cost in applying for such grant and increascd by the value of
Crty staff (to be negotiated) in locating and obtaining the grant or frnancial assistance. If such
grant funding is found or obtained primarily on account of efforts by DHA andior tire City of
Dove¡, the total anlount ofgrant funding or value ¡eceived, less the cost associated with
Developer's assislance in obtaining same, shall be added to the Purchase Price. Ifsuch grant
funding is found or obtained prirnarily on account of efforts by the Developer, then half the
amount ofgrant funding or value received (after first deducting the cost associated with
Developer's assistance in obtaining same as negofiated and adding tlie value oflhe effoús of
City staff¡ shall be added to the Purchase Pnce.

11. Effective Date

Notwithsfanding the date the parties sign this LDA, there shall be one "Effective Date" fiom
which periods of time will measure deadlines for Developer's right to close and take ti1le to the
P¡emises,

The LDA Eflectrve Date shall be that date on which the Dover City Council approves a
Resolution awarding a contract to a viable and responsible contrâctor capable of commencing
and completing the contemplated improvements to the River Stleet pump station plant and its
processing equipnent, contemplated by the parties as a condition precedent to LDA execution,
See Term Sheet Section 10 (i). See also Exhibit 3.4 (i). TheCityof Dover, Community Services
Engineering Departmeut cunenlly projects that project as costing $2,4 million, pulsuant to
designs completed as of the Engineering Departmenl's updale to C\À/DAC at its February 3,
2009 Meeting.

12. Closing Date

Closing shall not occur, and the City ofDover shall not conve), thc pret¡ises to Dei,eloper or its
approved assignee, untìl all Conditions Precadent to Closing, rtemized on Exhibit 12.1,have
been ol will be fulfilled contemporaneous with the parties' closing. CJosing shall be contingent
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upon the City olDovelnot deolaring this LDA voitl because oiexcessive environmeutal
renlediation costs as provided fol ir Section 14 belou,.

Acknowledging tbe condition of Dovei's deplessed housing market, and the extraoldinary
adverse econornic conditions thlouglioul the State, region and the nation, the parties deolare a

mutuâl interest to delay a closing until economic conditions improve, Acknowledging the
difficuìty ofclefìning in¡rroverrenl by objective eoonomic oriteria not subjecl to challenge or
interpretation, the parties agree to the following more certainly defrned deadlines.

Developer shall have the right to close on or befole that date which is three (3) years fiom the
Effective Date, provided that if the City of Dover is unable to fulfill Exhibit I2.I Conditions
Precedent to Closing nunrber one (vehicular bridge cornpletion) or two (River Street pump
station improvements completion), the Closing Date shall be fu¡ther extended until that date
wirich is thirty (30) days following the satisfaction ofconditions one and two ofExhibit I2.1.
Either ofsaid dates, whichever is later, for purposes ofdefining Developer's right to extend
(below) shall be refened to herein as the Initial Closing Deadline.

Notwithstanding the above, Developer may, at its optìon, extend the hritial Closing Deadline for
up to twenty-four (24) additional months, in consideration of Developer's paymenl to DHA/City
ofDover ofextension paynents equal to $10,000.00 per month, and with notice fÍom Developer
1o DHA/City of Dover, of Developer's desired extension for the month(s) paid/to be paid. Ary
date to which the Initial Closing Deadline is so extended, shall be referred to herein as the
"Exleuded Closing Deadline."

The Closing Date shall be the latter of eithe¡ the Initial Closing Deadline or the Extended
Closing Deadline.

13. Permitting Period

The padies anticipale the tirne between the Effective Date and Closing Date is a reasonable
period of time for the Developer to obtain all approvals and pennits from the Permitting
Ageucies, Upon DHA and/o¡ the City ofDover's request, Developer shall repoÍ its progress in
obtaining approvals and permits, and/or accornplishing work required for same.

14. Environmentâl Conditions

The parties acknowledge that the Prenises, considered a Brownfields site by NH DES, requires
envilonmental remediation on accour]t of existing conditions referenced in varìous reports
authored by GZA GeoEnvironmental, Inc. Pdor to the Closing Date, Developer will need to
complete one or more Remedial Action Plan(s) ('RAP') 1o updale the existing envi¡onmental
conditions with respecl to all of the Premises. On the basis of said RAP(s) and prior to or by the
Closing Date, the City ofDover and Developer shall agree upon the nature ofany envilonmental
renediation techniques and processes and the cost ofanticipated remediatjon fo¡ all of the
Prellises. Ifthe costs of same exceed the $ 1,300,000 ofthe Purchase Price allocatable to
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Environuretltal Rcnlediation ln\/estrÌrent, the City ofDover shall havc thc right not to convey the
Premises to Devcloper; providcd, howcvcr, thal if Deveìoper is r¡,illing to pay the costs of ar'ì)/
agreed upon antioipated envilonmental rel¡ ediation in excess of the $ I ,300,000 allocaled for
same undcl'1he Pulchasc Pricc, and can denronstrate its finaucial abiljty to assure paynent of
salìre to the reasonable satisfaction of the City of Dover', then upon posting such financial
assuÍance, the City olDover shall convey the Premises to the Der¡elopel in accord with the tenns
of this I-DA, as:noclified to assure l)eveloper's complelion of said anticipated environlnetrtal
remediation.

At ol belore the Closing Date, Developer shalJ purchase, ol arange for purchase o1,

environmental insulance to indeurnifo Developer and tlie City ofDover against environmental
rerlediation costs which exceed tilose contemplated to be paid for with those comPonents of tlie
Purchase Price expressly allocated to be used for environmental remediation.

Such environnental insurance shall provide for a "deductible" not 1o exceed $50,000.00. The
costs of envil'onmental insurance shall be paid for by Developer, with the cosl being considered
as a Purchase Price credited approved Supplemental Public hnprovement.

lf, in the course ofdeveloping the Premises, aftel the Closing Date, unforeseen environmental
conditiotts are discovered requiring ¡enrediation to facilitate Developer's intended development,
for which the anticipated costs ofenvi¡orunenlal remediation will exceed the Developer's
Purchase Price Environmental Remediation Investment obligations, and for any reason will not
be paid for by environmental insurance, the Developer agrees to consider and cooperate in a
mutually acceptable potential redesign ofits intended underground development work to
minimize the cost oî any govemmental required envi¡onmental remediation.

15. Forcc Majeure

In the event that either party hereto shall be delayed or hindered in or prevented fiom the
performance ofany act required hereunder by reasons ofstrikes, lockouts, inability to procure
materials, loss of utiiity seruices, restrictive governmental laws or regulations, riots insurection,
war, acts ofGod, or other reason of a like nature not the fault of the party delayed in perfonning
wolk or doing acts requiled under the tenns ofthis Agreement, then perfonnance ofany such acl
shall be extended for a period equivalent to the period ofsuch delay,

ll in the course of acquiring any of the pennits and approvals required of tiie Pennitting
Agencies contemplated by this LDA, a person(s) or entity olhe¡ than a party to this LDA, appeals
any pemrit or approval obtained by Developer, tbe three (3) year window of time running fiom
the Effective Date to establish the lnitial Closing Deadlìne, and/or the twenty-four (24) montli
window by wliich the Developer n.ìay extend the Initial Closing Deadline by $l0,000 per month
payments, shall be tolled for the period of time it takes for.said appeal(s) to be adjudicated with
finality. Upon any such final adjudioation olany appeal, resulting in no opportunity for further
appeal, the tolled thlee yeat'ald/ol twerty four month period, or the remaining part tlrereof, shall
resume. Ifany such appeal tolls any portion ofthe twenty four month window allou,ing
Developer to establish an Extonded Closing Deadline, Developer shall have no obligation to
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lnake monthly pa)rnents during the time tolled, and the ¡rarties shall cquitabJy pro¡ate both as 1o

time aud pa¡,nents made, an)/ cxtcnsior.ì right exerciscd/paid lol, so as to allow f)eveìoper''s full
exercise of i1s twenty four month extension dght,

I 6. Use of the Premiscs Pending Closing

Pending the parlies' closing, and the Cit¡,6f þ6ysr's lransfer ol'the Premises 1o Developer, use
of the Premises shall be ¡estdcted in accordanoe v/ith tlre follo'-','ing:

(a) By the Citv

The City shall ¡ot îrrther stockpiie or deposit snow, street sweepings, soils or any other
debris and/or materìals of any othel kind on the Premises. The parties acknowledgo:

(1) the City's ongoing, and future, river stabilization efforts responsive to former
municipal landfill site waste breakout and riverbank erosion on a portion of the
Premises' riverfronl, and riverfronl down rivel from the Premises;

(2) the potential completion of the Cochecho Rivel dredging project; and

(3) the City's need to facililate parlial and then complete closure of its river dredging
spoils/deposits cell located on a poftion of Maglaras Park land, so-called; and

(4) Paking by cunenl users.

If the Premises' existing environmental conditions are worsened by any ofthe above
ackrowledged activities, the City ofDover agrees that it shall be responsible for any
hazardous material removal and/o¡ environmental remediation caused by or resulting
fionr such acknowledged uses of the Premises, including the obtainment ofnecessary
permits ol approvals to facilitate such removal or remediation,

(b) Bv the Developer
Untiì closing and transfer of title ofthe Premises, the l)eveloper, its agents and retained
contractors, shall continue to have reasonable full access to the Premises for the
continualion ofits inspections and feasibility studies, whìch uray include but not be
lil¡ited to, additional sun,ey, enviromnental, geotechnical, soil and other land use
investigations necessary for il to exercise its rights and obligations hereunder. All
inspections and investigations done shall be in a manner designed to minimize impact to
the Premises. Developer shall repair, at its expense, any damages caused to the Premises
not intended to be accommodated by its permitted development olthe Premises post-
closing. Developer shall indernnify and hold DHA and the City ol'Dover harmless fiom
and against any and all costs, expenses, liabilities and claims ar-ising fi orn ald in
connectior'ì u,ith such due diligence activities, but expressly excluding any liâbility
resulting frorl the preexisting conditions of the Premises as documented by GZA
GeoEnvironmental, lnc., environlnental and geotechnical engineerìng reports pret iously
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deliveled to l)evelopel and/ol the City ofDover, and excluding any liability lesulting
from City authorized uses resultilg in harms to be lemediated at City of Dover, or its
authorized agc ts' cost, as contemplated by paraglaph (a) above,

(c) Bv otherl
Except as expressly provided above, none of the parties shall authodze any other use of
dte Plernises without the express wrìtten oonsent ofall parties, defining the scope ofuse,
and users, and conditions ofuse (including indernnity provisions oonsistent t¡,jth the
provisìons above).

17, AS-IS/WHBRE-IS Conveyance

Developer agrees to accept conveyance of the Prernises, by Wananty Deed in substantial)y the
fonn of Exhibit 5.1, in its AS-IS, WHERE-IS condition, without fauìt, and without
representations and warralities ofany kind, express or implied, arising by operation ollaw,
except as provided as follows:

(a) Notwithstanding the above, nothing about the intended AS-IS and WHERE-IS
conveyance shall be meant or construed to absolve or indemnify the City of Dover, or
any prior owners of the Premises, fiom owner liability relating to the environmental
condition of tle Premises, resulting on accounl of current or past owners' ownership,
control, use, or otherwise, as documented in reports authored by, or referenced in reports
authored by GZA GeoEnvironmental, lnc., and predating March 31 , 2009, relating to

conditions ldentified at or near the Premises, or relating to conditions remedied at or near
the Premises

Notwithstanding the above, nothing aboul the intended AS-lS and WHERE-IS
oonl,eyance shall be meant or construed to absolve or in<lemnify the City ofDover, or
any of its authorized users, ofthe obligation to remedy, at itsitheir cost, matedals or
hazardous release removals and remediation, and the costs of permitting of same, as

contemplated by Section 16 (a) above.

Notwithstanding the above, nothing about the intended AS-lS and WHERE-IS
conveyance shall be meant or construed to obligate the Developer fiom accepting title to
the Premises with encurnb¡ances or oonditions other than those disclosed on draft Title
Insurance Comnitment attached as Exhibit 17.1,

18, Def ault

lf either party defaults in the performanoe of its obligations heleunder, the party harmed may
avail itselfofall remedics at law and in equity, including, but not limited to, specific
pcrfomrancc whcrc applicablc.

(b)

(c)
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I 9. Construction/Governing Lav,s

This LDA and its attached Exhibits, oonsidered inlegral parts hereol, shall be govemed by and
construed and enforced in accoldance with the laws ofthe State of New Hampshile,

20. Headings

Aìl headings containerJ ir this LDA are for refelence only and shall not affect the meaning or
interpretation of this agreement in any nranner.

21. Scverability

Should any parl of this LDA for any Ìeason be declared invalid, illegal or unenforceable in any
respect for any reason, such invalidity, illegality and/or unenfo¡ceability shall not affect the other
provisions hereof.

22. Notices

All notices required to be given pu¡suant to this LDA shall be in writing and delivered as

foll or¡,s:

(a) To the Citv: City of Dover
ATTN: J. Michael Joyal, City Manager'(or successor)
288 Central Avenue
Dover, NH 03 820

With a copy to the City Attomey, Allan Krans, Esquire (or successor)

(b) To DHA: Dover Housing Authority
ATTN: Jack Buckley, Executive Dilector (or successor)
62 Whittier Street
Dover, NFI 03 820

(c) ro De'eloÞer: 
i,iå'i:å:;lfl:l1i::,::i
1266 Fumace Brooí< Parkway

Quincy, MA 02169

Or to any approved assignee, with a copy to:

Christopher A. Wyskiel, Esquire
Wyskiel, Boc, Tillinghasf & Bolduc, P.A.
561 Central Avenue
Dover, NH 03 820
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(or any suocessor legal counsel)

23. Amendment

This LDA rnay be modiiìed only by written agleelìen1 signed by all parties ìreleto,

ln witness u4rereof, the undersigned executes this instrument tbis Ú ¿u, of May, 2009:

In witness wirereof, the undersigned executes this instrument this A¿ day of May, 2009

In r¡,itness whereol the undersigned executes this instrument day ofMay, 2009:

By: J Manager
Dul

SON DEVEI-,OPMENT CORP.

C, Diokinson, Its
Duly Authorized

DOVER IJOUSING AUTHORITY

Wihiess

nl crdooùDcnt/Dìckinsol/LDA May I4-09 clcan
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