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AGENDA 

LIST OF CLOSING DOC 

A. Organizational Documents of Hawstead Area Water Company, Inc. (6CHWC97) as 
Borrower 

Cei-tificate of FoimatiodArticles of lilcoi-poratioil for HAWC Borrower 
Bylaws of HAWC Corporate Boirower 
Certificate of Good Stai~diilg from NH Secretary of State 
Amual Reports filed with NH Secretary of State- HAWC 
Clerk's Cei-tificate of Inc~unbency HAWC 
Directors' Vote of Borrower Approving Loan Cormnibneilt 
And Execution and Delivery of Boi~ower Loan Documents - HAWC 
Cei-tificate as to Taxes - HAWC 
Boirower's General Cei-tificate 

He. Organizational Documents of Lewis Builders, Bnc. (6LLBlhq9) as Borrower 

1. Cei-tificate of FonnatioilltZ1-ticles of li~coi-poration for HAWC Boirower 
2. Bylaws of Corporate Borrower 
3. Certificate of Good Stailding fioin NH Secretary of State 
4. Annual Reports filed with NH Secretary of State- 
5. Clerk's Certificate of li~cumbency 
6. Directors' Vote of Boirower Approviilg Loan Coinmitment 

And Executioil and Delivery of Boirower Loan Documeilts 
7. Cei-tificate as to Taxes 
8. Borrower's General Cei-tificate (see A-8) 

Loail Agreement wit11 Sclledule and Exhibits 
Teim Proinissory Note 
ivioi-tgage, Security Agreeiiieiii, iiid Ass ign~~e i t  of Leases a d  Re;;ts fm 
Hampstead, NH Apai-tmeilt Propei-ty 
Mortgage, Security Agreeinelit, and Assigmneilt of Leases and Rents for 
Atkinson, NH Apartment Propei-ty 
Mortgage, Secuiity Agreeineilt, and Assignment of Leases and Rents for 
67, 78 and 79 Cobblers Ridge, Danville, NH Propei-ties 
Guaranty of Borrower Obligatioils by Christille R. Lewis Morse 
Guarailty of Borrower Obligatioils by Christine Lewis Ti-ust 
Certificates of li~smance naming Baidc as Loss Payee 
Affidavit of Coinrnercial Use 



Compliance Agreement 
Lender's Title Insurailce Policies - Post Closing 
Appraisals 
Due Authorization and Enforceability Opillioll for Borrowers 
Environmental Indemnification Agreeineilt 
Flood Certificates 
Evidence of payment of real estate taxes 
Disbursement Authorization 
Disburselnent Schedule 
Secuiity Agreements with UCC Financing Stateineilts 
Mechai~ic Lien Affidavits 
W-9 Forms for Boi-rowers and Guarai~tors 
Privacy Notices 
Naine Affidavits 
Miscellai~eous Closiilg D oculnents 



STATE OF NEW HAMPSHIRE 

F i l i n g  F e e :  $ 2 5 . 0 0  Form No. 11 
4- L i c e n s i n g  F e e :  $ 6 0 . 0 0  ( S e e  S e c t i o n  1 3 6  11) RSA 2 9 3 - ~ : 5 4  
T o t a l  F e e s :  $ 8 5 . 0 0  
U s e  b l a c k  p r i n t  o r  t y p e  

I 
L e a v e  1" m a r g i n s  o f  b o t h  s i d e s .  b 

ARTICLES OF INCORPORATION , L; 1989 
OF ks~:-l! I : ,  ' 

THE HAMPSTEAD AREA WATER COMPANY, INC.  i. L.: ...... :i!i:iS% 

SEC-RETAWY OF STATE 
THE UNDERSIGNED, ACTING AS INCORPORATOR(S) OF A CORPORATION U N D E R  
THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, ADOPT(S) THE 
FOLLOWING ARTICLES OF INCORPORATION FOR SUCH CORPORATION: 

FIRST: T h e  N a m e  o f  t h e  c o r p o r a t i o n  i s :  

The  H a m p s t e a d  A r e a  Water Company, I n c .  

SECOND: T h e  p e r i o d  o f  i t s  d u r a t i o n  i s  p e r p e t u a l .  

THIRD: T h e  c o r p o r a t i o n  i s  empowered t o  t r a n s a c t  a n y  a n d  a l l  
l a w f u l  b u s i n e s s  f o r  w h i c h  c o r p o r a t i o n s  may b e  i n c o r p o r a t e d  u n d e r  
RSA 293-8  a n d  t h e  p r i n c i p a l  p u r p o s e  or p u r p o s e s  f o r  w h i c h  t h e  
c o r p o r a t i o n  i s  o r g a n i z e d  are: 

To  b u y ,  s e l l ,  d e v e l o p ,  o p e r a t e  a n d  manage  water 
s y s t e m s ,  i n c l u d i n g  p u b l i c  a n d  communi ty  water s y s t e m s ;  
t o  a p p y  f o r  a n d  receive a n d  o p e r a t e  f r a n c h i s e s  f r o m  t h e  
N e w  H a m p s h i r e  P u b l i c  U t i l i t i e s  Commiss ion ;  t o  buy  sell ,  
s u p p l y  a n d  d e a l  i n  water s u p p l i e s  a n d  s e r v i c e s  f o r  
r e s i d e n t i a l  ( d o m e s t i c ) ,  commercial a n d  r e s i d e n t i a l  
u s e a g e .  

FOURTH : T h e  a g g r e g a t e  number of s h a r e s  w h i c h  t h e  
c o r p o r a t i o n  s h a l l  h a v e  t h e  a u t h o r i t y  t o  i s s u e  is :  

Three H u n d r e d  !300! no par, common v o t i n g  shares= 

FIFTH: T h e  c a p i t a l  s t o c k  w i l l  b e  sold or  o f f e r e d  f o r  sa le  
w i t h i n  t h e  m e a n i n g  o f  RSA 421-B. (New H a m p s h i r e  S e c u r i t i e s  A c t )  



ARTXCLES OF INCORPORATION 
OF THE HAMPSTEAD AREA WATER COMPANY, INC. 

Form No. 11 
(cont.) 

SIXTH: Provisions, if any, for the limitation or denial of 
preemptive rights are: 

There shall be no preemptive rights. 

SEVENTH: Provisions for the regulation of the internal 
affairs of the corporation are: 

The bylaws of the corporation to be adopted by the 
Directors. 

EIGHTH: The address of the initial registered office of the 
corporation is: 25 Nashua Road, PO Box 867, Londonderry, NH 
03053 

and the name of its initial registered agent at such address is: 

Attorney Robert Ha Fryer 

NINTH: The number of directors constikuting the initial 
board of directors of the corporation are (2) and the names 
and addresses of the persons who are ta serve as directors until 
the first annual meeting of shareholders or until their 
successors are elected and shall qualify are: 

Name Address 

Peter A. Lewis 11 Salem Road, Atkinson, NH 0 3 0 5 3  
B. Louise (Lewis) Lemery 26 N. Broadway, Atkinson, NH 03053 

TENTH: The name and address of each incorporator is: 

Name Address 

Peter A. Lewis 11 Salem Road, Atkinson, NH 03053 
B. Louise (~ewis) Lemery 26 N. Broadway, Atkinson, NH 03053 



ARTICLES OF INCORPORATION 
OF THE HAMPSTEAD AREA WATER COMPANYp INC. 

Form No. 11 
(cont. ) 

Mail fee DUPLICATE ORIGINALS (ORIGINAL SIGNATURES ON BOTH) AND 
INSURANCE COMMISSIONER'S CERTIFICATE to Secretary of State, Rm. 
204, State House, Concord, NH 03301-4989 



BY-LAWS 

OF 

HAMPSTEAD AREA WATER C O M P M ,  INC. 

ARTICLE I - OFFICES 

The principal office of the corporation in the State of New 
Hampshire shall be located at in the Town of Atkinson, County of 
Merrimack. The corporation may have such other offices, either 
within or without the State of incorporation as the board of 
directors may designate or as the business of the corporation may 
from time to time require. 

ARTICLE I1 - STOCIVIOLDERS 

1. ANNUAL MEETING. 

The annual meeting of the stockholders shall be heid on the 
fourth Thursday of March in each year, beginning with the year 
1989 at the hour 10 O'clock A.M., for the purpose of electing 
directors and for the transaction of such other business as may 
come before the meeting. If the day fixed for the annual meeting 
shall be a legal holiday such meeting shall be held on the next 
succeeding business day. 

2 . SPECIAL MEETINGS. 

Special meetings of the stoclcholders, for any purpose or 
purposes, unless otherwise prescribed by statute, may be called 
by the president or by the directors, and shall be called by the 
presidents at the request of the holders if not less than 50 per 
cent of all the outstanding shares of the corporation entitled to 
vote at the meeting. 



3. PLACE OF MEETING. 

The directors may designate any place, either within or 
without the State unless otherwise prescribed by statute, as the 
place of meeting for annual meeting or for any special meeting 
called by the directors. A waiver of notice signed by all 
stockholders entitled to vote at a meeting may designate any 
place, either within or without the state unless otherwise 
prescribed by statute, as the place for holding such meeting. If 
no designation is made, or if a special meeting be otherwise 
called, the place of meeting shall be the principal office of the 
corporation. 

4 .  NOTICE OF MEETING. 

Written or printed notice stating the place, day and hour of 
the meeting and, in case of a special meeting, the purpose or 
purposes for which the meeting is called, shall be delivered not 
lass than 10 nor more than 60 days before the date of the 
meeting, either personally or by mail, by or at the direction of 
the president, or the secretary, or the officer or persons 
calling meeting, to each stockholder of record entitled to vote 
at such meeting. If mailed, such notice shall be deemed to be 
delivered when deposited in the United States mail, addressed to 
the stockholder at his address as it appears on the stoclc 
transfer books of the corporation, with postage thereon prepaid. 

5. QUORUM. 

At any meeting of the stockholders a majority of the 
outstanding shares of the corporation entitled to vote, 
represented in person or by proxy, shall constitute a quorum at a 
meeting of stockholders. If less than said number of the 
outstanding shares are represented at a meeting, a majority of 
the shares so represented may adjourn the rileeking from time to 
time without further notice. At such adjourned meeting at which 
a quorum shall be present or represented, any business may be 
transacted which might have been transacted at the meeting as 
originally notified. The stoclcholders present at a duly 
organized meeting may continue to transact business until 



adjournment, notwithstanding the withdrawal of enough 
stockholders to leave less than a quorum. 

6. PROXIES. 

At all meetings of stockholders, a stockholder may vote by 
proxy executed in writing by the stockholder or by his duly 
authorized attorney in fact. Such proxy shall be filed with the 
secretary of the corporation before or at the time of the 
meeting. 

7 .  VOTING. 

Each stockholder entitled to vote in accordance with the 
terms and provisions of the Articles of Incorporation and these 
by-laws shall be entitled to one vote, in person or by proxy, for 
each share of stock entitled to vote held by stockholders. Upon 
the demand of any stockholder, the vote for director and upon any 
question before the meeting shall be by ballot. All elections 
for directors shall be decided by plurality vote; all other 
questions shall be decided by majority vote except as otherwise 
provided by the Articles of Incorporation or the laws of this 
state 

8. ORDER OF BUSINESS. 

The order of business at all meetings of the stockholders 
shall be as follows: 

1. Roll Call. 
2. Proof of notice of meeting or waiver of notice. 
3. Reading of minutes of preceding meeting. 
4. Reports of Officers. 
5. Reports of Committees. 
6. Election of Directors. 
7. Unfinished Business. 
8. New Business. 

9. INFORMAL ACTION BY STOCKHOLDERS. 

Unless otherwise provided by law, any action required to be 
taken at a meeting of the shareholders, or any other action which 



may be talcen at a meeting of the shareholders, may be taken 
without a meeting if a consent in writing, setting forth the 
action so taken, shall b e  signed by all of the shareholders 
entitled to vote with respect to the subject matter thereof. 

ZLRTICLE I11 - BOARD OF DIRECTORS 

1. GENERAL POWERS. 

The business and affairs of the corporation shall be managed 
by its board of directors. The directors shall in all cases act 
as a board, and they may adopt such rules and regulations for the 
conduct of their meetings and the management of the corporation, 
as they may deem proper, not inconsistent with these by-laws and 
the laws of this State. 

2 . NUMBER, TENURE KND QUALIFICATIONS. 

The number of directors of the corporation shall be Two. 
Each director shall hold office until the next annual meeting of 
stockholders and until his successor shall have been elected and 

- qualified. 

3 . REGULAR MEETINGS. 

A regular meeting of the directors shall be held without 
other notice than this by-law immediately after, and at the same 
place as, the annual meeting of stockholders. The directors may 
provide, by resolution, the time and place for the holding of 
additional regular meetings without other notice than such 
resolution. 

4. SPECIAL MEETINGS. 

Special meetings of the directors may be called by or at the 
request of the president or any two directors. The person or 
persons authorized to call special meetings of the directors may 
fix the place for holding any special meeting of the directors 
called by them. 



5. NOTICE. 

Notice of any special meeting shall be given at least five 
days previously thereto by written notice delivered personally, 
or by telegram or mailed to each director at his business 
address. If mailed, such notice shall be deemed to be delivered 
when deposited in the United States mail so addressed, with 
postage thereon prepaid. If notice be given by telegram, such 
notice shall be deemed to be delivered to the telegraph company. 
The attendance of a director at a meeting shall constitute a 

waiver of notice of such meeting, except where a director attends 
a meeting for the express purpose of objecting to the transaction 
of any business because the meeting is not lawfully called or 
convened. 

6. QUORUM. 

At any meeting of the directors, one director shall 
constitute a quorum for the transaction of business, but if less 
than said number is present at a meeting, the meeting may be 
adjourned from time to time without further notice. 

7 . MANPJER OF ACTING. 

The act of the majority of the director present at a meeting 
at which a quorum is present shall be the act of the directors. 

8 .  NEWLY CREATED DIRECTORSHIPS ANE VACAL\JCIES. 

Newly created directorships resulting from an increase in 
the number of directors and vacancies occurring in the board for 
any reason except the removal of directors without cause may be 
filled by a vote of a majority of the directors then in office, 
although less than a quorum exists. Vacancies occurring by 
reason of the removal of directors without cause shall be filled 
by vote of the stockholders. A director elected to fill a 
vacancy caused by resignation, death or removal shall be elected 
to hold office for the unexpired term of his predecessor. 

9. REMOVAL OF DIRECTORS. 



Any or all of the directors may be removed for cause by vote 
of the stockholders or by action of the board. Directors may be 
removed without cause only by vote of the stockholders. 

10. RESIGNATION. 

A director may resign at any time giving written notice to 
the board, the president or the secretary of the corporation. 
Unless otherwise specified in the notice, the resignation shall 
take effect upon receipt thereof by the board or such officer, 
and the acceptance of the resignation shall not be necessary to 
make it effective. 

11. COMPENSATION 

No compensation shall be paid to the directors, as such, for 
their services, but by resolution of the board a fixed sum and 
expenses for actual attendance at each regular or special meeting 
of the board may be authorized. Nothing herein contained shall 
be construed to preclude any director from serving the 
corporation in any other capacity and receiving compensation 
theref or. 

12. PRESUMPTION OF ASSENT. 

A director of the corporation who is present at a meeting of 
the directors at which action on any corporate matter is taken 
shall be presumed to have assented to the action taken unless his 
dissent shall be entered in the minutes of the meeting or unless 
he shall file his written dissent to such action with the person 
acting as the secretary of the meeting before the adjournment 
thereof or shall forward such dissent by registered mail to the 
secretary of the corporation immediately after the adjournment of 
the meeting. Such right to dissent shall not apply to a director 
who voted in favor of such action. 

13. EXECUTIVE AND OTHER COMMITTEES. 

The board, by resolution, may designate from among its 
members an executive committee and other committees. Each- such 
committee shall serve at the pleasure of the board. 



ARTICLE IV - OFFICERS 

The officers of the corporation shall be a president, a 
secretary and a treasurer, each of whom shall be elected by the 
directors. Such other officers and assistant officers as may be 
deemed necessary may be elected or appointed by the directors. 

2 . ELECTION AND TERM OF OFFICE. 

The officers of the corporation to be elected by the 
directors shall be elected annually at the first meeting of the 
directors held after each annual meeting of the stockholders. 
Each officer shall hold office until his successor shall have 
been duly elected and shall have qualified or until his death or 
until he shall resign or shall have been removed in the manner 
hereinafter provided. 

3.. REMOVAL. 

Any officer or agent elected or appointed by the directors 
may be removed by the directors whenever in their judgment in the 
best interests of the corporation would be served thereby, but 
such removal shall be without prejudice to the contract rights, 
if any, of the person so removed. 

4. VACANCIES. 

A vacancies in any office because of death, resignation, 
removal, disqualification or otherwise, may be filled by the 
directors for the unexpired portion of the term. 

5.. PRESIDENT. 

The president shall be the principal execukive officer of 
the corporation and, subject to the control of the directors, 
shall in general supervise and control all of the business and 
affairs of the corporation. He shall, when present, preside at 
all meetings of the stockholders and of the directors. He may 
sign, with the secretary or any other proper officer of the 
corporation thereunto authorized by the directors, certificates 



for shares of the corporation thereunto authorized by the 
directors, certificates for shares of the corporation, any deeds, 
mortgages, bonds, contracts, or other instruments which directors 
have authorized to be executed, except in cases where the signing 
and execution thereof shall be expressly delegated by the 
directors or by these by-laws to some other officer or agent of 
the corporation, or shall be required by law to be otherwise 
signed or executed; and in general shall perform all duties 
incident to the office of president and such other duties as may 
be prescribed by the directors from time to time. 

6. SECRETARY. 

The secretary shall keep the minutes of the stockholders' 
and of the directors' meetings in one or ore books provided for 
that purpose, see that all notices are duly given in accordance 
with the provisions of these by-laws or as required, be custodian 
of the corporate records and of the seal of the corporation and 
keep a register of the post office address of each stockholder 
which shall be furnished to the secretary by such stockholder, 
have general charge of the stock transfer books of the 
corporation and in general perform all duties as from time to 
time may be assigned to him by the president or by the directors. 

7 . TREASURER. 

If required by the directors, the treasurer shall give a 
bond for the faithful discharge of his duties in such sum and 
with such surety or sureties as the directors shall determine. 
he shall have charge and custody of and be responsible for all 
funds and securities of the corporation; receive and give 
receipts for monies due and payable to the corporation from any 
source whatsoever, and deposit all such monies in the name of the 
corporation in such banks, trust companies or other depositories 
as shall be selected in accordance with these by-laws and in 
general perform all of the duties incident to the office of 
treasurer and such other duties as from time to time may be 
assigned to him by the president or by the directors. 



8. SALARIES. 

The salaries of the officers shall be fixed from time to 
time by the directors and no officer shall be prevented from 
receiving such salary by reason of the fact that he is also a 
director of the corporation. 

ARTICLE V - POWERS -4nSD DUTIES OF OFFICERS 

1. CONTRACTS. 

The directors may authorize any officer or ofzicers, agent 
or agents, to enter into any contract or execute and deliver any 
instrument in the name of and on behalf of the and 
such authority may be general or confined to specific instances. 

NO loans shall be contracted on behalf of the corporation 
and no evidences of indebtedness shall be issued in its name 
unless authorized by a resolution of the directors. Such 

:. . . 
authority may be determined by resolution of the directors. 

3 . CHECKS, DRAFTS, ETC . 

A11 checks, drafts or other orders for the payment of money, 
notes or other evidences of indebtedness issued in the name of 
the corporation, shall be signed by such officer or officers, 
agent or agents of the corporation and in such manner as shall 
from time to time be determined by resolution of the directors. 

4 .  DEPOSITS. 

All funds of the corporation not otherwise employed shall be 
deposited from time to time to the credit of the corporation in 
such banks, trust companies or other depositories as the 
directors may select. 



ARTICLE VI - CERTIFICATES FOR SIiARES APJD THEIR TRAPJSFER 

1. CERTIFICATES FOR SHARES. 

Certificates representing shares of the corporation shall be 
in such form as shall be determined by the directors. Such 
certificates shall be signed by the president and by the 
secretary or by such officers authorized by law and by the 
directors. All certificates for shares shall be consecutively 
numbered or otherwise identified. The name and address of the 
stockholders, the number of shares and date of issue, shall be 
entered on the stock transfer books of the corporation. All 
certificates surrendered to the corporation for transfer shall be 
canceled and no new certificates shall be issued until the former 
certificate for a like number of shares shall have been 
surrendered and canceled, except that in case of a lost, 
destroyed or mutilated certificate a new one may be issued 
therefor upon such terms and indemnity to the corporation as the 
directors may prescribe. 

2. TRANSFERS OF SHARES 

(a) Upon surrender to the corporation or the transfer agent 
of the corporation of a certificate for shares duly endorsed or 
accompanied by proper evidence of succession, assignment or 
authority to transfer, it shall be the duty of the corporation to 
issue a new certificate to the person entitled thereto, and 
cancel the old certificate; every such transfer shall be entered 
on the transfer book of the corporation which shall be kept at 
its principal office. 

(b) The corporation shall be entitled to treat the holder 
of record of any share as the holder in fact thereof, and, 
accordingly, shall not be bound to recognize any equitable or 
other claim to or interest in such share on the part of anv other 
person whether or not it shall have express or other notice 
thereof, except as expressly provided by the laws of this state. 

(c) No stockholder shall sell his or her stock to any 
outsider without first offering his or her share of stock to the 
remaining stockholder or stockholders. Upon written notice to 



the stoclcholder or stockholders, the corporation books shall be 
established by dividing the total number of shares issued into 
the sum total of the assets of the corporation at that time less 
its liabilities, and that the price of said shares of stock shall 
be assessed in accordance therewith; upon the establishment of 
the value of said stock, it must be offered to the remaining 
stockholder or stockholders. 

ARTICLE VII - FISCAL YEAR 

The fiscal year of the corporation shall begin on the first 
day of January in each year. 

ARTICLE VIII - DIVIDENDS 

The directors mat from time to time declare, and the 
corporation may pay, dividends on its outstanding shares in the 
manner and upon the terms and conditions provided by law. 

FXTICLE IX - SEAL 

The directors shall provide a corporate seal which shall be 
circular in form and shall have inscribed thereon the name of the 
corporation, the state of incorporation, year of incorporation 
and the words, "Corporate Seal". 

-LRTICLE X - WAIVER OF NOTICE 

Unless otherwise provided by law, whenever any notice is 
required to be given to any stockholder or director of the 
corporation under the provisions of these by-laws or under the 
provisions of the articles of incorporations, a waiver thereof in 
writing, signed by the person or persons entitled to such notice, 
whether before or after the time stated therein, shall be deemed 
equivalent to the giving of such notice. 

ARTICLE XI - AMEPSDMENTS 

These by-laws may be altered, amended or repealed and new 
by-laws may be adopted by a vote of the stoclcholders representing 
a majority of all the shares issued and outstanding, at any 
annual stockholders' meeting or at any special stockholders' 



meeting when the proposed amendment has been set out in the 
notice of such meeting. 

A true copy: Secretary - Robert H. Fryer 



Business Entity Page 1 u l ' 2  

Search Filed Documents 
By Business Name Date: 613012009 

(Annual Report History, View Images, etc.) 
By Business ID 
By Registered Agent Business Name History 

Annual Repori 
File Online Name Name Type 

THE HAMPSTEAD AREA WATER COMPANY, Legal 
INC. 

Corporation - Domestic - Information 
Business  ID: 
Status: 

Entity Creation Date: 

PrincipaE Office Address: 

Principal Mailing Address: 

Last Annual Report Filed Date: 
Last Annual Report Filed: 

140553 
Good Standing 

54 SAWYER AVENUE 
ATKINSON NH 0381 1 
54 Sawyer Ave 
Atkinson NH 0381 1 

4/8/2009 
2009 

-- 

Registered Agent 
Agent Name: 
Office Address: 

Levine, Robert C, Esq 
54 Sawyer Avenue 
Atkinson NH 0381 1 

Mailing Address: 



State of New Hampshire 
2009 ANNUAL mPORT 

The followi~lg informatio~i shall be given i1S of'Janun~.y 1 
preceeding the due date Pursuant to  RSA 293-A:16.22. 

REPORT DUE BY April 1,2009 
- 4 W A L  REPORTS RECEIlQ3D AFTER THE DUE DATE 

TWILL BE ASSESSED A LATE FEE. 

I 
Filed I 

Date Filed: 04/08/2009 

Business ID 150553 

Wtll~am M. Gardner 

Secretary of State 

- - - 

THE HAMPSTEAD AREA WATER CONIPANY, INC. 

54 SAWYER AVE 1 SAW17ER AVENUE 
ATICINSON, NH 03811 

REGISTERED AGENT AND OFFICE: ! 
BUSINESS ID: 1 

STATE OF DOMICILE: NEW HAMPSHIRE LEVDIE, ROBERT C, ESQ 

54 SAWYER AVENUE 

ATIUNSON, NH 03811 

The new mailing address - -- . -. - . - .... - . . .  

The new principal office address 
I 

Peter a Lewis 
! 

54 Sawyer Avenue 54 Sawyer Avenue I 

CITYISTATEIZIP Atkinson Nh 0381 1 -- I 

............................................................................ Peter a Lewis ! 

............................................................................ 54 Sawyer Avenue 

CITIr/STATEIZIP 
............................................................................ Christine Lewis-Morse 
............................................................................ 54 Sawyer Avenue 

CITYISTATEEIP Atkinson Nh 0381 1 CFYISTATEEIP 
............................................................................ Christine Lewis-Morse 

............................................................................ 54 Sawyer Avenue 

To be signed by an officer, director, or any other person authorized by the board of directors. 
I, the undersigned do hereby Certify that the statements on tlus report are h e  to the best of my information, lcnowledge and belief. 

/I plob~!* c Lexrlnc 

PIease print name and title of s i m  Robed C Leyine / AUTHORIZED PARTY 

014055320091505 
WHEN THIS FORM IS ACCEPTED BY THE SECRETARY OF STATE, B'17 LAW IT WILL BECOR'IE A 
PUBLIC DOCUMENT AND ALL INFORMATION PROVIDED IS SUBJECT TO PUBLIC DISCLOSURE 

REQUIRED INFORMATION RlUST BE COMPLETE OR THE REGISTWTION REPORT WILL BE REJECTED 
MAKE CHECK PAYABLE TO SECRETARY OF STATE 
RETURN COMPLETED REPORT AND PAYMENT TO: 

New Hampshire Department of State, Annual Reports, P.O. Box 9529, Manchester, NH 03108-9529 



THE HMBSTIED A WATER COMP 

CERTIFICATE RE HNG 
INC ENCU, =SOLUTIONS, 

CHA3W'kER DOCUNIENTS 
BrnAWS 

The undersigned, is the duly elected, qualified and acting Secretary of THE I-LAMPSTEAD 
AREA WATER COMPANY, INC., a duly organized New Hanlpshire cosporation, and does hereby 
certify as follows: 

(a) Harold J. Morse is the duly elected, qualified and acting President and Treas~lrer of 
tlis Cosporatioll (llereinaftel-, the "CORPORATION"). Clu-istine R. Lewis Morse is the duly 
elected, qualified and acting Vice President and Secretary of this Col-poration (l~ereinafter, the 
ccCORPORATION"). The signatures below are their tnle signatures. 

) The CORPORATION has duly adopted the resolutions set forth 111 Exhibit A 
attached hereto and dated as of the date set fol-tll tl~erein, none of which has been anlended or 
repealed 111 any respect since such date, and all of which reinain"u7 fill1 force and effect as of the date 
hereof. 

(c) Attached hereto as Exhbit B is a true, correct and complete copy of the Certificate 
of Formation of the CORPORATION and all amendments thereto, as certified by the Secretay of 
the State of New Hanpslise, together with such certificate of the Secreta-iy of State (or reprod~~ction 
thereof), and since the date of such Secretary of State cel-tificate, such Certificate has not been 
ameilded, altered, mohfied or revoked and remain in full force and effect on the date hereof. 

(d) Attached hereto as Exlibit C is a tsue, correct and colnplete copy of the Bylaws of 
the CORPORATION in effect on the date hereof. 

(e) Attached hereto is the signatwe of the officers of the CORPORATION set fort11 
opposite his llanle and said signature is true. 

m&@ TITLE SIGNATURE 
--'\/--- ------.\ 

Harold J. Morse President 
,j 

u-' 
& Tl-eas. 

'-, 

Christine R. Lewis Morse  secretary , , \./I;,\)-$ - 

I Sole Director 



IN WITNESS WHEREOF, the ~uldersigned has caused this certificate to be exec~lted on 
behalf of said corporation. 

By: jL ( I \  G?\,,,- ,:f !$  i,, 1 LL/ i A,.) L!? 

chidtine R. ~eF/isMorsk, ~ e c r e X i  

Dated: August 14,2009 





The undersigled, being the Secretary of The Hanpstead Area Water Company, Inc., a New 
Harnpslire corporation wit11 a principal place of business at 54 Sawyer Ave., Atl&lson, NH, does 
hereby certify as follows: 

At a Special Meeting of t l~e  sole Director of the colyoratioil held on August 14,2009, it was 
~lnallirno~lsly: 

VOTED: The Christine R. Lewis Morse as slle is t l~e  Vice President and sole Director 
of tlle corporation, on bellalf of the Colyoration, is authorized to exec~lte a 
Pronlissory Note and to otherwise execute, acknowledge and deliver any and 
all documents relating tllereto, including witllo~lt limitation, exec~lting and 
delivering a certain Loan Agreement and otl~er docune~lts relating to a loan 
advance by TD Bank, N.A. and secured by t l~e  primary secuity docwne~lts 
as defined therein, for a term loan hl the original pliilcipal inount of 
$1,450,000.00, and to execute and deliver such otl~er doc~uneilts, 
insbmnellts, agreemellts and guarantees necessay and proper to 
cons~unmate t l~e  transactions contemplated hereunder. 

Dated: August 14,2009 
THE HAWSTEAD AREA WATER COMPANY, 

STATE OF NEW SNHRlE 

Rockingham, ss. 

On this 14th day of August, 2009, before me, the undersigned notary public, persollally 
appeared CHRISTINE R. LEWIS MORSE, t l~e  Secretary of said corporation, and on its bel~alf, 
proved to me tlxougl~ satisfactory evidence of identification, which was a Driver's Lice~~se, to be 
the person wllose name is sign@w eding or attached doctunent, and acknowledged to 
lne that she signed it vol~u~~$%&: purpose, d~lly& thorized, 

.+A -ao 
$ 5  MY '=-;p2 , P n 3 

/ 
ZP:: c o ~ ~ ~ ~ S ~ o ~  . p, - a * --- 71, . EXPIRES :: = 
3 a s E f l . ~ , 2 0 ' 2 i  - / '  / ( /' )/.--- 

0: 
, ..' 

Commissioner of Dee&/i;Totary Public 
My commission expires: 
Official signature and seal 



THE PSTED A WATER COMP 

SOLE DImCTOR RESOLUTION VOTE 

The undersigned, as sole DIRECTOR of THE PSTEm A WATER CO 
INC., a New Hampshire CORPORATION (l~ereinafter, the ccCoiporatioi~y'), hereby certifies that, by 
~ n a i r ~ ~ o u s  consent of the Director, on Atgust 14,2009, the followh~g resolutioils were 
u~animously adopted: 

"Resolved: That CHRISTINE LEWIS MORSE, as Vice President and Sole Director, be and 
hereby is autl~olized and empowered on behalf of this Coinpaily: 

To guaranty, fiom time to time, to TD BANK, N.A. ("Secured Pasty"), such stun or su~ns of 
money as said Officer may deem necessary or advisable for the purpose of this Corporation 
including, without limitation, to obtain a loan in the pi-incipal a~nomlt of $1,45 0,000.00 with 
interest tl~ereon, fiom Secured Pasty in conllection with a certain Loan Agreement of even date; 

To make, execute, seal, acknowledge and deliver, 111 the name of this Corporatioll a Note and all 
other instluments, documents and agsee~nents required by Secured Party in conllectioil with, or 
to give effect to, ally of the powers and authority herein granted and to anlend the sane, fi-om 
time to time, such guaranty, to be ill such foim and on such terms and conditioils as said Officer 
shall, by his execution and delivery thereof, deem satisfactory; hereby ratifying approving and 
confhnillg all that said Officer has done or may do in the premises; and that the Officer may, 
fi-oin time to time, delegate the authority hereinbefore granted to such additional Members or 
agents of t h s  Coi-poration as the Officer lxay detelmine; and 

That all resolutions relative to the autl~ority of any officer or otller agent to act on behalf of this 
Corporation in any dealing or transaction with tlle Secured Pasty shall remain in full force and 
effect until written notice of modification thereof shall be received by Secured Party and that the 
Secured Pasty may coilclusively rely on the signatures of the Officer or agents designated 111 such 
resolutions until notified in witing by tlle Officer of this Corporatioll of any change in such 
officers or agents and tllereafter the Secured Party iiiay conclusively rely on the signatures of tlle 
successors in office." 

It was h-tller voted as follows: 

"Resolved: That the aforesaid Officer be, and hereby is, authosized and empowered on beilaif of 
this Corporation, to exec~lte and deliver a guaranty pursuant to the aforesaid Loan Agreements to 
the extent set forth above and to execute, deliver and provide any and all necessary docunents 
and exhibits tllereto as required by said Secured Party and as any said Officer may deem 
ilecessary or advisable for the plll-pose of this Corporation." 



I ful-tller certify that the foregoing resol~ltion has not been altered, amended or rescinded but 
remains in fill1 force and effect. 

WITNESS the hand and the seal of said Corporation tlis 14th day of August, 2009. 

THE A WATER COMP 

STATE OF mVV SHIRE 

Rockingl~all, ss. 

On tlis 14th day of August, 2009, before me, the undersig~led notary public, personally 
appeared CHRISTWE R. LEWIS MORSE, the Secretary of said corporation, and on its bellalf, 
proved to me tlu-ough satisfactory evidence of identification, whch was a Driver's License, to be 
the person wllose name is signed on the preceding acknowledged to 
me that she signed it volu~ltq~$l~ 1 @&&,stated puspose, YE +~~~pb.....%~&-~+ 

$+$' =../ + 
* MY *&% 

2l;e: c O ~ ~ ~ ~ S I O N  : -, 
-, . - - , " EXPIRES : "- 
3 1 SE-JT. 5,2012 f f . Y - J ~ o i n m i s s i o n e r  of ~ee%Nota ry  Public 
3 ""%o s.j'cc/s g,r : My coinlnission expires: -5.;t&oa~~ /, ra, ....... am+*$ Official signature and seal +,, t l l ~ t l l l l l t \  NAM~~,\\~+ 



CERTIFICATE AS TO T S 

The undersigned hereby certify to TD Bank, N.A. that she is the Vice President of The 
Hampstead Area Water Coinpa~ly, Inc., a New Hampshire corporation (the "Coinpa~ly"), and that, as 
of the date hereof (i) the Company has filed all tax returns and reports required to be filed, including, 
witl~out limitation, retunls and estimated returns, with respect to New Hampshire taxes, and has paid 
in fill1 all taxes showil due there011 and all estimated taxes when due (together with all interest, 
penalties, assessmeilts and deficiencies assessed ill connection therewith which are due tlxough the 
date hereof); (ii) such tax returns and reports are con-ect in all material respects and the Company is 
not required to pay any other federal taxes except those shown ill such tax rehu-ns and repoi-ts; (iii) 
no objection to any retwrn or claim for additional taxes or other govenuneiltal charges has beell 
assei-ted against the Company by the Intenla1 Revenue Service; and (iv) the Company lulows of 110 
material unpaid assess~ne~lt or claim for additional New Hampslke taxes or other govenune~ltal 
charges. 

Witness our hailds and seal of the Coinpa~ly this 14th day of August, 2009. 

Witness: The Hampstead Area Water Company Inc. 



BOWOWBERSV CERTIFICATE 

Reference is made to: that certain Colnlnercial Loan Agreement, Mortgages, Security 
Agreements, and other Loan Docunlents (as defined in the Loan Agreement) by and between Lewis 
Builders, Inc. and The Hampstead Area Water Company, Inc. (the "Borrowers") and TD Banlc, N. A. 
(the "Bank"); that certain Promissoiy Note in the original piincipal amount of $1,450,000.00 from 
the Boi-rowers to the Baiilc; and all other documents executed and delivered by the Borrowers to the 
Bail< in coimection with the aforesaid Loan granted by the Bank to the Borrowers all of even date 
herewith (collectively refelred to as the "Loan Docwnents"). Capitalized terms used herein and not 
otheiwise defined herein shall have the respective meanings ascribed to thein in the Loan 
Documents. Pursuant to the Loan Doc~unents, each of the undersigned Borrowers hereby certifies to 
the Bank as follows: 

(a) The statemeilts, representatiolls and warranties made by each Borrower in the Loail 
Documents are correct in all inaterial respects on and as of the date hereof. 

(b) The covenants and agreements of each Borrower contained in the Loan Doc~unents 
have been complied with in all material respects on and as of the date hereof. 

(c) No event which constitutes, or whch, with notice or lapse of time or both, could 
constitute, ail Event of Default under the Loan Docuinents, has occ~li-red and is 
contiuluing . 

EXECUTED, as an instrument under seal, as of t h s  14th day of August, 2009. 

Witness: /I LEWIS BUILDERS, ING. 

Vj, ;;&,!L l 

or$& President 

THE RMPSTEAHB A 'WATER CO., IN@. 



,.8 

$ 2 5 - 0 0  F i l i n g  f e e :  

T o t a l  F e e s  $-!!?Xmi -- 
Use black p r i n t  o r  ~ y p e .  
L e a v e  1" m a r g i n s  both s i d c s .  

- 

- - 
and 3 0  t e  6) 

t1RTICLI;S 01: INC0RFORhTIO: ' I  #&?i'Sad\W. 
0  F 

- LEWIS BUILDERS, I N C .  
SECRETARY OF SIAIE 

P U R S U A N T  TO Tl lE  F R O V I S I O N S  OF SIICTIO1J 6 1  0 I  ?:?Zld ! I A I . ! ? S l i I K E  
1 l U S I I J C S S  CORPORATLOiLT I I C T ,  TI113 U!\1131<IZSIGX4;i ' ;D COi?TQL:$LTIO>T hU0p.J 'S ~ 1 1 1 :  
i:Oi,LOPJT..NG A R T I C L ' S S  O F  .A?. IE:JD>ICNT TI) I ' J 'S  AXTTCLES OF I N C O X P 3 l i h T I O N :  

F I R S T :  T h e  llaii le o f  t h e  c o , r p o r a t i o n  i s  Lewis Builders, Inc. 
- 

I .. . S E C O N D :  The E o l l o ~ ~ i n g  a m ~ n n d m c n  t ; ~  o f  llhc A r t i c l e s  o:: I n c o r p -  
o r a t i o n  were- a d o p  teci b y  t h e  s h a r e I ~ o l d ~ . r s  (:.!ate 1 )  o E  t h e  tor;,- 

o r a t i o n  o n  /A - / , 1 3  ~ b i ' c  I t h e  m a n n e r  prescribed 117 
-*LA-.' 

t h e  New L i a m p s h i r e  3 u s i n e s s  C o r p o r n t l o n  <let: ( I n s c r t  A a e n a m c n t s )  

Article A-1: The duration of the corporation shall be' perpetual. 

Article 8-2: The corporation shall have and be authorized to 
exerclse all those powers (in addition to those set forth in 
the Articles of Incorporation) as set forth in NH RSA 2 9 3 - A - 4 .  

Article A-3-Y Each shareholder has preemptive rights as to .the 
issuance of:phe corporation' s stock a£ ter the initial issuance. 

Article A-4: The total authorized shares of stock that the 
corporation shall have the authority to issue shall be three 
hundred (300) no par common. 

To waFve any and all statutory notices regardng the above votes. 

ycby consent vote 

[if m o r e  s p a c e  i s  n c c d c d ,  a t t a c h  a d d i t i o n ~ ~ l  : ; h c e t ( s ) ]  

page. 1 o E  3 
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 orin in ido.  l f t  

A R T I C L E S  O F  L N C O I . : P U I < I I T J . O I \ I )  ( C o n t .  ) 

TLIIRD: T h e  i luinbe:  o f  : ; h a r e s  o f  t l ~ c  c o r p o r a r i o n  o u f s ~ z ; l d j . n g  a i :  
tile t i m e  o E  s u c h  a d o p t i o n  w a s  1 0 0  ; a n d  Chz n u m b e r  o f  
s h a r e s  e n t i t l e d . t o  v o t e  t h e r e o n  was  1 0 0  

FOURTH: T h e  d . e s  i g r l ~ t  i o n  a n d  n t t m b e r  O F  n u ~ s  1 l a n c l 3 . n ~  s t i a r e s  o f  
e a c h  c l a s s  e n t i t l e d  t o  v o i x e  t l ~ e r e o n  a s  a  c l a s s  \ $ r e r e  a s  5 o l . l o \ . ~ s :  

C l a s s  

no par common 1 0 0  

F I F T I L :  T h e  n u r n l ) c r  o f  s h a r & s  v o ~ c d  E o r  s u ' c h  nncn: l : . ; lent  \:as 
100 ; a n d  t h e  c u n h e r  oE s h ; . ~ r e s  v o t e d  a z a i n s t  s u c h  a n e n d -  

m e n t  w a s  ( N o t e  2 )  I 

S I X T H :  T h e  n u m b ~ r  o . t  s h a r e s  o f  e a c h '  c . l a s s  e i : : i t l e d  t o  v o t e  
t h e r e o n  a s  a  c l a s s  v o t e d  E.or  a n d  a g a i n s ' i  s u c i l  a n l e n c l n c a ~ ,  r e s p e c -  
t i v e l y ,  w a s :  ( N o r e  2) 

C l a s s  

no par common 

C l u m b c r  o f  S h n r c s  v o t e c i  
F o r  -- I? g a i 11 s t  

SEVENTH: '  The. m a n n e r  i n  ~ ~ h i c h  a n y  e : c c l ~ a n ~ e ,  r c c 1 n s s i : f  i c a t i o n ,  
o r  c a n c e l l a t i o n  o f  i s s u e d  s ! ~ n r c ? s  p r o v i d e d  ? o r  . in t i ~ c  . a m e n d m e n t  
s h a l l  b e  e f f e c t e d  i s  a s  f o l l o w s :  ( N o t e  3 )  

~ h 6 .  amount cf s ta ted  capFtal remains 11nchanged After the amendment; 
each share (no par common) -represents one t h i r d  of the amount of the 
s ta ted  capi ta l  which i t  represented p r i o r  t o  the  amendment. 
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( I1 R T I  C L E S 0  I: A N  C :%I 1) l l iS ;,; 'T: " 0 T 1-1 E - Fornl  No. 1 4  
AP,?ICL.ES OF INCORPOrlATIOI~T) (Cant.) 

EIGIIT11: T h e  m a u n c r  i n  \ . ~ l . i i c h  s u c h  a m e n d m e n t  e f f c c t s  3 c h a n g e  i n  
t h e  a m o u n t  o f  s t a t e d  c z p i t a l ,  a n d  t h e  r i a o u n t  o f  s t a t e d  c a p i t a l ,  
e x p r e s s e d  i n  d o l l a r s ,  a s  c h a n g e d  b y  s u c h  a m e i ~ d i n e u ~ ,  a r e  a s  
f o l l o w s :  ( N o t e  2 )  

D a t e d  
- LEWIS BUILDERS, INC. . 

( N o t e  

i 

a n d  ( 

X o t e  5) 

N o t e  5 )  

N o t e s :  1. C h a n g e  t o  " b o a r d  o f  d i r e c t o r s "  i f  n o  s h a r e s  h a v e  b e e n  
i s s u e d .  

2 .  I f  i n a p p l i c a b l e ,  o m i t .  

3 .  T h i s  a r t i c l e  m a y  b e  o m i t t e d  i f  t h e  s u b j e c r  m a t t c r  i s  s e t  
- g . g - r t h  i n  t h e  a r n e n d n ~ e n t  o r  i f  i t  i s  i n a p i ~ l i c a b l e :  

4 .  E x a c t  c o r p o r a t e  n a m e  o f  c o r p o r a t i o n  a d o p t i n g  t h e  
A r t i c l e s  oE B n e n d n l e n t ,  

5 .  S i g n a t u r e s  a n d  t i t l e ' s  o f  o f f i c e r s  s i g n i n e  f o r  t ' h e  c o r p -  
o r a t i o n .  M u s t  b e  s i g n e d  b y  P r e s i d e n t  o r  V i c e - P r e s i d e n t  
a n d  S e c r e t a r y  o r  A s s . i s t a n t  S e c r e t a r y .  - 

6 .  I f  a m e n d m e n t  i n c r e a s e s  t h e  a u t h o r i z e d  s t o c k ,  i n c l u d e  f e e  
a c c o r d i n g  t o  s c h e d u l e  u n d e r  R S A  2 9 3 - A :  136 IT. 1 - e s s  a a o u n t  -- 
p r e v i o u s l y  p a i d  i n  E o r  o r i g i n a ' l  r e c o r d  2 n d  a n y  
i n c r e a s e s ,  p r o v i d e d  h o w e v e r  t h a t  t h e  n i n i r n u m  f e e  s h a l l  
b e  b 3 0 . 0 0 .  

H a i l  d u p l i c a t e  o r i g i n a l s  w i t h  t o ~ a l  f e e s  t o :  - 
S e c r e t a r y  o f  S t a t e ,  Ra. 2 0 4 ,  S t a t e  I I o u s e ,  C o n c o r d ,  ?lil 0 3 3 0 1 - 4 9 8 9  

p a g e  3  o f  3  



CERTIFICATE OF AMENDMENT OF 

LEWIS. BUILDERS, I N C .  

T h e  u n d e r s i g n e d ,  a s  D e p u t y  S e c r e t a r y  o f  S t a t e  o f  t h e  
S t a t e  o f  New H a m p s h i r e ,  h e r e b y  c e r t i f i e s  t h a t  d u p l i c a t e  
o r i g i n a l s  o f  A r t i c l e s  o f  Amendment t o  t h e  A r t i c l e s  o f  
I n c o r p o r a t i o n  o f  LEWIS BUILDERS, I N C . ,  d u l y  s i g n e d  
p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h e  New H a m p s h i r e  B u s i n e s s  
C o r p o r a t i ' o n  Act ,  h a v e  b e e n  r e c e i v e d  i n  t h i s  o f f i c e .  

ACCOBDINGLY t h e  u n d e r s i g n e d ,  a s  s u c h  D e p u t y  S e c r e t a r y  o f  
S t a t e ,  a n d  by  v i r t u e  o f  t h e  a u t h o r i t y  v e s t e d  i n  him by 
l a w ,  h e r e b y  i s s u e s  t h i s  C e r t i f i c a t e  o f  Amendment t o  t h e  
A r t i c l e s  of .  I n c o r p o r a t i o n  o f  LEWIS BUILDERS, I N C .  a n d  
a t t a c h e s  h e r e t o  a  d u p l i c a t e  o r i g i n a l  o f  t h e  Ar t i c l e s  o f  
Amendment.  

I N  TESTIMONY WHEREOF, I h e r e t o  
s e t  my h a n d  a n d  c a u s e  t o  b e  
a f f i x e d  t h e  S e a l  o f  t h e  S t a t e  
o f  New H a m p s h i r e ,  t h i s  1 3 t h  

. . d a y  o f .  December  A . D .  1983 
. . ,  . . 

D e p u t y  S e c r e t a r y  o f  S t a t e  

Form No. 1 5  
RSA 293-A:62 





STATE OF NEW HAMPSHIRE 

Filing fee: $ 35 .OO 
Use black print or type. 
Leave 1" margins both sides. 

ARTICLES OF NNDMENT 
to the 

Form No. 14 
RSA 293-A: 10,06 

ARTICLES OF INCORPORATION $ ~ ~ & ~ ~ & a P l , k i 4  M. !i,:,.':..>ri,Q;GER 
p+,j i-1 baaa$j ;:: St-4'18 

@g.gET&$z&! 0 ~ @ G - E  
PURSUABT TO THE PROVISIONS OF THE NEW HATQSHIRE BUSINESS CORPOmTION ACT, THE 
UNDERSIGNED CORPORATION ADOPTS THE FOLLOWING ARTICLES OF BMENDluP_F:NT TG ITS 
ARTICLES OF IWCOEPO~TION: 

FIRST: The name of the corporation is: Lewis Builders, ine. 

SECOND: The text of each amendment adopted is: 

1, To increase the capitalization of Lewis Builders, Inc. as 
follows : 

A. TO convert each existing share of Lewis Builders, Inenns 
cominon voting shares into 

i. Fifty (50) shares of common voting shares 
of One ($1-00) Par Value each; plus 

ii. Fifty (50) shares of common non-voting sha~es of One 
($1-00) Par Value each. 

2, As a result of the aforesaid conversion, tc L ~ L L L Y  ---" "-- and confirm 
that the authorized shares of stock of Lewis Builders, Inc, after 
the effective date of such conversion shall be- 

i. Ten-'Thousand (10,000) co&on voting shares, 

ii. Ten-Thousand (10,000) common non-voting shares, 

3, Upon the Effective Date of the aforesaid conversion,'the holder 
of eaeh outstanding share of the common voting shares of Lewis 
Builders, ine., shall automatically own and be entitled to receive 
a replacement certificate for (a) Fifty (50) shares of comlon, 
$1,00 Par voting stock, and (b) ~ifty (50-1 shares of common, $1.00 
Par non~voting stock for each share of the orfginal common voting 
shares held by them prior to the Effective Date. 



ARTICLES OF AMENDYENT TO THE 
ARTICLES OF INCORPORATION 
OF LEWIS BUILDERS, IBC. 

Form No. 14 
(Cont, ) 

4. That the "Effective Date" of and for this conversion be January 
2, 2003. 

THIRD: If the amendment provides for an exchange, 
reclassification, or cancellation of issued shares the provisions 
for implementing the amendment(s) if not contained in the above 
amendment are: 

[Contained in the above vote,] 

FOURTH: The amendment ( s) were adopted on November $7. 2002 
[if more space is needed, attach additional sheet(s)] 

FIFTH: (Check one) 
A. The amendment (s) were adopted by the 

incorporators or board of directors without 
shareholder action and shareholder action 
was not required. 

B. X The amendment ( s ) were approved by the 
shareholders, (Note 1) 

Number of votes 
Designation 

indisputably 
(class or series) 
represented at 
of voting group 

the meetincr 

Number of 

Number of votes entitled 

shares outstandinq to be cast 

Voting Cornion Voting Common Voting Common 
151.4903 151.4903 151,4903 

Designation 
Total number of 
(class or series) Total number of votes cast: OR - 
undisputed 
of voting group FQR AGAINST 

votes cast FOR 
Voting Common Voting Common Voting Conmon 
151.4903 151.4903 0 

page 2 of 3 



ARTICLES OF AbENDP/LF:iYlT TO THE 
ARTICLES OF INCORPORATION 
O F  LEWIS B U E L D ~ R S  , INC . 

Forin No. 1 4  
( C o n t , )  

SIXTH.: The number c a s t  f o r  t h e  amendment(s) by each  v o t i n g  
group was s u f f i c i e n t  f o r  approva l  by each v o t i n g  g roup-  

D a t e d  November t$, 2002 

J E W I S  BUILDERS, %NC. (Note  2 )  
2 -  ,,A 5' 4 

By , Y , JAj%- L/L 7 7  I x _ J ~ c - ~ ~  (Note  3 )  
s igi i&kre of i tsv PRESIDENT. 

P e t e r  A. Lewis 
P r i n t  o r  t y p e  name 

N o t e s :  1: A l l  s e e t i o n s  under "B." must b e  completed.  I f  any 
v o t i n g  group i s  e n t i t l e d  t o  v o t e  s e p a r a t e l y ,  g i v e  
r e s p e c t i v e  i n f o ~ ~ a t i o n  f o r  each v o t i n g  group.  ( S e e  
RSA 293-Az1.40 f o r  d e f i n i t i o n  of v o t i n g  g r o u p . )  

2  : E x a c t  c o r p o r a t e  name of c o r p o r a t i o n  a d o p t i n g  
ar t ic les  of amendment. 

3  : S i g n a t u r e  and t i t l e  of  pe r son  s i g n i n g  f o r  t h e  
corporation. Must be s i g n e d  by t h e  chai rman of 
t h e  b o a r d  of d i y e e t o r s ,  p r e s i d e n t  o r  a n o t h e r  
o f f i c e r ;  o r  s e e  RSA 2 9 3 - A ~ 1 . 2 0 ) f )  f o r  
a l t e r n a t i v e  s i g n a t u r e s ,  

Mail f e e  and ORIGINAL and ONE EXACT OR CONFORMED COPY t o :  
S e c r e t a r y  of S t a t e ,  S t a t e  House, Room 204, 107 North Main S t ~ e e t ,  
Concord ,  NH 03301-4959 : 

page 3  of 3  
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PETER A. LWIS DONNA LEXdIS ........... .................... ' ........................ ....................................... ....., ..... . . ' . . ~ . . . ~ . - . ~ ~ ~ . ~ ~ ~ ~ - ~ ~ ~ ~ - ~ ~ ~ ' ~ ~ ' ~ ' ~ - " - ~ ' ~ - ~ ~ ~ ~ ~ ~ - "  
*........ * .......................................................................................... ,.. ..... . . . . . . . . * . . . . ~ ~ . ~ - ~ ~ ~ ~ * ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ t ~ ~ ' ~ ' - ~ ~ ' ' ~ ~ ' ~ - '  

have associated t l ze~~tselves  witJz the  intelltion of fo7~nGzg a co?goratio?z urnder t h e  nanZe of 

LG\!JIS BTJJLDERS IIqC ,....,,q..,.....,.....~.,....,..,.. ....................................................... 2 .'........, z. . . .  ....a .. ..-. ~ . . . ~ . ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ a * ~ ~ ~ - ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ' ~ ~ ~ ' ' ~  

for the  puypose 

t o  ca r ry  011 a d  conduct a general contracting business., including ............................................ ............................................................ P.... . ...... . . - . . . . . . . . . . . . - ' ' 8 . ~ = . - ' . . ' - * *  
> 

,.tl?e.. des3gning .?... c.p.n.$.$tr:.uct;i:;r;ig .8...~nS~rg.Z~?sa ..., re~a1.~L.ng.~...r.~:mad~.~Zng..~~3;:~.. 

..o ther'r??.se ... e , ~ ! ~ a . g ~ ~ g . . . ~ ~ ,  JI..WI?.T.&...U~ . .~?u1~ci;i i .~~s~~..  .c~.ad~.+. . . a i d . ~ : . ~ ~ t a L ~ ~ ~  ss 

I hlg]lways bridges or manufacturing plants - and f o r  other purposes .,........,..... ,; ..... ? ........................................................................... '....... . """ """""' 

as s e t  f o r t h  i n  t he  Artilcles of Agreement .. . 

.............................................................................. ........... ...... .... . . . . . . ~ ~ ' ~ + * . ~ . . . ~ . . ~ - ~ - ~ . . ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ = ' ~ ~ ~ ' ~ ~ ' ~ ~ ' ~ ' - ~ ~ ~  
with a capital stock consisting of 

One Hundred (100) shsres a t  no par value; One Huncired (1001. ,~hargp ....I..,...........,........,.,,,,,........~..,,,,...~..,,.,,.,..,,,.,.,..,.,...~~............~~..............~.~....*...~...~..........~.'~ 

without par value s~... .I. . . . . . . . . . . . . . . . . . . . . , . , . , . . . . . , . . . . . . . . . . . . . . , , , . . . . , . . . . . . . . . . . , . . , .~.. . , . . . . . , . , . .  ..,'..... . .... ....................................................... 



. . 
ARTICLES OF AGREEXENT 

me, t h e  unders igned ,  be ing  a l l  sf lawfu l  age ,  do hereby a s s o c f a t e  

ouysel-ves t o g e t h e r  POP the  purpose of formi_ng a c o r p o r a t i o n  under .the 

p r o v i s i o n s  of t h e  Buslness Cor-poratiori Law of t h e  S t a t e  of New Ilampshire, 

BRTICLE I. The name of t h e  co rpo ra t fon  s h a l l  be LEWIS BUILDERS, INC, - 
B.RTICIJ3 IIo The o b j e c t s  f o r  whfch t h i s  c o r p o r a t i o n  5.s t o  be e s t a b -  

l l s h e d  a re :  

( a )  To car-ry on and. conduct a  g e n e r a l  contPac.t;ing bu-simess, In- 

c l u d i n g  t h e  des ign ing ,  c o n s t r u c t i n g ,  en l a rg fng ,  r e p a i r i n g ,  remodelfng o r  

s t h e r v ~ l s e  engaging i n  any work upon buiPdings ,  r oads ,  sTds walks,  hfgh-  

w a y s ,  b ~ f d g e s  o r  manufactur ing p l a n t s ;  and t o  engage i n  f ~ o n ,  s t e e l ,  

xtrood, br%ck,  conc re t e ,  s t o n e ,  cement, masonry and e a r t h  c o n s t r u c t i o n ,  

and t o  execute  cosr?trac.bs o r  t o  ~ e c e f v e  assfgnmexaks of eoa?_.t-*taets t h e r e -  

f o p ,  sk r e l a t i n g  t h e m t o ;  a l s o  t o  marzufacture and f u r n i s h  the  bu59ding 

ma te rEa l s  and suLppLfes connected t he rewi th ;  

(b) To  pu-rchase, a cqu l r a ,  hold-, Improve, s e l l ,  convey, a s s i g n ,  

y e l e a s e ,  mortgage, e n c & ~ b e ~ ,  l e a s e ,  h i r e  and d e a l  Bn r e a l  and p e r s o n a l  

p r o p e r t y  of eoerg  Dame and n a t u r e ,  i nc lud ing  s t o c k s  and s e c u r f t f e s  of 

s t h e r  c o r p o ~ a t l o n s ,  and t o  l oan  money and t ake  s ecu rE t3 . e~  f o r  t h e  pay- 

ment of a91 sums due t h e  co rpo ra t fon ,  and t o  s e l l ,  a s s i g n  and r e l e a s e  

such  s e c u r i t i e s o  

ARTICLE 111. - The p r i n c i p a l  p l a c e  of bus ines s  of th i s  corpora%fon  

i s  t o  be:  Sawyer Avenue, AtkInssn,  NoEo 

ARTICLE IV, Author ized c a p i t a l  s t o c k  s h a l l  be one hundred (100) 

s h a r e s  a t  no p a r  v a l ~ e ~  

Any s tockho lde r ,  f nc lud lng  the h e i r s ,  a s s i g n s ,  exeeu te r s  o r  a d m i a i s ~  

t ~ a t o r s  of a  deceased  s t a c k h o l d e ~ ,  d e s f r i n g  t o  s e l l  o r  t r a n s f e r  s u ~ h  

5: . s t o c k  owned by him o~ them, s h a l l  f i r s t  o f f e ~  It t o  t h e  c o r p o r a t i o n  thr 

t h e  Board of D i r e c t o r s ,  i n  t he  manner fo l l awlng :  

He sha.11 ~zo"clfy t h e  d i r e c t o r s  of h i s  des1.i.s t o  s e l l  OF t r a n s f e r  by 
2 



ARTICLES OF AGREEMENT ( Con% inued ) 

n o t i c e  i n  vsi15tfng, wliicl? n o t f ~ e  s h a l l  s e t  o a t  t h e  prSce a t  7.sshich he  i s  

wf l l 4ng  t o  s e l l  o r  k ~ a n s f e r  and t h e  name of one a r b i t r a t o r ,  The d i r e c t -  

o r s  s h a l l  wfLLhfn 'chfrtg- (505 days t -he rea f t e r ,  e l t h e y  a c c e p t  t h e  o f f e r  04- 

by n o t i c e  t o  hfrn i n  w r ' i t h g  name a aeeond a r b i . t r a t o r ,  and "chase two shall 

name a t h l r d ,  1% s l i a l l  t hen  be t h e  du ty  of t h e  a r b f t r a t o r s  tr, ascer ta fz l  

t h e  v ~ P u e  of t h e  s t o c k ,  and i f  any a ~ b 4 t a t o r  s h a l l  n e g l e c t  o r  r e f u s e  t o  

appear  a t  any meeteng appnfnted bg t h e  a r b i t r a t o r s ,  a majo%i ty  may a c t  

4n t h e  absenca sf such a F b i t r a t o ~ ,  Af t e r  t h e  accep tance  of t he  o f f e r ,  

o r  t h e  repor'c of t h e  a r b i t r a t o r s  a s  "e t l ie va lue  of t h o  s t o c k ,  t h e  d i -  

yecto-rs s h a l l  have  t l i f r t y  ( 3 0 )  days wf"th9n tvllfch "c oisupchase same a t  

suck t ialu.atfor~,  but f f  a t  tlie expira . t fon of t h i r t y  days ,  t h e  eo rpo ra t fon  

s h a l l  MOP; have  exerc8sed  t h e  rEght s o  t o  purchase., t h e  owrxer of the  stocl  

s h a l l  be a t  l i b e r t y  t o  d fspose  o f  h i s  s t o c k  i n  any mannep he m a g  see  f l t  

No sliayes s f  s tock  s h a l l  be s o l d  QP t r a n s f e r ~ e d  on t h e  books of t h e  corp 

.. .. 
o r a k f o ~  un'cT.1 t h e s e  p rov i s ions  have been eomplfed w f t h ,  but the B o a ~ c l  of 

D f y e c t s r s  m a g  In any p a ~ t f  c u l a ~  f n s t a n c e  wafve t h e  requ i rement  

A R T I C L E  V o  The f l r s t  meetfng o f  t h e  i n c o r p o r a t o r s  s h a l l  be he ld  a t  

t h e  off ' ice of  D a n i e l  H, Andernachh E l m  S t r e e t ,  PSalistow, Xew Rampshfre ! 

OE t h e  2nd day sf February,  1962, a t  8 ~ 0 0  o P  c l o c k  P,lfla, 

Sawye-bu Ave,, Atkinson,  N , R Q  

Sawyer Avs, ,  Atkfnson,  N o H a  

Sumit Ave o, Atkfnson,  N ,H a 

d&vfle; 3 L L - i )  
Donna Lswfs 

Sumift Ave,, Atk inson ,  N oE ,  



A mest ing of t h e  i nco rpo ra toys  of LEIJJiS BUILDERS, I N G O ,  was h o l d  

, a t  t h e  o f f i c e  of DanPel i<@ Andernacht,  E l m  S t r e e t ,  Plais$ow, New Harnpshfr - 

on t h e  Second day of Februery,  1962,  a t  8 ~ 0 0  o k l o c k  P O M O P  a 1 1  i nco r -  

p o r a t o r s  befng p r e s e b t  and v o t i n g ;  

A t  s a i d  meet ing a n  o r g a n i z a t i o n  was e f f e c t e d  by t h e  e l e c t t o n  o f  

Donaa Lewfs a s  Tempora~y  Clerk ,  who was du ly  sworn b e f o r e  a J u s t i c e  

of t h e  Peace I n  open lJeet fngo 

Eekek A ,  Lgewfs was e l e c t e d  chafrman of t h e  meetfng,  

On motlon duly seconded, i t  was u n a n 5 ~ o u s l g  a o t e d  t h a t  the cor-  

p o r a t i o n  adopt t h e  f o l l s w l n g  by-laws t o  govern t h e  operation o f  f t s  

a f f a f r s  : 

By - I;B >!IS 

On motfon d u l y  second-ed, it was voted t o  proceed t o  t h e  e l e c t l o n  

or" the o f f i c e r s  or" t h e  c o ~ ~ o ~ g t f o n , ,  and t h e  f o l l o w i n g  o f f i c e r s  were 
\ 

e l e c t e d :  

Pe t e r  A, L a i ~ i s  Sturnlit Ave,, at kin so^;, N - K O  Preskdent & 
Dfrec to r ,  

Ralph A .  Lewis Sawyer Ave, , AtkZnson, I\T 3, Vice P ~ e s f d e a t ,  
Ass f s t an t  T ~ e a s  
u r e r  & ntrec-bos 

LSElfan J o  Lewis Savq-er Ave,, Atkfnson,  N O H e  Treasurkn?, 
- AssSs,Ga-at C le r l  

- 1 ' ~  D i r e c t o r ,  

Donna Lew,lrls Summft Ave ' Atkfnson,  N ,RO Clerk & 
DBrector 

On motion W1g seconded,  it was vo ted  t h a t  t h e  capfka l  s t o c k  03 
i 

the co rpo ra t i on ,  i n  aced%-dance w I t h  t h e  A r t  f c l s s  of Agreement, s h a l l  

be one hundrede$blOO) .shares  of NO PAR v a l u e  and t h a t  t h e  number of 

. s l iares  now t o  be  f s suod  s h a l l  be one hundred (100) s h a r e s  and s h a l l  be 

f s sued  f o r  t h e  fo l l owing  cons9derat fon:  
i %  

- 
! T O  Pe t e r  A .  L e w l s  25 s h a ~ e s  f ~ r  $2,500,00; I n  caall 

2- To Donnn Lewfs  25 s h a r e s  f o r  $2,500~00; i n  cash 



-7 T o  Ralph k Lewis 25 shares  f o r  32,500,00 in e a s h ;  
/ 
y T o  L5 1 - l i a n  J, Lewis 25 s h a r e s  for $2,50@,n0 fn c a s h ,  

Thereupon, Donna Lewfs was duly svo rn  a s  Pe~manen-k C l e r k  of the 

c o r p o r a t i o n  and  of t h e  Board  of D i r e c t o r s  b e f o p e  D a n i e l  I T ,  Aadernacl ik ,  

a J u s t t c e ,  of t h e  Fepce for t h e  State of Tiem Hampshire,  

Atruo r e c o r d ;  A t t e s t  : 

, ?  & ,. -z4",*/.<- - 
- ~ e ' m p o s a r y  C l e r k ,  



iJJe, the undersigned, b e i n g  t h e  Treasurer and a majority of the 

Board of D i r e c t o r s  e l e c t e d  a-t the orgar~lzation rnee-bing of i.EI!,!IS 

EUiLDERS, I W C , ,  a s  h e r e i n a b o v e  set f o r t h ,  do heyoby severally maks o a t h  

that %he f o r e g o i n g  i s  a true copy of t h e  record of organfzation of the 

sa fd  corpora~fon, and con ta in s  .the sr.4gTlial of t h e  -4r'clcles of Agree- 

ment, t h e  names and addresses of the a f f 8 c e r s  and dfr@ctsrs, and t h e  

orfgfnal y e c o r d  of t h e  organization niee-b'ing duly attested by %he 

temporary clerk, We also s e v e r a l l y  make oath t h a t  t h e  consideration 

for ~ v h f c h  one hundred  ( 100) shapes of stock 59 to 1 3 ~  i.ssuedg 5n a c c o r d -  

ance %'2%h the foragolng record of o ~ g a n % ~ a g C f o n ~  5s  casha 

reas-uyer 

THE STATE OF 1ET.f HAJ\lPSRIRE 

,cjubse$ibed and swoFn t o  th4s second day of F e b ~ u a r y ,  1962, 

&aL&& [J, . CLL 
Justfee of t h e  Peace 





N . E . B T E R  B Y L A W S  

FOR 

DELP-~~~LW~E OR BIEW E!2!-MPSRIRE CORPORWTIQFJB 

-mT ICLE H . 
OK"f ices 

Sec%ion 1. Req i s t e r ed  o f f i c e  i n .  T h e r e g i s t e r e d o f f i c e  

of ,  t h e  company adopt ing  t h e s e  Bylaws, ( h e r e i n a f t e r  c a l l e d  t h e  

"Corpora t ion" )  s h a l l  be  i n  t h e  S t a t e  of i t s  i n c o r p o r a t i o n ,  and 

s h a l l  be  i n  Newcastle County, Wilmington, i f  a Delaware 

Corpora t ion ,  o r  i n  t h e  Town o r  C i t y  of New Hampshire, where i t s  

principal p l a c e  of bus ines s  i s  l o c a t e d ,  i f  i nco rpo ra t ed  u n d e r ' t h e  

l a w s  or" Mew Hampshire. The r e g i s t e r e d  agent  i n  charge t h e r e o f  

s h a l l  be The Corporat ion T r u s t  Company, i f  a Delaware Corpora t ion ,  

and At torney  Robert  H. F r y e r ,  i n  t h e  S t a t e  of Mew-Hampshire, 

Beckion 2 .  Other o f f i c e s .  The Corporat ion nay have such  

o t h e r  o f f i c e  o r  o f f i c e s  a t  such o t h e r ' p l a c e  o r  p l aces ,  e i t h e r  

. w i t h i n  o r  wi thout  t h e  S t a t e  of i t s  incorpora'cion as %he Board of 

.. D i r e c t o r s  may from t ime  -to t ime determine o r  as s h a l l  be n e c e s s a r y  

o r  a p p r o p r i a t e  for t h e  conduct  of  -the bus ines s  of t h e  Corpora t iono  

E f f e c t i v e  1 /1 /79  



kmT%C%E 11, 

Hsetings 0% Gtoekho%ders 

B e e t i o n  1. F l a c e o f  Meetinq. A l l  meetings 02 t h e  

s t o c k h o l d e r s  s h a l l  be h e l d  a t  such p l a c e  o r  p l a c e s ,  w i t h i n  o r  

w i t h o u t  t h e  S t a t e  of i t s  inco rpo ra t ion  as may from t i m e  t o  t i m e  be 

f i x e d  by t h e  Board of D i r e c t o r s ,  o r  a s  s h a l l  be  s p e c i f i e d  i n  t h e  

r e s p e c t i v e  n o t i c e s  o r  waivers  of no' t ice t h e r e o f -  

Beckion 2 ,  Annual Meetinqs, The annual  meet ing of 

s-'cockholders f o r  t h e  e l e c t i o n  of d i r e c t o r s  and t h e  t r a n s a c t i o n  of 

o t h e r  b u s i n e s s  s h a l l  be  h e l d  on t h e  f i r s t  Tuesday i n  A p r i l  i n  each 

y e a r  commencing wi th  t h e  y e a r  after i t s  i n c o r p o r a t i o n ,  I f  k h i s  

d a t e  s h a l l  f a l l  upon a  l e g a l  ho l iday ,  t h e  meeting s h a l l  be  h e l d  on 

t h e  n e x t  succeeding bus ines s  day. A"c each annual  meet ing 'che 

s t o c k h o l d e r s  e n t i t l e d  t o  v o t e  s h a l l  e l e c t  a Board of D i r e c t o r s  and 

may t r a n s a c t  such o t h e r  proper  bus ines s  n o t i c e  of which w a s  g iven  

i n  t h e  n o t i c e  of t h e  meeting,  

- 
~ . f  t h e  e l e c t i o n  of d i r e c t o r s  s h a l l  n o t  be h e l d  on t h e  day 

d e s i g n a t e d  h e r e i n  f o r  t h e  annual  meeting,  o r  a t  any adjournment 

t h e r e o f ,  t h e  Board of D i r e c t o r s  s h a l l  cause  a s p e c i a l  meet ing of 

t h e  s tockho lde r s  t o  be  h e l d  as soon t h e r e a f t e r  as oonvenien- t ly  may 

be f o r  t h e  e l e c t i o n  of d i r e c J ~ o r s ,  A t  such special ,  mee t ing  t h e  

s t o c k h o l d e r s  may e l e c t  dizeet=rs awd t r a c s a c t  o t h e r  bi js fness  1gQth 

t h e  same f o r c e  and e f f e c t  as a t  an annual  meeting of t h e  

s t o c k h o l d e r s  duly  c a l l e d  and he ld .  

1 / 1 / 7 9  



Seekion. 3, S p e c i a l  Meetincis, A s p e c i a l  meeting of t h e  

s t o c k h o l d e r s ,  o r  of any c l a s s  thereof e n t i t l e d  t o  v o t e ,  f o ~  any 

purpose o r  purposes,  m a y  be c a l l e d  a t  any t ime  by t h e  P re s iden t  o r  

by o r d e r  of -the Board of Di rec tors  and s h a l l  be  c a l l e d  by t h e  

P r e s i d e n t  o r  t h e  S e c r e t a r y  upon 'che w r i t t e n  eonsen t  of s toekho ide r s  

h o l d i n g  of record  a t  l e a s t  twen-i;y percen t  ( 2 0 % )  of t h e  ou-is'tanding 

s h a r e s  of -the s tock  of t h e  Corporation e n t i t l e d  t o  v o t e  a t  such 

meet ing.  Such w r i t t e n  r e q u e s t  s h a l l  s t a t e  t h e  purpose  o r  p r p o s e s  

f o r  which such meeting i s  t o  be c a l l e d ,  

Bee t ion  4 .  No t i ce  of Meetinqs. Exeept as o the rwi se  

e x p ~ e s s l y  r equ i r ed  by l a w ,  w r i t t e n  n o t i c e  of eaeh meeting of 

s t o c k h o l d e r s ,  whether annual  o r  s p e c i a l ,  s t a t i n g  t h e  p l a c e ,  d a t e  

and hour of t h e  meeting s h a l l  be given no t  less t h a n  t e n  ( 1 0 )  days  

nor more than  f i f t y  ( 5 0 )  days before  t h e  d a t e  on which t h e  meet ing 

i s  t o  be  he ld  t o  each  s tockholder  of rcecord e n t i t l e d  t o  v o t e  

t h e r e a t  by d e l i v e r i n g  a n o t i c e  thereof  -to him pe r sona l ly  o r  by 

m a i l i n g  such n o t i c e  i n  a postage prepaid  envelope d i r e c t e d  t o  him 

a t  h i s  address  as it appears  on t h e  s t o c k  l e d g e r  of t h e  

Corpora t ion ,  un l e s s  h e  s h a l l  have f i l e d  wikh t h e - S e c r e t a r y  s f  t h e  

Corpora t ion  a  w r i t t e n  r e q u e s t  $hat n o t f e e s  i n t ended  f o r  him be 

d i r e c t e d  t o  another  a d d r e s s ,  i n  whieh e a s e  such n o t i c e  s h a l l  be  

directed to him at t h e  add res s  designated ia such r e q u e s t .  Ek-ery 

n o t i c e  of a s p e c i a l  meeting of t h e  stoclcholders,  b e s i d e s  s t a t i n g  

t h e  t i m e  and p l ace  d f  t h e  meeting, s h a l l  s tate b r i e f l y  t h e  o b j e c t s  

o r  purposes t h e r e o f ,  Not ices  of any meeting of s tockho lde r s  s h a l l  
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not  be  requi red .  t o  be given t o  any stoelirholder wh'o s h a l l  a t t e n d  

such meet ing  i n  person o r  by proxy u n l e s s  such a t t endance  i s  f o r  

t h e  e x p r e s s  purpose of objec. t ing,  a t  t h e  beginning of t h e  meeJcing, 

t o  -the t r a n s a c t i o n  of any b u s i n e s s  because t h e  meeting i s  noJc 

l a w f u l l y  c a l l e d  o r  convened; and,  i f  any s tockholdez s h a l l ,  i n  

person o r  by a t t o r n e y  t h e r e u n t o  au tho r i zed ,  i n  w r i t i n g  o r  by 

t e l e g r a p h ,  c a b l e  OK w i r e l e s s ,  waive n o t i c e  of any meeting of - the 

s t o c k h o l d e r s ,  whether p r i o r  .to o r  a f t e r  such meet ing,  n o t i e e  

t he reo f  need n o t  be given t o  him, 

If a meet ing  i s  adjourned t o  ano the r  t i n e  o r  p l a c e  and i f  an  

announcement 04 t h e  adjourned t i m e  and p lace  i s  made a t  t h e  

meeting,  it s h a l l  n o t  be necessary  t o  give n o t i c e  s f  t h e  ad journed  

meeting u n l e s s  t h e  adjournment i s  f o r  more than t h i r t y  ( 3 0  ) days o r  

t h e  Board of D i r e c t o r s ,  a£- ter  adjournment,  f i x e s  a new r e c o r d  d a t e  

f o r  t h e  ad journed  meeting, 

Section 5 ,  L i s t  of Stockhold-ers,  I t  s h a l l  be  the d u t y  

of t h e  S e c r e t a r y ,  o r  o the r  o f f i c e r  of t h e  Corpora t ion  who s h a l l  

have cha rge  of t h e  s tock  l e d g e r  t o  p repa re  and made, a t  l e a s t  t e n  

( P O )  days  bef o r e  every meeting of -the s tockho lde r s ,  a eomplete L i s t  

of t h e  s tockho lde r s  e n t i t l e d  t o  v o t e  t h e r e a t ,  a r ranged  i n  

a l p h a b e t i c a l  o r d e r ,  and showing t h e  address  of each stoekhoEder and 

t h e  number of s h a r e s  r e g i s t e r e d  i n  h i s  name. Such l i s t  s h a l l  b e  

open t o  t h e  examination of any s tockho lde r ,  f o r  any purpose germane 

t o  t h e  meet ing ,  dur ing  o rd ina ry  b u s i n e s s  hours,  f o r  a p e r i o d  of .at 

least  t e n  ( 1 0 )  days p r i o r  t o  t h e  meet ing,  e i t h e r  a t  a p l a c e  w i t h i n  
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t h e  c i t y  where t h e  meeting i s  t o  be h e l d ,  whfcli p l aee  s h a l l  be  
(-' 

s p e c i f i e d  i n  t h e  n o t i c e  of t h e  meeting, o r ,  i f  n o t  s o  spec i f  f e d ,  a t  

t h e  p l a c e  where t h e  meeting i s  t o  be he ld .  The l i s t  s h a l l  be Icept 

and produced a t  t h e ' t i m e  and p laee  of t h e  e l e c t i o n  dur ing  .the whole 

t ime t h e r e o f  and s u b j e c t  t o  t h e  i n s p e c t i o n  of any s tockholder  who 

may b e  p r e s e n t ,  The o r i g i n a l  o r  d u p l i c a t e  s t o c k  ledger  s h a l l  be  

t h e  on ly  ev idenee  as -to who a r e  t h e  s tockho. lders  e . n t i t l e d  -to 

exmine  sueh l i s t  o r  t h e  bboks of t h e  Corpora t ion  or t o  v o t e  i n  

person o r  by proxy a t  sueh meeting. 

SeekLon 6 .  Quor-clm. At each meet ing of t h e  s tockho lde r s ,  

t h e  h o l d e r s  of r e c o r d  of a major i ty  of t h e  i s s u e d  and o u t s t a n d i n g  

s t o c k  of t h e  Corpora t ion  e n t i t l e d  t o  v o t e  a t  sue11 meeting, p r e s e n t  

i n  person  o r  by proxy,  s h a l l  c o n s t i t u t e  a quorum f o r  t h e  

J- ~ ~ a n s a e t i o n  - of b u s i n e s s ,  except where o t h e r w i s e  provided by la-w, 

t h e  C e r t i f i c a t e  of Ineorpora t ion  o r  t h e s e  Bylaws. I n  t h e  absence  

of a quorum, any o f f i c e r  e n - t i t l e d  t o  p r e s i d e  a t ,  o r  ac-t as 

S e c r e t a r y  o f ,  such meeting s h a l l  have t h e  power t o  ad journ  t h e  

meeting from time' t o  t i m e  u n t i l  a quorum s h a l l  be  corastitu-Led, At 

any sueh ad journed  meeting a t  which a quorum s h a l l  be p r e s e n t  any 

bus ines s  may be  t rarasaeted which.migh-L have been t r a n s a c t e d  a t  t h e  

meeting o r i g i n a l l y  c a l l e d ,  but  only t h o s e  s t o c k h o l d e r s  e n t i t l e d  t o  

vo-te s _ t  t h e  meet ing  as o r i g i n a l l y  no t i ce& s h a l l  be  e n t i e l e d  to vote  

a t  any ad journme'nt o r  ad jourmmen-ts t h e r e o f .  



~ s c , k $ o n  7 .  Votinq.  Except a s  o therwise  prov ided  i n  t h e  

Cex'cif i c a t e  of Incorpora t ion ,  a t  every meeting of stocl-,holders each 

h o l d e r  of record  of t h e  i s s u e d  and ou-tstanding s t o c k  of 'ihe 
. . 

C o r p o r a t i o n  e n t i t l e d  t o  v o t e  a t  such meeting s h a l l  be e n t i t l e d  t o  

one  v o t e  i n  person o r  by proxy f o r  eaeh such shave of s tock  

e n t i t l e d  -Lo vo te  held  by such stoclcholder, b u t  no proxy s h a l l  be 

v0te .d  a f t e r  t h r e e  ( 3 )  yeajcs from i t s  d a t e  u n l e s s  t h e  proxy pxovides 

f o r  a longe r  per iod ,  Shares  of i t s  own s t o c k  be longing  t o  t h e  

~ o r p o k a t i o n  o r  t o  another  c o r p o r a t i o n ,  i f  a m a j o r i t y  of t h e  sha re s  

era"eit1ed -to vo te  i n  t h e  e l e c t i o n  of d i r e c t o r s  of such 0"che-r 

c o r p o r a t i o n  i s  he ld  by t h e  Corporat ion,  s h a l l  be n e i t h e r  e n t i t l e d  

to ~ j o t e  nor  eountecj f o r  quorum purposes.  Nothing- i n  t h i s  See-tion 

s h a l l  be  construed a s  l i m i t i n g  t h e  r i g h t  of -the Corpora t ion  t o  v o t e  

its own s t o c k  he ld  by it i n  a f i d u c i a r y  c a p a c i t y .  A t  a11 meetings 

of  t h e  s tockholders ,  a quorum be ing  p re sen t ,  a l l  m a t t e r s  s h a l l  b e  

d e c i d e d  $2 major i ty  v o t e  of t h e  sha re s  of s t o c k  e n t i t l e d  t o  v o t e  

held by stoclcholders p r e s e n t  i n  person o r  by proxy,  except  as 

o t h e r w i s e  r equ i r ed  by t h e  C e r t i f i c a t e  of Ineorporatioaa or t h e  l a w s  

o f  t h e  s t a t e  of t h e  Corpora t ion ' s  i n c o r p o r a t i o n . .  Unless demanded 

by a s tockholder  of t h e  Corpora t ion  p re sen t  i n  pe r son  o r  by proxy 

a t  any  meeting of t h e  s tockho lde r s  and e n t i t l e d  t o  v o t e  t h e r e a t  o r  



s o  d i r e c t e d  by "che.chairman of t h e  meeting o r  r equ i r ed  by t h e  l a w s  

of t h e  s ta te  of t h e  Corporat ion 's  i nco rpo ra t ion ,  t h e  v o t e  t h e r e a t  

. o n  any ques'cion need not  be by b a l l o t o  O n  a v o t e  by b a l l o t ,  each  

b a l l o t  s h a l l  be s igned  by the  s t o c l ~ h o l d e r  vo t ing ,  o r  i n  h i s  name by 

h i s  ppoxy, i f  t h e r e  be such proxy,  and s h a l l  s t a t e  t h e  n u d e r  of 

s h a r e s  v o t e d  by him and number of v o t e s  t o  which each s h a r e  i s  

e n t i t l e d .  

Section 8 ,  Consent of Stockholders  i n  Lieu of 

Meetinq. Whenever t h e  vote  of s . toekholders  a-t a meeting t h e r e o f  i s  

r e q u i r e d  o r  pe rmi t t ed  t o  be t a k e n  fox  o r  i n  connect ion w i t h  any 

e o r p o r z t e  a c t i o n  by any p rov i s ion  of tlze Business Corpora-i;ion Law 

of t h e  s ta te  of t h e  Corporat ion 's  i nco rpo ra t ion ,  the meeting and 

vote. of s t o c k h o l d e r s  may be d i spensed  wi th  i f  t h e  h o l d e r s  of s t o c k  

having n o t  l e s s  t h a n  t h e  minimum percen tage  of t h e  v o t e  r e q u i r e d  by 

s t a t u t e  f o r  t h e  proposed c o r p o r a t e  a c t i o n  s h a l l  consen t  i n  w r i t i n g  

t o  such c o r p o r a t e  a c t i o n  being t a k e n ,  provided t h a t  prompt n o t i c e  

s h a l l  be  g iven  t o  a l l  s tockho lde r s  of t h e  t a k i n g  of any such 

c o r p o r a t e  a c t i o n  without meeting by l e s s  than unanimous w r i t t e n  

c o n s e n t .  

ARTICLE 311. 

Board of D i z e c k s r s  

Seekion 3,. General Powers. T ' ne property-, "-- -2 --- - 
U U ~ L L A C ~ ~  aiid 

a f f a i r s  of t h e  Corporation s h a l l  be  managed by t h e  Board of 

D i r e c t o r s ,  
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.Sae$ion 2. Number and Term of Off ice ,  The number of 

d i r e e t o r s  s h a l l  be f i x e d  from time t o  time by r e s o l u t i o n  of t h e  

Board of D i r ec to r s ,  b u t  - s h a l l  no t  be l e s s  than  t h r e e  o r ,  i f  a l l  t h e  

s t o e k  of -the ~ o r p o r a t i o n  i s  owned b e n e f i c i a l l y  and of r eco rd  by one 

o r  two s tockho lde r s ,  such l e s s e r  number equa l  t o  t h e  number of 

s tockho lde r s .  B i r e e t o r s  need not  be s tockho lde r s ,  Each Di rec to r  

s h a l l  ho ld  o f f i c e  u n t i l  t h e  annual  mee-ting of t h e  stoclcholders nex t  

fo l lowing  h i s  e l ec - t i on  and u n t i l  h i s  successor  s h a l l  have been 

e l e c t e d  and s h a l l  q u a l i f y ,  o r  u n t i l  h i s  d e a t h ,  r e s i g n a t i o n  o r  

removal 

Bsekisn 3 0  Quorum and Manner of Aet inq ,  Unless o- t%le~-~ise  

prov ided  by l a w ,  t h e  presence  of one- thi rd  of t h e  whole Board of 

D i r e c t o r s ,  and i n  any ease n o t  less than  two d i z e c t o r s ,  s h a l l  be 

neees sa ry  t o  e o n s t i t u t e  a quorum f o r  t h e  t r a n s a e t i o w  of bus ines s ,  

excep t  t h a t  i f  t h e  Board c o n s i s t s  of one d i r e c t o r  t h e n  one d i r e c t o r  

s h a l l  e o n s t i - t u t e  a  quorum. I n  t h e  absence of a quorum, a majori- ty 

of  t h e  d i r e c t o r s  p r e s e n t  may ad journ  t h e  meeting from t ime  -Lo - t i m e  

u n t i l  a  quorum s h a l l  be p r e s e n t *  Notice of any ad journed  meeting 

need n o t  be given,  A t  a l l  meetings of d i r e c t o r s . ,  a quorum be ing  

p r e s e n t ,  a l l  m a t t e r s  s h a l l  be  decided by t h e  a f f i r m a t i v e  v o t e  of a 

m a j o r i t y  of t k e  d i r e e t o r s  p r e s e n t ,  except as o the rwi se  r e q u i r e d  by 

t h e  l a w s  of t h e  s tate of t h e  Corporat ion 's  ineorpora-Lion.  



Sec t ion  4. P l a c e  of Meetinqs , e t c  . The Board of D i  r e c t o r s  

may l -~o ld  i t s  meetings and keep t h e  boolcs and r e c o r d s  of -the 

'Corpo ra t ion ,  a t  such p l a c e  o r  p l aces  wi3chin OT- without t h e  s t a t e  of 

t h e  Corpora t ion ' s  i n c o r p o r a t i o n ,  as the Board may from -time 'co t i m e  

d e t e r m i n e .  

Bec. t ion 5 ,  Annual Meetfnq, A s  promptly as p r a c t i c a b l e  

a f t e r  each annual  meeting of s tockholders  f o r  t h e  e l e c t i o n  of t h e  

Board  of D i r e c t o r s  s h a l l  meek f o r  t h e  purpose of o r g a n i z a t i o n ,  t h e  

e l e c t i o n  of o f f i c e r s ,  and t h e  t r a n s a c t i o n  of o t h e r  b u s i n e s s ,  

N o t i c e  of such meeting need n o t  be given.  

Seckian 6.  Reqular Mee.tinqs. Regular meetings of t h e  

Boa rd  of D i r e c t o r s  may b e  he ld  a t  such t ime and p l ace ,  w i t h i n  o r  

w i t h o u t  t h e  s t a t e  of t h e  Corporat ion 's  i nco rpo ra t ion ,  as s h a l l  from 

t i m e  to t ime  be determined by t h e  Board of D i r e c t o r s ,  A f t e r  t h e r e  

has been such de t e rmina t ion ,  and n o t i c e  t he reo f  has been once g i v e n  

t o  e a c h  member of t h e  Board of D i r e c t o r s ,  r e g u l a r  mee t ings  may be  

he ld  wi thou t  f u r t h e r  no-t ice being g iven ,  

Seek ion  7 .  S p e c i a l  Meetinss;  Not ice .  Spec i a lmee t ings  

o f  t h e  Board of D i r e c t o r s  s h a l l  be he ld  whenever c a l l e d  by t h e  

P r e s i d e n t  o r  a major i - ty  of the..  d i r e c t o r s ,  Notice of  each  such 

meeking s h a l l  be mai led  t o  each d i r e c t o r ,  addressed t o  him a t  h i s  

r e s i d e n c e  o r  u s u a l  p l a c e  of bus ines s ,  a t  Least  two days  b e f o r e  t h e  

date on which t h e  meeting i s  t o  be he ld ,  o r  s h a l l  be s e n t  "Lo him a t  

s u c h  p l a c e  by te leg&aph,  cable. ,  r a d i o  o r  w i r e l e s s ,  o r  .be d e l i v e x e d  

p e r s o n a l l y  o r  by t e l ephone ,  no t  la ter  t h a n  the day b e f o r e  t h e  day 
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on k~~h ich  such meet ing i s  t o  be  he ld ,  Each such n o t i c e  s h a l l  s t a t e  

t h e  t ime and p l a c e  of t h e  meeting and t h e  purposes t h e r e o f ,  I n  

l i e u  of t h e  n o t i c e  t o  be  given a s  s e t  f o r t h  above, a waiver t he reo f  

i n  w r i t i n g ,  s igned  by t h e  d i r e c t o r  o r  d i r e c t o r s  e n t i t l e d  'co s a i d  

n o t i c e ,  .whether p r i o r  t o  o r  safter t h e  meeting i n  q u e s t i o n ,  s h a l l  be  

deemed. e q u i v a l e n t  t h e r e t o  for purposes of t h i s  Sec t ion  7 .  NO 

n o t i c e  t o  o r  waivex by any d i r e c t o r  w i th  r e s p e c t  t o  any s p e c i a l  

meet ing s h a l l  b e  r e q u i r e d  i f  such d i r e c t o r  s h a l l  be  p r e s e n t  a t  s a i d  

meeting.  

Seekion 8. Res i sna t ion .  Any d i r e c t o r  of -the Corpora t ion  

may r e s i g n  a t  any t i m e  by g iv ing  wri- t ten  n o t i c e  t o  t h e  Pres iden- t  or 

t h e .  S e c r e t a r y  of t h e  Corporat ion.  The r e s i g n a t i o n  of any d i r e c t o r  

s h a l l  t a k e  e f f e c t  upon z e c e i p t  of n o t i c e  t he reo f  o r  a t  such la te r  

& h e  as s h a l l  be  s p e c i f i e d  i n  such n o t i c e ;  and u n i e s s  o t h e m i s &  
! 

s p e c i f i e d  t h e r e i n ,  t h e  acceptance of such r e s i g n a t i o n  s h a l l  n o t  be  

neces sa ry  t o  make it e f f e e t i v . e .  U7hen one o r  more d i r e c t o r s  s h a l l  

r e s i g n  from t h e  Board, e f  f e c t i v e  a t  a f u t u r e  d a t e ,  a m a j o r i t y  of 

t h e  d i r e c t o r s  t h e n  i n  o f f i c e  i nc lud ing  t h o s e  who have s o  r e s i g n e d  

s h a l l  have t h e  power t o ' f i l l  such vacancy o r  vacancies, t h e  v o t e  

t h e r e o n  t o  t a k e  e f f e c t  when such- r e s i g n a t i o n  o r  r e s i g n a t i o n s  s h a l l  

become e f f e c t i v e ,  



See%iesn 9 .  Vacancies . Vacancies and newly c r e a t e d  

d i r e c t o r s h i p s  r e s u l t i n g  from any i n c r e a s e  i n  t h e  au-thorized number 

of  d i r e c - t o r s  may he f i l l e d  by a  ma jo r i t y  of t h e  d i r e c t o r s  t h e n  i n  

o f f i c e ,  though less t h a n  a quorum, un le s s  o t h e l v i s e  provided hy t h e  

L C e r t i f i c a t e  of Incorpora- t ion o r  t h e  l a w s  of  he S t a t e  of New 

Hampshire a 

B e c - k i ~ n  10, Compensation of D i r e c t o r s ,  D i r e c t o r s ,  a s  

such ,  s h a l l  no t  r e c e i v e  any sta-ted s a l a r y  f o r  - t h e i r  s e r v i c e s ,  b u t ,  

by r e s o l u t i o n  of t h e  Board, a  s p e c i f i c  sum f i x e d  by t h e  Board p l u s  

expenses  may be a l lowed f o r  a t tendance a t  each r e g u l a r  o r  s p e c i a l  

meeting- of t h e  Board o r  any committee t h e r e o f ;  provided tha - t  

n o t h i n g  h e r e i n  contained s h a l l  be cons t rued  t o  p rec lude  any 

. d i r e c t o r  from s e r v i n g  t h e  Corporat ion o r  any s u b s i d i a r y  t he reo f  i n  

any o t h e r  c a p a c i t y  and r e c e i v i n g  eompensaJcion t h e r e f o r .  

Sec t ion  $lo Committeeso The Board of D i r e c t o r s  may, by 

r e s o l u t i o n  passed by a m a j o r i t y  of t h e  whole Board, d e s i g n a t e  one 

.or more commi-ttees, each c o r n i t t e e  t o  c o n s i s t  of two o r  more 

d i r e c t o r s  of t h e  Corpora t ion ,  which s h a l l  have and may e x e r c i s e  

such  powers of t h e  Board of D i r ec to r s  i n  t h e  managemen'c of t h e  

b u s i n e s s  and a f f a i r s  of t h e  Cqrporat ion ( i n c l u d i n g  t h e  power t o  

a u t h o r i z e  t h e  seal of t h e C o r p o r a t i o n  t o  be a f f i x e d  .to a l l  pape r s  

which may r e q u i r e  it) a s  t h e  Board may by r e s o l u t i o n  determine and 

s p e c i f y  i n  t h e  r e s p e c t i v e  r e s o l u t i o n s  d e s i g n a t i n g  them, s u b j e c t  t o  

such r e s t r i e - t i ons  as may be conta ined  i n  t h e  C e r t i f i c a t e  of 

- ~ n c o r p o r a t i o n .  Such c o n n i t t e e  o r  committees s h a l l  have such name 
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. . 
or names as may be determined from tine to time by resolution 

g:. 

adopted by the Board of Directors. The cornnittees shall keep 

regular minutes of -their proceedings and repor-t -the same to the 

Board when required, A majori-ty of all the members of any such 

co&iiittee may fix its rules of procedure, determine its action and 

,- s rlx the time and place, whether within or without the state of the 

COE-poration's - incorporation of its meetings and specify what notice 

thereof, if any, shall be given, unless the Board of Directors 

shall otherwise by resolution provide, In the absence or 

discpalif ication of any member of aay sue11 committee, the meilnber or 

members thereof present at any meeting and not disqualified from 

-- ~ ~ k i n g ,  whether or not he or they constitute a quorum, may 

unanimously appoint another member of the Board of Directors to act 

at ithe meeting in the place of any such absent or disqualified 

member. The Board of Direc.tors shall have power to change the 

me-mbesship of any such comittee at any time, to fill vacancies 

therein and to discharge any such committee at any time, Do fill 

vacancies therein and to discharge any such committee, either with 

or without cause, at any time. Each member of any such committee 

shall be paid such fee, if any, ... as shall be fixed by the Board of 

Bilreetors for each meeting of such committee which he shall attend 

and, in addition, such transportation and other expenses actually 

incurred by him in going -to the meeting of such comittee and 

returning therefrom as the Board of Directors shal-l approve, 



. Sect ion 3 2 ,  Action Without Meeting. Fay act ion required. o r  
..f' 

p e r m i t t e d  t o  be taken  a t  any meeting of t h e  Board of D i r e c t o r s  o r  

of any committee khereof may be t a k e n - ' w i t h o u t  a meeJcing i f  a 

' w r i t t e n  consen t  t h e r e t o  i s  s igned  by a l l  menhers of t h e  Board. o r  of 

such committee, a s  t h e  e a s e  may be,  and such w r i t t e n  consen t  i s  

f i l e d  w i t h  t h e  minutes o r  proceedings  of t h e  Board o r  committeeo 

ARTICLE SiiV. 

QSf Lcers 

8eeLPon 3 ,  Nuncer. The p r i n c i p a l  o f f i c e r s  of t h e  

Corpora t ion  s h a l l  be a P r e s i d e n t ,  one o r  more Vice P ~ e s i d e n t s ,  i f  

such  are e l e c t e d  o r  appoin ted ,  a Treasu re r  and a S e c r e t a r y ,  The 

C o r p o ~ a t i o n .  may a l s o  have, a t  t h e  d i s c r e t i o n  of t h e  Board of 

D i r e c t o r s ,  such o t h e r  o f f i c e r s  as may be appointed i n  accordance  

w i t h  t h e  p rov i s ions  of t h e s e  Bylaws. One person may ho ld  - the  

o f f  ices and perf  orin t h e  d u t i e s  of any two o r  more of said of f i c e s  

2 / 1 / 8 1  (Changing "Clerk" t o  " S e c r e t a r y " )  

Beskisn 2. E l e c t i o n  and Term of Of f i ce .  The p r i n c i p a l  

o f f i c e r s  of t h e  Corporat ion s h a l l  be chosen annual ly  by t h e  Board 

of D i r e c t o r s  a t  t h e  annual  meeting t h e r e o f .  Each such o f f  ieer s h a l l  

ho ld  o f f i e e  u n t i l  h i s  succes so r  s h a l l  have been du ly  chosen and  

s h a l l  q u a l i f y ,  o r  u n t i l  h i s  d e a t h  o r  u n t i l  he  s h a l l  r e s i g n  o r  s h a l l  

have been removed i n  t h e  manner h e r e i n a f t e r  provided.  

1 / 1 / 7 9  
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.Sec$ , i .~n  3 ,  Subordinate Officers, ~n addition to the 

p.gincipal' off ice= enumerated in Section 1 of -this Article I V , .  the 

Corporation - may have one or more Assistant Treasurers, one or more 

Assistant Secretaries, and such other officers, agents and 

.employees as the Board of Directors may deem necessary, each of 

whom shall hold office for such period, have such authority, and 

perform such duties as the President or the Board of Directors .may 

.from time to time determine. The Board of Dixectors may delegate 

'to any principal officer t52e power to appoint and to remove any 

such subordinate officers, agents or employees. 

BeekPsn 4. Removal. Any officer may be removed, either 

with or without cause, at any tine, by resolution adopted by the 

.Board of Directors at any regular meeting of khc Board or at any 

i special meeting of the Board called for that purpose at which a 

quorum is present, 

~eeti6n 5. Resiqmations,. Any officer nay resip at any 

time by giving written no-tiee to the Board of Directors or -to the 

President or to the Secnetary. Any such resignation shall take 

effect upon receipt of such notice or at any later time specified 

therein; and, unless otherwise specified therein; the aecepJzanee of 

such resignation shall not be necessary to make it effective, 

Beck ion  6 .  ~aeancies . A vacancy in any office may be 

filled for the unexpired portion of the term in the manner 

prescribed in these Bylaws for election or appointment to such 

office for such term. 
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Bee t ion  7. P r e s i d e n t .  r7 khe P r e s i d e n t  s h a l l  be .the c h i e f  

executive o f f i c e r  of 'che Corporat ion and as such,  s h a l l  have 

g e n e r a l  supe rv i s ion  of the a f f a i r s  of t h e  Corpora t ion ,  s u b j e c t  t o  

t h e  e o n t r o l  of t h e  Board of D i r e c t o r s .  Sub jec t  t o  t h e  c o n t r o l  and 

d i r e c t i o n  of t h e  Board of D i r e c t o r s  t h e  P r e s i d e n t  may e n t e r  i n t o  

any  eontracJc o r  execute  and d e l i v e r  any ins t rument  i n  t h e  nane and 

- on beha l f  of 'che Corpora t ion ,  la gene ra l ,  he s h a l l  perform a l l  

d u t i e s  i n c i d e n t  t o  t h e  o f f i e e  of P r e s i d e n t ,  as h e r e i n  de f ined ,  and 

a l l  sueh  o t h e r  d u t i e s  as from t ime t o  t ime may be des igna t ed  'co him 

by t h e  Board of D i r e c t o r s ,  

Sect ion 8. Vice P r e s i d e n t s ,  The 'Vice P r e s i d e n t s  i n  -the 

o r d e r  of t h e i r  s e n i o r i t y ,  u n l e s s  o therwise  determined by t h e  Board 

o f  D i r e c t o r s ,  s h a l l ,  i n  t h e  absence o r  d i s a b i l i t y  of -the P r e s i d e n t ,  

p e r f o r m  t h e  d u t i e s  and e x e r c i s e  t h e  powers of t h e  P r e s i d e n t ,  They 

s h a l l  perform such o t h e r  d u t i e s  and have sueh o t h e r  powers as t h e  

P r e s i d e n t  o r  t h e  Board of D i rec to r s  may from t i m e  t o  t ime  

p r e s c r i b e .  

Seekion 9 .  T r e a s u r e r ,  The Treasu re r  s h a l l  have. cha rge  

a n d  cus tody  o f ,  and be r e s p o n s i b l e  f o r ,  a l l  funds  and s e c u r i t i e s  of 

%he C o ~ p o r a - t i o i  and s h a l l  depos i t .  a l l  such funds i n  t h e  name of t h e  
. . 

Corpora t ion  i n  such banks o r  o t h e r  depos i . to r ies  as s h a l l  be  

-- selected by t h e  Board of D i r e c t o r s .  He s h a l l  exhibi- t  a-t a l l  

r e a s o n a b l e  Z;irnes h i s  books of  account and r eco rds  t o  any of t h e  

directors of t h e  .Corporat ion upon a p p l i c a t i o n  du r ing  bus ines s  hour s  

at t h e  o f f  ice of .the Carpor .a t ion where such boolcs and r eco rds  s h a l l  
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be k e p t ;  when r eques t ed  by t h e  Board of D i r e c t o r s ,  s h a l l  render  a  
<'"- 
i - 

s ta i_tenent ,of  t h e  c o n d i t i o n  of t h e  f i nances  of -the Corporat ion a t  

any meeting of t h e  Board o r  a t  t h e  annual  meeting of srtockholders; 

. s h a l l  recei ,ve,  and g i v e  r e c e i p t  f o r ,  moneys due and payable t o  t h e  

Corpora-Lion from any source  whatsoever;  and i n  gene ra l ,  s h a l l  

perform all  'the d u t i e s  i n c i d e n t  t o  t h e  o f f i c e  of Tzzeasurer and such  

o t h e r  d u t i e s  a s  from t ime  t o  t ime may be a s s igned  t o  him by t h e  

. P r e s i d e n t  o r  t h e  Board of D i r e c t o r s .  The T r e a s u r e r  s h a l l  g ive  sue11 

bond, i f  any, f o r  t h e  f a i t h f u l  discharge of h i s  d u t i e s  a s  t h e  Board 

of D i r e c t o r s  may r e q u i r e .  

Seekiolrm, f O ,  S e e ~ e t a r j i ,  The Secre ta ry ,  if present ,  -. s l ~ a l l  

act as S e c r e t a r y  t o  a l l  meetings of t h e  Board of D i r ec to r s  and of 

t h e  stoclcho8ders and keep 'chc minutes t h e r e o f  i n  a book o r  books .to 

be. p k o ~ i d e d !  f o r  -tha-k purpose;  s h a l l  see thak  a l l  n o t i c e s  r e q u i r e d  
'> 

t o  be  g iven  by t h e  Corporat ion a r e  du ly  g iven  and served;  s h a l l  

have &barge of t h e  s t o e k  seco rds  of t h e  Corpora t ion ;  s h a l l  s e e  that 

.all  r epo r t s - ,  s t a t emen t s  aazd o t h e r  documents r e q u i r e d  by law are 

p r o p e r l y  k e p t  and f i l e d ;  and, i n  gene ra l ,  s h a l l  perform .all  t h e  
. . 

d u t i e s  i n c i d e n t  t o  - the o f f i c e  of S e c r e t a r y  and such, o t h e r  du'cies as 

from t i m e  -Lo - L i m e  may be ass igned  t o  him by t h e  P r e s i d e n t  o r  t h e  

Board of  D i r e c t o r s .  2 / 1 / 8 1  (Changing "Clerk"  -Lo " 'Secre ta ry")  

Beckion 11. S a i a r f  e s  . Tq tne s a l a r i e s  of t h e  p r i n c i p a l  

o f f i c e r s  s h a l l  be  f i x e d  from t ime t o  t i m e  by t h e  Board of 

D i r e c t o r s ,  and t h e  s a l a r i e s  of any o t h e r  o f f i e e r s  may he f i x e d  by 

khe P r e s i d e n t .  
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L ~ T ! ~ _ C % E  I r  " 

Shares and Thai2 T r a n s f e r  

S sck ion  1, C e r t i f i c a t e  f o r  Stock.  Every s tockholder  of 

t h e  ~ o r p o r a t i o n  s h a l l  be e n t i t l e d  'co a  c e r t i f i c a t e  o r  Ce r t i f i ca -kes ,  

t o  b e  i n  such form a s  t h e  Board of D i r e c t o r s  s h a l l  p r e s e r i b e ,  

. c e r t i f y i n g  t h e  number of sha re s  of t h e  c a p i t a l  s t ock  of t h e  

Corpora t ion  owned by him, 

.F&e-kbon 2 -  Stock C e r t i f  i c a t e  S i q n a t u r e ,  The 

c e r t i f i c a t e s  f o r  such s t o c k  s h a l l  be numbered i n  t h e  o rde r  i n  which 

.'they. s h d l  be  i s sued  and s h a l l  be s igned by ----------- President-- -  

------ and t h e  Sec re t a ry  --------------- of t h e  Corpora t ion ,  and i t s  

s e a l  s h a l l  be a f f i x e d  t h e r e t o ,  I f  such  c e r t i f  icate i s  

coun te r s igned  (1) by a  t r a n s f e r  agent  o t h e r  t h a n  t h e  Corporat ion o r  

i t s  , e ~ p l o y e e ;  o r  ( 2 )  by a r e g i s t r a r  o t h e r  t h a n  t h e  Corporat ion o r  

i t s  employee, t h e  s i g n a t u r e s  of such o f f i c e r s  of  t h e  Corpora t ion  
4' 

' m a y  be f  a e s i m i l e s .  I n  case any o f f i c e r  of t h e  Corpora t ion  who has  

s igned ,  o r  whose f a c s i m i l e  s i g n a t u r e  has been p l a c e d  upon, any such 

c e r t i f i c a t e s  s h a l l  have ceased  t o  be such o f f i c e r  before  such 

c e r t i f i c a t e  i s  i s sued ,  it may be i s sued  by t h e  Corpora t ion  w i t h  t h e  

same e f f e c t  a s  i f  he were such o f f i c e r  a t  t h e  d a t e  of i s s u e ,  

Bec%ion 3 .  Stoclc L e d q ~ ,  A r eco rd  s h a l l  be kep t  by t h e  

SecreJc-ary, t r a n s f e r  &gent o r  by any o t h e r  o f f i c e r ,  employee o r  

a g e n t  des igna t ed  by t h e  Board of D i r e c t o r s  of  t h e  name of t h e  

pe r son ,  f i r m  o r  Corpora t ion  holding t h e  s t o c k  repre .sented by such 

c e r t i f i c a t e s ,  - the,  number of sha re s  r e p r e s e n t e d  by .such 

certificates, r e s p e c t i v e l y ,  and t h e  r e s p e c t i v e  d a t e s  t h e r e o f ,  and 

i n  e a s e  of c a n c e l l a t i o n ,  t h e  r e s p e c t i v e  d a t e s  of  c a n c e l l a t i o n ,  
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Ssckion 4, Canee l l ak i  on. Every e c r t i f  i c a t e  su r r e~ lde red  t o  

the '  Corpora t ion  f o r  exchange o r  r e g i s t r a t i o n  of t r a n s f e r  s h a l l  be 

@anee led ,  and no new e e r t i f i e a t e  o r  c e r - t i f i e a t e s  s h a l l  be i s s u e d  i n  

exchange f o r  any e x i s t i n g  c e ~ t i f f e a t e  u n t i l  e x i s t i n g  c e r t i f i c a t e  

&hall have 'been s o  canceled,  exeept  i n  c a s e s  provided f o r  in 

S e c t i o n  7 of t h i s  A r t i c l e  V,  

Sec t ion  5 ,  Req i s t r a t i ow of T r a n s f e r s  of Stock,  

R e g i s t r a t i o n s  of t r a n s f e r s  of s h a r e s  of t h e  c a p i t a l  s t o c k  of t h e  

Corpora t ion  s h a l l  be made on t h e  books of t h e  ~ o r ~ o r a t i o n  by t h e  

r e g i s t e r . e d  . ho lde r  t h e r e o f ,  o r  by h i s  a t t o r n e y  t h e r e u n t o  a u t h o r i z e d  

by power - of a t t o r n e y  du ly  executed and f i l e d  iqi th t h e  S e c r e t a r y  of 

the' Corpora t ion  o r  w i th  a t r a n s f e r  c l e r k  o r  a  t r a n s f e r  a g e n t  

a p p o i n t e d  as i n  S e e t i o n  G of t h i s  A r t i c l e  V provided,  and on 

s u r r e n d e r  of t h e  e e r t i f i c a ' c e  o r  e e e r t i f i c a t e s  f o r  such s h a r e s  

p r o p e r l y  endorsed and t h e  payment of all. t a x e s  t he reon .  The pe r son  

i n  w h o s e  name s h a r e s  of stoclc s'cand on t h e  books of -the Corpora-t ion 

s h a l l  be deemed t h e  owner t h e r e o f  f o r  a l l  purposes  as r e g a r d s  t h e  

Corpora t ion ;  provided,  however, t h a t  whenever any t r a n s f e r  of 

s h a r e s  s h a l l  be made f o r  c o l l a t e r a l  securi ty,  an@ n o t  a b s o l u J ~ e l y ,  

. it s h a l l  be s o  expressed  i n  t h e  .,entry of t h e  t r a n s f e r  i f ,  when t h e  

c e r t i f i c a t e s  a r e  p re sen ted  t o  t h e  Corpora t ion  f o r  t r a n s f e r ,  bo th  

the t r a n s f e r o r  and t h e  t r a n s f e r e e  r e q u e s t  t h e  Corpora t ion  t o  do  s o a  



Sacthan 6. P,eyula"Lions. The Board of Directors may nalce 
fY- 

such r u l e s  and r e g u l a t i o n s  as it may deem expedienJc, n o t  

i n c o n s i s t e n t  w i t h  t h e  C e r t i f i c a t e  of Z n c o r p o ~ a t i o n  oz t h e s e  Bylaws, 

concern ing  t h e  i s s u e ,  'cransf er and r e g i s t r a t i o n  of eejrJcif i c a t e s  f o r  

- 
s h a r e s  of t h e  s t o c k  of t h e  @orpora.tion. ~t may appoin.t, o r  

au- thor ize  any p r i n c i p a l  o f f  ieer o r  o f f  i c e r s  t o  a p p o i n t ,  one o r  more 

t r a n s f e r  agents.  and one o r  more r e g i s t r a r s ,  and may r e q u i r e  a l l  
. . 

c e r t i f i c a t e s  of stoelc t o  bear  t h e  s i g n a t u r e  o r  s i g n a t u r e s  of any of 

them* 

Seekion 7 .  Zos-t, S t o l e n ,  D e s t r o ~ e d  o r  P lu t i l a ted  

C e r t i f i c a t e s .  A s  a cond i t i on  of t h e  i s s u e  of a new c e r t i f i c a t e  f o r  

s h a r e s  of s t o c k  i n  t h e  p l a c e  of any e e r t i f i e a t e  t h e r e t o f o r e  i s s u e d  

and a l l e g e d  t o  have b e e n l o s t ,  s t o l e n ,  m u t i l a t e d  o r  des t royed ,  t h e  

i Board of .Diree-tors,  i n  i t s  d i s e r e t i  on, rnay r e q u i r e  t h e  owner of any 

sueh  c e r t L f i e a t e ,  o r  h i s  Begal r e p r e s e n t a t i v e ,  t o  f i l e  wi th  t h e  

~ o r ~ o k a t i o n  a bond i n  sueh sum and i n  such fom a s  it may deem 

s u f f i c i e n t  t o  indemnify t h e  Corporat ion a g a i n s t  any c l a i m  'chat may 

be  made a g a i n s t  it on aeeount  of t h e  a l l e g e d  l o s s ,  t h e f t ,  

m u t i l a t i o n  o r  d e s t r u c t i o n  of any sueh c e r t i f i e a t e  o r  t h e  i s suance  

of such new c e r t i f i c a t e .  Proper  evidenee of such l o s s ,  t h e f t ,  

mut iLa t ion  o r  d e s t r u e t i o n  s h a l l  be procured f o r  t h e  Board of 

D i r e c t o r s ,  i f  it s o  r e q u i r e s .  The Board. of Diree-kors, i n  i t s  

discretion, may a u t h o r i z e  t h e  i s suance  of new c e r t i f i c a t e s  wi thout  

any bond when i n  i t s  judgment i - L  i s  proper  t o  do s o ,  



Seekion  8 ,  Record Dates, For t h e  purpose of de te rmin ing  
r-- 6 

t h e  stoclrlaolders en t i -k led  t o  n o t i c e  of o r  t o  v o t e  a t  any meet ing of 

s t o c k h o l d e r s  o r  any adjournment t h e r e o f ,  o r  e n t i t l e d  t o  e x p r e s s  

c o n s e n t  t o  c o r p o r a t e  a c t i o n  i n  w r i t i n g  wi thout  a meeJcing, o r  

e n t i - b l e d  t o  express  consen t  t o  c o r p o r a t e  a c t i o n  i n  w r i t i n g  w i t h o u t  

a meet ing ,  o r  e n t i t l e d  t o  r ece ive  payment of any d iv idend  o r  o- ther  

d i s t r i b u t i o n  o r  a l l o tmen t  of any r i g h t s ,  o r  e n t i t l e d  t o  e x e k c i s e  

any ~ i g h - k s  i n  r e s p e c t  o f ' a n y  change, convers ion o r  exchange of 

stocle o r  f o r  t h e  purpose of any o t h e r  l awfu l  a c t i o n ,  t h e  Board of 

D i r e c t o r s  may f i x ,  i n  advance, a d a t e  as a r eco rd  d a t e  f o r  any such  

d e t e r m i n a t i o n  of stoclcholders.  Such r eco rd  d a t e  s h a l l  n o t  be  more 

t h a n  f i f t y  (50 )  days nor  L e s s  t han  t e n  ( 1 0 )  day's b e f o r e  t h e  d a t e  of 

such  meet ing,  nor  more t h a n  f i f t y  ( 5 0 )  days p r i o r  t o  any o t h e r  

a c t i o n  ., 

Seetian 1, Corporate  Sea l .  The Board of - D i r e c t o r s  

. s h a l l  p rov ide  a c o r p o r a t e  s e a l ,  which s h a l l  be  i n  t h e  form of a 

c ircle  and s h a l l  bear  t h e  name of t h e  Corporat ion and words and 

f i g u r e s  showing t h a t  it was inco rpo ra t ed  i n  t h e  S t a t e  of t h e  

Corpora t ion ' s  i n c o r p o r a t i o n  i n  t h e  y e a r  of i t s  i n c o r p o r a t i o n .  The  

S e c r e t a r y  s h a l l  be t h e  cus tod ian  of t h e  seal. The Board of 

D i r e c t o r s  may a u t h o r i z e  a d u p l i c a t e  seal t o '  be lrepJc and used  by any 

o t h e r  o f f  i c e r ,  



BectBan 2 ,  F i s c a l  P e a r *  The f i s c a l  year of t h e  

Corpora t ion  s h a l l  be as s p e c i f i e d  by t h e  Board of D i r e c t o r s ,  

Beckion 3. Vo-kina of S-ioclrs Owned b j 7  t h e  Corpora t ion ,  The 

Board of D i r e c t o r s  may a u t h o r i z e  any person i n  behalf  of t h e  

Corpora t ion  t o  a-ktend, v o t e  and g r a n t  p rox ie s  t o  he used a t  any 

meeting of s-kockl~olders of any Corporation ( excep t  t h e  Corpora'cion) 

i n  which t h e  Corpora t ion  may ho ld  s tock .  

Sec t ion  Dividends . Subjec t  t o  t h e  p rov i s ions  of t h e  

C e r t i f i c a t e  of I n c o r p o r a t i o n  o r  A r t i c l e s  of Agreemen-i, t h e  Board of 

D i r e c t o r s  may, o u t  of funds  l e g a l l y  a v a i l a b l e  . t he re fo r ,  a t  any 

r e g u l a r  o r  s p e c i a l  meeting d e c l a r e  dividends upon t h e  eapf taE stoclc 

of t h e  Corpora t ion  as and when they  deem expedient- ,  .Be fo re  

d e c l a r i n g  any d iv idend  t h e r e  may be s e t  a p a ~ t  o u t  of any funds  of 

( t h e  Corpora t ion  a v a i l a b l e  f o r  d ividends such sum or s u m s  as t h e  

d i r e c t o r s  from t ime  t o  t i m e  i n  t h e i r  d i s c r e t i o n  deem proper  f o r  

working c a p i t a l  o r  a s  a reserve fund t o  meet con t ingenc ie s  o r  f o r  

e q u a l i z i n g  d iv idends  o r  f o r  such o t h e r  purposes  as t h e  Board of 

D i r e c t o r s  s h a l l  deem conducive -to t h e  i n t e r e s t s  of t h e  Corpora t ion  

and a s  s h a l l  be al lowed by ka~fa. 



Beet ion  5 ,  The Corporat ion s h a l l  indemnify and ho ld  each  

a n d  every  O f f i c e r  and d i r e c t o r  harmless from and a g a i n s t  a l l  c l a i m s  

a r i s i n g  o u t  of t h e  a c t s  o r  omiss ions  by such o f f i c e r  o r  d i r e c t o r  

r e l a t i n g  t o  t h e  Corporation t o  -the f u l l e s t  e x t e n t  ( b u t  only  t o  the 

e x t e n t )  permit-Led under t h e  p r o v i s i o n s  of New Hampshire RSA 

293-Jig54 I-a o r  Delaware Corporat ion Law Anno See. 1 4 5 ,  as amended, 

6 / 1 / 9 2  

ARTECLE .VII. 

Pmendments 

These Bylaws of t h e  Corpora t ion  may be a l t e r e d ,  amended o r  

r e p e a l e d  by t h e  a f f i r m a t i v e  v o t e  of -the ho lde r s  of a m a j o r i t y  of 

t h e  s-tocle of t h e  Corporation i s s u e d  and ou t s t and ing  and e n t i t b e d  t o  

v o t e  i n  r e s p e c t  thereof  and r e p r e s e n t e d  i n  person  o r  by proxy a t  

a n y  annua l  or s p e c i a l  meeting of t h e  s tockho lde r s  provided t h a t  

n o t i c e  of such meeting,  o r  by t h e  Board of D i r e c t o r s  a t  any r e g u l a r  

o r  s p e c i a l  meet ing of t h e  Board of D i r e c t o r s ,  Bylaws, whether made 

o r  a l t e r e d  by t h e  s tockholders  o r  by t h e  Board of Di ree- to rs ,  s h a l l  

be s u b j e c t  t o  a l t e r a t i o n  o r  r e p e a l  by t h e  s tockho lde r s  as i n  t h i s  

A r t i c l e  VET above provided,  
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FEE DUE. $150.00 
- - 
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The undersigned is the duly elected, qualified and acting Secretary of Lewis Builders, Inc., a 
d~ t ly  organized New Hanlpshire coi-poration, and does hereby certify as follows: 

(a) Cluristllle R. Lewis Morse is the d~lly elected, qualified and acting President and 
Secretary, and Harold J. Morse is duly elected, q~~alified and acting Treasurer of tlxs Coi-poration 
(hereinafter, the "C0RP0RAT10N"). Tl~e siglahre below is his tsue signahre. 

(b) The CORPORATION has duly adopted the resolutions set fostll in Exlibit A 
attached hereto and dated as of the date set fort11 therein, none of wlich has been anleilded or 
repealed in any respect since such date, and all of wlich reinain in full force and effect as of t l~e date 
hereof. 

(c) Attached hereto as Exlibit B is a true, coil-ect and complete copy of the Certificate 
of  Foilnation of the CORPORATION and all an~en&nents tllereto, as certified by the Secretary of 
tlle State of New Hampshire, together wit11 such cei-tificate of tlle Secretary of State (or reproduction 
tllereof), and since the date of s~lch Secretary of State certificate, such Certificate has not been 
amended, altered, modified or revoked and reinain in full force and effect on the date hereof. 

(d) Attaclled hereto as Exlibit C is a true, coil-ect and complete copy of the Bylaws of 
the CORPORATION in effect 011 the date hereof. 

(e) Attached hereto is the signatuse of the officers of the COWORATION set foi-th 
opposite h s  name and said signatuse is true. 

&!!ME TITLE SIGNATURE 

Cluistine R. Lewis-Morse President/Secretary 
Director 

Hasold J. Morse VPI Treasurer 

IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed on behalf of 
LEWIS BUILDERS, INC. 

Dated: August 14,2009 
1 





SECRETARY'S CERTIFICATE 

The ~u~dersigiled, being the Secretary of Lewis Builders, Inc., a New Harnpslire coiyoratioil 
with a principal place of business at 54 Sawyer Ave., Atl&lson, NH, does hereby certify as follows: 

At a Special Meeting of the Directors of the coiyoratioil held on August 14, 2009, it was 
unanimously: 

VOTED: The President of the corporation, on behalf of the Corporation, is authorized 
to accept and enter into a cormnercial Loan Agreeineilt in the amount of 
$1,450,000.00 wit11 interest tllereon as provided therein relative for the 
CORPORATION; to otl~eiwise execute, aclulowledge and deliver any and 
all documents relating thereto, including witlo~lt linlitation, exec~~ting and 
delivering a certain Promissory Term Note, Loan Agreeineilt, Mortgages and 
other documents to secure loan advances i?om TD Bank, N.A. and secured 
by the premises desciibed i11 said Mortgages of even date herewitl~, 
respectively; and to execute and deliver such other documellts, instrunents, 
ageeinenis and guarantees necessary and proper to consmnaie the 
transactions conteinplated hereunder. 

Dated: A~l.gust 14,2009 
LEWIS BUILDERS, INC. , 

/ .,. . 
Secretary \ -  

- 
STATE OF NEW 

~oc~kingilam, ss. 

On this 14th day of August, 2009, before me, the u~ndersigled notary public, personally 
appeared CHRISTINE R. LEWIS MORSE, the Secretary of said corporation, and on its belzalf, 
proved to me tlu-ougll satisfactory evidence of ideiltification, which was a Driver's License, to be 
the person whose nanie is signed o i~ ,@~gI~@~eding  or attached document, and aclmowledged to 
me that she signed it v o l u n t a r i l ~ ~ ~ - ~ ~ S ~ ~ ~ d ~ l ~ ^ P o s e ,  +Q.. .me' duly authorized, ,, 

.-'4&." $ a =Q; dqss\oa t 5 - 
=o* o\h@\BtslT : E ==:' c t$?\ L /' . - - a ,.To gjLyg Conmissioner of ~ e e d s / N o t a r ~ ~ ~ l b l i c  
=, # =i* 556. 
% %/k 

s"'4"~ My commission expires: + .:\ .. 
~ ~ T A R Y  Q-~cj$? 

// Qg - ;*;+,.,,\ 
/ " ~ ~ , \ r ~ ~ ~ ~ \ r \ \ \ \  



LEWS BmDEHPS, PNC. 
mSOLU'JTION AND VOTE 

The undersigned, as Directors of LEWIS BUILDERS, INC., a New Hanpslire 
COWOMTION (liereinafter, tlie "Cor-poi-aiioliy7), liereby certifies that, by ulai~llous collsent of 
the Directors, on August 14,2009, the following resolutions were unanimously adopted: 

"Resolved: That Chistine R. Lewis Morse, as President, be and is autllorized and empowered 
on behalf of tlis Coinpany: 

To accept a loan and borrow, from time to time, fi-om TD BANK, N.A. ("Secured Pasty"), such 
s u n  or swns of money as said Officer inay deem necessary or advisable for the puspose of this 
Colporation including, without limitation, to accept a Loan in the principal amount of 
$1,450,000.00 wit11 interest tllereon;, 

To make, e-xec~lte, seal, achlowledge and deliver, in the nanle of tlis Col-poration a ?\Tote, Loan 
Agreement, Mortgages and all other instsuments, documents and agreements req~lired by 
Secured Pasty in coilllection with, or to give effect to, any of the powers and authority herein 
granted and to amend the same, froin time to time, such guaranty, to be in such form and on such 
terms and conditions as said Officer shall, by l i s  exec~ltion and delively thereof, deem 
satisfactory; hereby ratifying approving and confirming all that said Officer has done or may do 
in the premises; and that the Officer may, from time to time, delegate the autlloiity hereinbefore 
granted to such additional offciers or agents of tlis Coi-poration as the Officer nlay dete~~nine; 
and 

-4 

I nai: aii resoiutions relative io the auihoriiy ol'any ol'ficer or other age~lt to act on behaii'ol'tiiis 
Cosporation in any dealing or transaction wit11 the Secured Party shall remain in full force and 
effect until written notice of lnodification thereof shall be received by Secured Party and that the 
Secured Party may coilclusively rely on the signatures of the Officer or agents designated in such 
resolutions until notified in writing by the Officer of this Col-poration of any cl~ange in such 
officers or agents and thereafter the Secured Pasty inay conclusively rely on the signatuses of the 
successors in office." 



It was further voted as follows: 

"Resolved: That the Officer be, and hereby is, authorized and empowered on behalf of this 
Corporation, to execute and deliver a guaranty pursuant to the aforesaid Loan Agreements to the 
extent set forth above and to execute, deliver and provide any and all necessary documents and 
exhibits thereto as required by said Secured Party and as any said Officer may deem necessary or 
advisable for the purpose of this Corporation." 

I fi~rtlier certify that the foregoing resolution has not been altered, amended or rescinded b~l t  
remains in full force and effect. 

ii? 
WITNESS the hand and the seal of said Corporation this day of August, 2009. 

LEWIS BUILDERS, INC. 
/. 1 I 

STATE OF NEW H 

Rockingham, ss. 

On this 14th day of August, 2009, before me, the undersigned notary public, personally 
appeared CHRISTINE R. LEWIS MORSE, the Director of said corporation, and on its behalf, 
proved to me tlu-ougll satisfactory evidence of idelltification, whch was a Dliver's License, to be 
the person whose name is signed on the preceding or attached docunlent+,and aclcnowledged to 
me that she signed it vol it%t@pted purpose, du l f i i i t ho r i z~~  ) 

;'..$?&+. > , , I  

- rn - 
5 C : SEPT. 5 ,2012 : 5 

9: 2 
Commissioner of Deeds/Notary Public 

b n-&$ 
P$~-~'++ My conxnission expires: 
$P.+$\o Official signature and seal 



CERTIFICATE AS TO T m E S  

The undersigned hereby certify to TD Bak, N.A. that she is the Presideilt of Lewis Builders, 
Inc., a New Hainpslire col-poratioil (the "Compaily"), and that, as of the date hereof (i) the Coinpany 
has filed all tax retuil~s and repoi-ts required to be filed, including, witllout limitation, retunls and 
estimated returns, wit11 respect to New Hampsljll-e taxes, and has paid ill full all taxes shown due 
thereon and all estimated taxes when due (together with all interest, penalties, assessmeilts and 
deficieilcies assessed 111 comlectioi~ therewith wlich are due though the date hereof); (ii) sucll tax 
retmils and reports are coi~ect in all inaterial respects and the Coinpany is not required to pay ally 
other federal taxes except those show11 in such tax returns and repoi-ts; (iii) 110 objection to any retun1 
or claiin for additional taxes or other govemneiltal charges has beell asserted against tlle Company 
by the Internal Revenue Service; and (iv) the Coinpany hlows of no mateiial unpaid assessmeilt or 
claim for additional New Hanlpslire taxes or other govemneiltal charges. 

Witness our hailds and seal of the Coinpany tlis 14th day of August, 2009. 

Witness: /'I Lewis Builders, Imc. 



FIRST MORTGAGE L O m  AGmEMENTlr 

dated as of August 14,2009 

Between 

THE HFaPAPSTEm AP&A WATER COMPAEY, IN@. 
AND 

LEWIS BUILDERS, %NC. 
("Borrowers") 

alld 

TD BANK, FA. 
(6'Lender9') 



COMMERCIAL TE m A %  ESTATE MORTGAGE 
LOAN AGmEMENT 

This k0AP.T A G m E m N T  made as of August 14, 2009, by and among TIHE: 
HAMPSTED A WATER COMP , INC., a New Hampshire corporation with a 
usual and customaiy address of 54 Sawyer Ave., Atlunson, New Hampshire 03 8 1 1 ("'HAWC9'); 
LEWIS BUILDERS, INC., a New Hanpshrre coi-poration having its principal address at 54 
Sawyer Ave., Athlson, New Hampshire 03811 (""LBI", and with HAWC are referred to 
jointly andlor severally as the an borrower^^^); and Christine R. Lewis Morse, an individual 
wit11 the same notice address as the Borrowers and as Ti~~stee  of THE CHWITSTINE (LEWIS) 
MORSE WEVBCBLE FAMILY TRUST OF 2000 tddlt Dated April 19, 2000 (jointly andlor 
severally, the c"Guarantors9') and TD Bank, N.A. (the "Bank") a balkiilg corporatioll with ail 
office at 370 Maill Street, Worcester, Massacl~usetts 01608. 

WHEmAS, the Bonowers desire to obtain a certain Comnlercial Term Real Estate 
Mortgage Loan in the amount of $1,450,000.00 from the Baids; 

WHEREAS, the Bonowers, siinultaneously herewitl~, are executing and delivering to the 
Bank a Teim Note bearing even date herewith in the piiilcipal amount of ONE MILLION FOUR 
HUNDRED FIFTY THOUSAND AND NO1100 ($1,450,000.00) Dollars (the "Note") and, as 
security for the Obligatioils of the Borrowers tllereumder and under this Agreerneilt, certain 
Moi-tgages, Sec~uity Agreements with Financing Statemeilts, and the Guaranties delivered by the 
Guarantors (collectively, the "Piimary Security Documents"); and 

EREAS, the Borrowers seek finai~clllg for repayment of loans outstailding due from 
it to related entities including LBI and Lewis Builders Developmeilt, lilc.; and 

EREAS, the Baids is willing to lend to the Borrowers the sum of money to be 
evidenced by the Note upon the teilns and covenants and subject to the conditions hereinafter set 
foi-th; and 

WHEmAS, all Obligatioils of the Boil-owers to the Bank, wliether now existing or 
hereafter arising, includiilg without iiinitatioil aii Obiigatioils ilereunder, will be secured by ihe 
Piiinary Security Docuineilts. 

WHEmAS, it is the intention of the pai-ties that all Obligatioils of the Borrowers to the 
Bank, whether now existing or hereafter arising, including withou~t liinitatioil all Obligatiolls 
hereunder, will be secured by the Piimaiy Security Docunellts of even date herewith and as 
defined therein. 



NOWS THEMFORE,  in coilsideration of the agreements herein and in the other Loan 
Docuineilts and in reliance upon the representations and warranties set fort11 l~erein and therein, 
the pal-ties hereto agree as follows: 

I. DEFINITIONS AND RULES O F  INTEWWETATION. 

1.1. Terms Defined. 

Except as othelwise expressly provided herein, all capitalized teinls used in this 
Agreement, the exhibits hereto and any notes, certificates, repoi-ts or other docuillents or 
instnunents made or delivered pursuant to, or in collllection with, tlis Agreement shall have the 
inearrings set fort11 for such ternls in Schedule I attached hereto. 

(a) k reference to any document or ageemeilt shall include sucll docuinent or agreement 
as amended, modified or suppleilleilted froill time to time ill accordance with its tenns and the 
terns of tlis Agreement. 

(b) The singular includes the p l~~ra l  and the plural includes the singular. 

(c) A reference to any law includes any amendment or ~nodification to such law. 

(d) A reference to any Persoil includes its permitted successors and pennitted assigns. 

(e) Accounting terrns not otlleiwise defined herein have the meanings assigned to them by 
generally accepted accountiag principles applied on a coilsistent basis by the accounting entity to 
which they refer. 

(f) The words "include", "includes" and "including" are not linliting. 

(g) All t em~s  not specifically defined herein or by generally accepted accountiilg 
principles, which tenns are defnled in the Uniform Cormnercial Code as 111 effect in The State of 
New Hainpshire, have t l~e  meanings assigned to then1 therein. 

(11) Reference to a particular "9" refers to that section of this Agreement unless othelwise 
indicated. 

(i) The words "herein", "hereof", "hereunder" and words of lilte import shall refer to this 
Agreement as a whole and not to any particular section or subdivision of this Agreement. 



2. FEES: CERTMN GENE BROWSIONS. 

The Bol-rowers agree to pay the Bank the following fees in the amo~mts and on or before 
tlie Closing Date: 

(a) Tlie Borrowers agree to pay to the Bank an oiigination fee in the amount of 
$7,250.00; 

(b) Tlie Borrowers agree to pay to the Banlc suclz other costs and expenses as set fort11 
in the disbursenieilt schedule of even date. 

All paynents of pnlicip al, interest, conmitment fees and any other amounts due 
hereunder, or under any of the other Loan Docunents, shall be made to the Bank in U.S. dollars 
in immediately available h ~ d s  at the Ba les  Head Office, without setoff or counterclaim and 
without any witlholding or deduction whatsoever. Upon an Event of Default, the Bank shall be 
entitled to charge any account of the Borrowers with the Bank for any stun due and payable by 
the Boi-rowers to the Bank hereunder, or under any of the other Loaii Doc~unents.. If any 
payment herewlder is required to be made on a day wl~ich is not a Business Day, it shall be paid 
on the immediately succeeding Business Day, with interest and any applicable fees adjusted 
accordingly. All computations of interest on unpaid Obligations and all other amounts and fees 
payable hereunder shall be made by the Bank on the basis of actual days elapsed. 

2.3. Limitation on Interest. 

All agreements between the Boi-rowers and the Bank, whether now existing or hereafter 
arising and whetller written or oral, are hereby limited so that in no contingency, whether by 
reason of demand for payment of, or acceleration of the maturity of, any of the Obligations or 
otl~eiwise, shall the interest contracted for, charged or received by the Bank exceed the maximum 
amount peilnissible ~ulder applicable law. If, from any circ~~mstailce whatsoever, interest, 
colnnlissions or fees would otl~e~wise be payable to the Bank in excess of the maxiin~un lawful 
amount, tlle interest payable to tlie Bank shall be reduced to tlie inaxilnum amount permitted 
~u~der zpp!ic.zble 12-WJ and if fioln any circumstance the Bank shall ever receive anything of vallxe 
deemed interest by applicable law in excess of the maximn~un lawful ano~ult, an anount equal to 
any excessive interest shall be applied to the red~~ction of unpaid Obligations and not to the 
payment of interest or, if such excessive interest exceeds the unpaid balance of unpaid 
Obligations, such excess shall be refunded to the Bol-rowers. All interest paid or agreed to be 
paid to the Bank sl~all, to tlie extent pellliitted by applicable law, be amoi-tized, prorated, 
allocated, and spread t~oughout  the full peiiod until payment in fill1 of the Obligations 
(including the period of any renewal or extension thereof) so that the interest thereon for such full 
period shall not exceed t l~e  maxiinwn amount permitted by applicable law. 



2.4. Interest On Overdue Amounts. 

Overd~le Obligations excluding, however, overdue interest on the Obligations, and all 
other overdue amorults payable hereunder, or under any of tlle other Loan Documei~ts, shall bear 
interest coinpounded monthly and payable within ten (1 0) days after notice at a rate per illmuin 
equal to the rate specified in the Note ~ultil such amount shall be paid in full (after as well as 
before judgment). 

As secuiity for the payment of all Obligations, the Borrowers will pledge to the Banlc and 
grant the Banlc a contintling security interest and lien on the property and assets described in the 
Piimary Security- Docim~ents. 

The Obligations of the Borrowers shall be guaranteed by the Guarantors pursuant to the 
Guaranty and inducement letter delivered herewith. 

4. ~ P ~ S E N T A T H O N S  AND W TIES. 

The Borrowers represent and warrant to the Bad< as follows: 

Each Borrower is a New Hampsl-iire corporation having its principal place of 
business at the address set fort11 in this Agreement and no other, and: (a) is an entity duly 
organized, validly existing and in good standing under the laws of its state of organization, (b) 
has all requisite power to own its property and conduct its business as now conducted and as 
presently contemplated, and (c) is in good standing and is duly autl~orized to do busilless in each 
juiisdiction where such qualificatioil is necessary except where a failure to be so qualified would 
not have a Mateiially Adverse Effect. 

4.11.2. Authorization. 

The execution, deliveiy and perfonnance of tlis Agreement, the other Loan 
Docuilients and tlle Project Documents to which each Borrower is, or is to become, a party and 
the transactions contemplated hereby and thereby (a) are witl-iin the autllolity of each Borrower 
(b) have been duly authorized by all necessaiy organizational proceedings, (c) do not conflict 
with or result in any breach or contraveiltion of any provision of any law, statute, iule or 



regulation to which each Boll-ower is subject or any judgment, order, writ, illj~lllction, license or 
permit applicable to each Borrower, and (d) do not colfflict with any provision of any Boll-ower's 
Charter Docuinellts. 

The execution and delive~y of this A g e e ~ n e ~ ~ t ,  the otller Loan Docume~lts and the 
Project Docwnents to wlich each Borrower is, or is to become, a party will result in valid and 
legally billding obligatioils of the Borrowers enforceable against each in accordance with the 
respective telms and provisions hereof and thereof. 

DELETED. 

4.4. Title to Properties. 

Excluding only the Primaly Security Docwneilts provided by the Borrowers to the Bank 
in accordance with the telins and coilditiolls of tlis Loan Agreeinent of eve11 date, the Boil-owers 
have good and marketable title to all its material properties, subject to no rights of others except 
Permitted Liens, and possesses all assets, including illtellectual properties, fia~~clises, approvals 
and permits adequate for the cond~lct of its business as now conducted, witliout conflict with any 
rights of others. The Borrowers maintain insmance wit11 financially responsible issuers, copies of 
the policies for wlich have been previously delivered to the Bank, covering such risks and in 
such amounts and with such deductibles as required pursuant to the provisions of 55.7 hereof. 

4.5. No Material Changes. etc. 

Since tlie date of the Collunitmeilt Letter, there has been no change of any 1&1d in tlie 
Borrowers which would have a Materially Adverse Effect. 

4.6. Litigation. 

There are no legal or other proceedings or iilvestigatiolls peildiilg or threatened against 
the Borrowers whicl~ would, if adversely determined, alone or together, have a Materially 
-4dveyse Effect. 

Each Bol-rower is not subject to any charter, organization or other legal restriction, or any 
judgment, decree, order, lule or regulation that has or is expected in the future to have a 
Materially Adverse Effect. Each Borrower is not a party to any coiltract or agreement that has or 
is expected, in the judgment of any Borrower's officers, to have any Materially Adverse Effect. 



Each Boll-ower is not in violatioil of any provision of its Charter Documents, or m y  
agreement or instrument to which it may be sulbject or by which it or any of its propel-Lies may be 
bound or any decree, order, judgment, statute, license, iule or regulation, in any of the foregoing 
cases in a manner that could result in the imposition of substantial penalties or could have a 
Materially Adverse Effect. 

4.9. Tax Status. 

Each Borrower (a) has made or filed all federal and state income and all other tax retunls, 
reports and declal-ations required by any jurisdiction to whch it is subject, (b)has paid all taxes 
and other goveillnlental assesslnents and charges shown or determined to be due on such rettu~ls, 
reports and declarations, except those being contested in good faith and by appropriate 
proceedings and (c) has set aside on its boolcs provisions reasonably adequate for the paylnent of 
all taxes for periods subsequent to the peiiods to which such retun~s, reports or declarations 
apply. There are no unpaid taxes in any material a~nouilt claimed to be due by the taxing 
authority of any jurisdiction, and the officers of t l~e  Borrowers lulow of no basis for any such 
claim. 

4.10. No Event of Default. 

No Default or Event of Default has occun-ed and is coiltinuing. 

The Borrowers shall comply with the tenns and conditiolls of the ENVIRONMENTAL 
COMPLLANCE AND INDEMNlFICATION AGREEMENTS of even date, incorporated herein 
by reference as if fully set forth. 

4.12. Fiscal Year. 

Each Borrower has a fiscal year wl.licl1 is the twelve months ending on Decelnber 31 of 
each calendar year. 

4.13. Disclosure. 

There is no fact lulown to tlle Boirowers wl.licl.1 materially adversely affects, or in the 
future may matelially adversely affect, the Boll-owers' abilities to perfoinl their obligations under 
this Agreement, or the other Loan Documents or under any of the Project Documents to wl.lic11 
either Borrower is a party, wl~ich has not beell set forth in this Agreement, or in the other 
docu~meilts, certificates and statenlents furnished to the Bank by or on behalf of the Borrowers 
prior to the date hereof in collnection with the transactions. 



There are no unpaid or outstanding real estate or other taxes or assessineilts on or against 
the Mortgaged Preinises or any part thereof wlGc11 are payable by each Borrower (except ollly 
real estate taxes not yet due and payable). Each Borrower has delivered to the Bank true and 
correct copies of real estate tax bills for the Moi-tgaged Preinises for the past fiscal tax year. No 
abatement proceedings are pending with reference to any real estate taxes assessed against the 
Mortgaged Premises. There are no betterment assessineilts or other special assesslneilts presently 
pending with respect to any pa13 of the Mortgaged Pre~nises, and each Boi-rower has received no 
notice of ally such special assessinent being conteinplated. 

4.15. Violations. 

Each Borrower has received 110 notices of, and does not have any lu~owledge of, any 
violatio~ls of any applicable pennits or approvals. 

5. MFIWATIVE COVENmTS OF THE BOmOWrERS. 

The Boi-rowers covenant and agree that, so long as any Obligation is unpaid or the Bade 
has any obligation to advance Loan Proceeds, the Borrowers will comply with its obligations as 
set forth tlnougl~out tlis Agreeineilt, and: 

5.1. Punctual Payment. 

The Borrowers will d ~ d y  and p~ulctually pay or cause to be paid the p~incipal of, and 
interest accrued on, any Obligation, the fees specified in 52.1, and all other ai~loui~ts payable 
hereunder or under the other Loan Doc~uneilts all in accordailce with the t em~s  of this Agreement 
and the otller Loan Documents. 

5.2. Maintenance of Office. 

The Borrowers will maintain its chief executive office at 54 Sawyer Ave., Atlunson, New 
Hampshire 03811, or at such other place ill the United States of America as the Boi-rowers shall 
designate upon mitten notice to the Bank, where notices, preseiltations and demands to or upon 
the Borrower ill respect of the Loan Doc~unei~ts may be given or made. The Boi-rowers will not 
change a name unless it shall have notified the Bank tlii-ty (30) days piior to ally such change. In 
the case of ally change of nane, the Borrowers will duly execute and deliver appropriate 
financing statemeilts and other doc~uneilts necessary to illailltaiil co~ltiiluo~sly perfected sec~uity 
interests granted ~mder the Primary Secwity Doc~~inc~lts. 

5.3. Financial Statements. 

Each Boi-rower will furnish the Balds: (a) as sooil as available but in any event within 
niilety (90) days aNer the close of each calendar year, a signed copy of its Federal Incoine Tax 
Retunl and its Fiilancials for such fiscal year, certified by each Boi-rower's President; (b) together 



with the Federal lilcoine Tax Retulxs and ann~lal Financials, a certificate of the Borrower, in 
folin and substance satisfactory to the B a ~ k  ("Conlpliance Certificate") setting fort11 
computations demoilstrating compliance wit11 the financial covena~ts set forth herein, and 
cel-tifymg that no Default or Event of Default has occurred, or if it has, the actions taken by the 
Bol-rower, with respect thereto; and (c) together wit11 the annual Financials, copies of receipted 
bills or other evidence that all real estate taxes wit11 respect to the Project for such year have been 
paid ill full. At the Bank's request, each Bolrower shall fiu-nish to the Bank a statement of 
operations of the Real Estate containing a statement of income and expenses of the Real Estate. 
Such statement sllall be prepared in accordance wit11 generally accepted accounting plinciples 
and shall fairly present the results of operations of the Real Estate. Each Borrower shall fiuilish 
amlually to the B a k  as so011 as practicable, but in any event within ninety (90) days of the end of 
each year, a statement of operations of tlle Real Estate and a balance sheet, statement of 
operations and retained eanlings and a statement of changes in financial position of each 
Bol-rower wit11 respect to the Real Estate. Each Bol-rower shall provide to the Bank, from time to 
time, at the Balilc's request, such financial information as the Bank may require, including, but 
not limited to, leases, rental agreements, rent rolls, incoine and expense sumnaries, operating 
statements, cash flow projections, and the like with respect to the Real Estate, all prepared in 
accordance with generally accepted accounting principles consistently applied; in addition to, and 
not in liinitation of the obligation of the Borrowers to provide the Bar& wit11 such financial 
infonnation, the Borrower covenants and agrees to provide the Bank upon request wit11 rent rolls 
detailing the names and addresses of the tenants of the Real Estate, the units they occupy, tlle 
date and tern1 of the lease, if any, tlle rents payable for each unit under lease or otl~erwise, the 
date and amount of tlle last payment for each unit, the amounts of any sec~uity deposits, last 
montll's rent or any similar deposits, and how and where such deposits are lield, including the 
names and addresses of the financial institutions, the account numbers and terms of smell 
accounts, including rate of interest; and, after a Default or Event of Default has occurred, the 
Bank has the light to require the financial statements submitted by the Borrower wit11 respect to 
the Real Estate to be reviewed at the Borrowers' sole cost and expense by at1 accountant 
reasonably satisfactory to the Bank in accordance wit11 generally accepted accounting principles. 
The Bank shall have the iigllt, at its option, to require an appraisal of the Real Estate 
("Appraisal") at any time that an obligation under the Boi-rower Mortgages or tlis Agree~nent is 
outstanding at its o w l  cost and expense; provided that, ~udess a Default or Event of Default has 
occured and is continuing the Bank shall not require an appraisal more fi-equently than once in 
any 12 inontl~ period. In the event of a default, the cost and expenses of any such appraisal, which 
shall be prepared by an appraiser of tlle Bank's choice, shall be paid by the Bol-rowers and, to the 
extent paid by the Bank, shall be an Obligation secured as fully and effectually as any other 
Obligation of the Bol-rowers secured by the Bol-rower Mortgages. Any such appraisal shall 
establish a minimum loan to appraised value ratio of 70% percent and in the event that any such 
appraisal shall fail to establish a 70% loan to value ratio, the Borrowers shall, within 30 days of 
notice fi-om the Bank, provide the Bank with cash or additional collateral in such amo~~nt  to cure 
any deficiency in the loan to value ratio to balance said ratio (the "Balance Requii-ement"). In the 
event that the Bolrower sllall fail to provide such ainount with11 30 days of notice fi-0111 tlle Bank, 
the Bank shall have the option to declare the entire indebtedness of tlle Borrowers ~mder this 
Agreeinent and the other Loan Documents forthwith due and payable. The Bank and its agents, 
Illcl~lding appraisers, shall have the light to enter the Real Estate during nonnal business hours in 



order to appraise said Real Estate and the Borrowers shall inalte all fillailcia1 statements as 
described herein, updated as necessay, available to the Baiik and the appraisers. Upon payment 
by the Boi-rowers of the cost and expenses of any such appraisal, the Bank shall provide the 
Borrowers with a copy of the appraisal. 

The Borrowers shall maintain a debt service coverage ratio at all tiines of 1.25X, tested 
airnually, defined as: 

HAWCys (EBITDA plus/il~iilus Non-recw-ring expenses/income MINUS distributions 
MINUS cash taxes) + LBI and its subsidiaries (EBITDA plus/minus nonrec~uuing 
expenses/income/ MINUS distributions MINUS cash taxes) DIVIDED BY [HAWCys (piior 
pei-iod CMLTD interest expenses + LBI (prior peiiod CMLTD interest expense). 

The Boi-rowers will keep tiue and accurate books of account in accordance with Generally 
Accepted Accouiting Principles, maintain its current fiscal year and peiunit the Baik and its 
designated representatives to inspect the Borrower's premises upon reasonable notice d~uing 
noilnal business hours, to examine and be advised as to such or other busiiless records upon the 
request of the Baik, and to pennit the Baidt's conunercial fii~ai~ce examiners to coilduct periodic 
conmercial fiilance examinations. 

5.5. Maintenance of Existence. Properties. etc. 

The Borrowers will (a) maintain its existence, business and assets, (b) keep its business 
and assets adequately insured, and (c) continue to engage in the same line of business. 

5.6. Notice. 

The Borrowers will notify the Baidt promptly 111 writing of (a) the occurrence of any 
Default or Event of Default, (b) any noncompliance with ERISA or any Eilviromental Law or 
proceeding in respect thereof which could have a Mateiially Adverse Effect, (c) any change of 
address, (d) any threatened or peilding litigation or similar proceeding affecting the Boi-rower 
which could have a Materially Adverse Effect or any inateiial change in any such litigation or 
proceeding previously reported and (e) claims against any Collateral. 

5.7. Insurance. 

The Borrowers will obtain and maintain insurance with respect to the Project as required 
by this Loan Agreement. The Borrowers will maintain wit11 respect to its other properties and 
businesses insurance with financially sound and reputable ins~u-ers against such casualties and 
contiilgeilcies as shall be in accordance with the general practices of businesses engaged in 
similar activities in siinilar geographic areas and in aino~u~ts, containing such teims, in such 
foims and for such periods as inay be reasoilable and piudent. 



5.8. Taxes. 

The Borrowers will duly pay and discharge, or cause to be paid and discharged, before the 
same shall become overdue, all taxes, assessmellts and other govenmlental charges imposed 
upon it and its real properties, sales and activities, or any part thereof, or upon the illcolne or 
profits therefrom, as well as all clainls for labor, materials, or supplies that if unpaid might by 
law become a lien or charge upon any of its property; provided, lzowever, that any such tax, 
assessn~ent, charge, levy or claim need not be paid if the validity or a~nount thereof shall 
cu~sently be contested in good faith by appropriate proceedings and if the Borrowers shall have 
set aside on its boolcs adequate reserves with respect thereto; and pl-ovided firrtlzer, that the 
Bolsowers will pay all such taxes, assessmellts, charges, levies or claims forthwith u~pon the 
colml~encemellt of proceedings to foreclose any lien that may have attached as security therefor. 

The Bolrowers will comply with (a) the applicable laws and regulations wherever its 
business is conducted, including all Ellvirolmental Laws and all Requirements, (b) the 
provisions of its Cllarter Docurne~~ts, (c) all agreements and insb~unents by which it or any of its 
properties may be bound, (d) all applicable decrees, orders, and judgmellts, and (e) all licenses 
and permits required by applicable laws and regulations for the conduct of its business or the 
ownership, use or operation of its properties. 

The Borrowers shall, at all times, maintain Operating Accounts with the Bank. 

5.11. Compliance. 

The Borrowers will maintain a standard and lnodel-n system of accounting which enables 
the Borrowers to produce financial statements in accordance with generally accepted accounting 
plillciples and maintain records that contain illformation as fi-om time to time may be requested 
by the Bank. 

6. CERTMN NEGATIVE COVENmTS OF THE IBOmOWERS. 

T11e Borrowers covenant and agree that, so long as the Bank has any obligatioll to 
advance Loan Proceeds or any Obligation is unpaid, it will comply with the following covenants: 

6.8. Restrictions on Indebtedness. 



DELETE 

6.2. Restrictions on Liens. 

The Boi-sowers will not create or incur any Lien on any of the propei-ty or assets of the 
Borrowers except (a) Liens sec~lring the Obligations; (b) Liens securing taxes or other 
govei~uneiltal cl~arges not yet due; (c) deposits or pledges made in coiulection with social 
security obligations; (d) Liens of carriers, warel~ousemen, mechanics and inaterialinen, less than 
120 days old as to obligatioils not yet due; (e) easements, rights of way, zoiliilg restrictions and 
similar minor Liens which individually and in the aggregate do not have a Matelially Adverse 
Effect; (9 purchase money security interests in, or p~u-chase money mortgages on, real or 
personal propei-ty secwiilg pu-chase money Indebtedness permitted by 56.1, covering only the 
property so acquired; and (g) other Liens existing on the date hereof and listed on Sclledule 6.2. 

The Bol-sowers will not, in any manner that would violate any Enviroiunental Law or 
bring the Real Estate in violation of any Environmental Law (a) use the Real Estate or any 
portion thereof for tlle handling, processing, storage or disposal of Hazardous Substances, (b) 
cause or peimit to be located at or on any of the Real Estate any undergro~lild tank or other 
underground storage receptacle for Hazardous Substances, (c) generate any Hazardous 
Substances at the Mortgaged Premises or on any of the Real Estate, (d) conduct any activity at 
the Moi-tgaged Premises or on any Real Estate or use the Moi-tgaged Preinises or any Real Estate 
in any manner so as to cause a release (i.e. releasing, spilling, lealung, punping, po~~ring, 
emitting, emnptylng, discharging, injecting, escaping, leaching, disposing or duinping) or 
threatened release of Hazardous S~lbstances on, upon or into the Real Estate or (e) otlleiwise 
coi~clu~ct any such activity ~ p o n  or at any the Real Estate. 

6.4. Change of Fiscal Year. 

The Bon-owers will not at any time change its fiscal year witho~~t piioi- written notice to 
the Bank. 

6.5. No Distributions. 

if t1i~~:l.e is a Default or Eveiit of Defniili aid ilie sane is cor~iinuing or would exist afier 
giving effect thereto, no Distributions will be permitted to the Boirowers' equity holders. 

7. CLOSING CONDITIONS. 

The obligations of the Bad< hereunder shall be subject to the satisfaction, on or before the 
Closing Date, of the following conditions precedent: 

7.1. Loan Documents. 



Each of the Loan Docunlents shall have been duly executed and delivered by the 
respective parties tllereto, shall be in full force and effect and shall be in form and substance 
satisfactory to the Bank. The Balk shall have received a fully executed copy of each such 
document. 

7.2. Certified Copies of Charter Documents. 

The Bank shall have received from the Borrowers a copy, certified by a duly autholized 
officer of each entity to be tlxe and conlplete on the Closing Date, of the Borrowers' Charter 
Docu~nents. 

7.3. Action. 

All action necessaiy for the valid execution, delively and perfolnlance by the Borrowers 
of this Agreement and the other Loan Docunlents to wllicll it is or is to become a party shall have 
been duly and effectively taken, and evidence thereof satisfactory to the Banlc shall have been 
provided to the Bank. 

The Bank shall have received fi-om t l~e  Borrowers an incunbency certificate, dated as of 
the Closing Date, signed by a duly authorized officer and giving the name and bearing a 
specilnen signature of each individual who shall be autl~orized: (a) to sign, in the name and on 
behalf of each such entity, each of the Loan Documents to wlich it is or is to become a party; and 
(b) to give notices and to take other action on its behalf under the Loan Docun~ents. 

The Seculity Documents shall be effective to create in favor of the Banlc a legal, valid and 
enforceable (except for liens in favor of the B a ~ k  and Permitted Liens entitled to priority under 
applicable law) security interest in and lien upon the Collateral. All filings, recordings, deliveries 
of instm~ne~lts and other actions necessary or desirable in the opinion of the Bank to protect and 
preserve such secuity interests shall have been duly affected. The Bank shall have received 
evidence thereof ill fonn and substance satisfactory to the Balk. 

7.6. Deliveries. 

The following items or docmne~lts shall have been delivered to the Banlc by the 
Boi-rowers and shall be in fonn and substance satisfactory to the Banlc 111 its sole discretion: 



The Title Insurance Policy, together with proof of payment of all fees and 
premiums for such policy and tixe and accurate copies of all doc~unents listed as exceptions 
under such policy. 

7.62. Other Insurance. 

A certificate of insurance fi-om an independent insurance broker dated as of the 
Closing Date, identifyng insurers, types of insurance, insurance limits, and policy terms, and 
otherwise describing the insurance obtained in accordance with the provisions of $5.7 hereof and 
the Security Docunents and certified copies of all policies evidencing such ins~wance (or 
certificates therefor signed by the insurer or an agent authoi-ized to bind the insurer). 

7.6.3. Taxes. 

Payment of all real estate taxes and municipal charges on the Land (and any 
existing improvements thereon) which were due and payable prior to the Closing Date. 

7.9. Lien Search. 

The Bank shall have received (a) the results of UCC searches with respect to the 
Collateral, indicating no liens other than PemGtted Liens and otherwise 111 form and s~bstance 
satisfactory to the Banlc, and (b) a certification from the Title Insurance Company (which shall be 
updated fi-om time to time at the Boil-ower's expense upon request by the Bank) that a search of 
the public records disclosed no conditioilal sales collh-acts, security agreements, chattel 
mortgages, leases of personally, financing statements or title retention agreements wl.lic11 affect 
the Real Estate. 

'7.8. Notices. 

All notices required by any Governmental Authority under applicable Req~lirements to be 
filed prior to comneizcemeilt of cons.h-uction of the Inlproveinents shall have been filed. 

deleted. 

7.60. Opinions of Counsei. 

The Bade shall have received favorable legal opinions addressed to the Bank, dated as of 
the Closing Date, in foiln and substance satisfactory to the Bank, from: 

Banlc counsel with respect to legal existence and enforceability applicable to the 
Borrowers and the Mortgaged Premises. 



The Bolsowers shall have paid to the Balk the fees pursuant to 92.1. 

Each of the representations and warranties of the Bol-rowers contained in this Agree~nent, 
the other Loan Documellts, or hl any doculnellt or instlume~t delivered pursuant to or in 
connection with this Agreement shall be true as of the date as of wl.lic11 they were made and shall 
also be tme at and as of the tiine of each advance of Loan Proceeds, wit11 the same effect as if 
made at and as of that tinle (except to the extent of changes resulting from transactiolls 
collte~nplated or pernlitted by tlGs Agreement and the other Loan Doc~mlents and changes 
occurring in the ordinay comse of business that singly or in the aggregate ai-e not nlaterially 
adverse, and to the extent that such representations and warranties relate expressly to an earlier 
date) and no Default or Event of Defa~llt sl~all have occurred and be contilluing. The Balk sl~all 
have received a certificate of the Bol-rower signed by an autl~ol-ized officer of the Borrower to 
such effect. 

No change shall have occulred in any law or regullations tlleremder or interpretations 
thereof that in the reasonable opimlion of the Bank would make it illegal for the Balk to enter into 
the transaction conte~nplated by tllis Agree~nent and tlle other Loan Doc~unents. 

The Balk shall have received sucll statements in substance a d  fonn reasonably 
satisfactoiy to the Bank as the Balk shall require for the purpose of compliance with any 
applicable regulations of the Comnptroller of the Currency or the Board of Governors of the 
Federal Reserve System. 

All proceedings in connection with the tsansactions contemnplated by this Agreement, the 
other Loan Doculnellts and all other docume~lts incident thereto shall be satisfactoly in substance 
and in folnl to the Bank and the Balk's Co~msel, and the Bank and such counsel shall have 
received all information and such countelpart oligillals or certified or other copies of such 
documents as the Bank mnay reasonably request. 

'7.16. Other Consents and Approvals. 



The Bank shall have received waivers or consents f ion~  any souce reasonably req~lested 
by it, in form satisfactory to the Bank and its Counsel, in connection wit11 the transactioas 
collteinplated by this Agreement and the other Loan Docuinents. 

8. EVENTS OF DEFAULT AND =MEDIES. 

Tlzis Loan Agreeinent shall be in default if any of the following events ("Events of 
Default" or, if the giving of notice or the lapse of t h e  or both is required, tl~en, prior to such 
notice or lapse of time, "Defaults") shall occur: 

(a) T l~e  failure by any Boil-ower to pay within ten (1 0) days after the date of a written 
notice of any monetary paynent obligations under the Note, or any other Loan Docunlent under 
this Loan Agreement, (b) any Boll-ower or any Guarantor fails or refuses to comply with, 
perfomm, or observe any covenant, condition, agreement, obligation, or undei-taking (other tllan 
the payment of the Note or as otl~eiwise set fort11 herein) required or agreed to be conlplied witll, 
perfonned or observed under this Loan Agreement or any of the Priinary Secmity Docmnellts 
after the expiration of a period of 30 days fi-om the date of written notice fi-om the Bank to any 
Bo~rower andlor Guarantors of such failure, wlich notice shall set fort11 in reasonable detail the 
nature and extent of such default or faillre, provided however, that the Bank shall have the rigllt, 
b~ l t  not any obligation, in its sole discretion, to extend the time peiiod for a Borrower or the 
Guarantor, as the case inay be, to cure such default or failure for a reasonable a ~ n o ~ u ~ t  of time in 
order to pennit a Boll-ower or Guarantor to cure such default or failure and provided h-tller that 
a Boll-ower or Guarantor has co~mnenced curing such default or failure within such 30-day 
period, continue t l~e  curing thereof wit11 due diligence, speed and continuity, and successfully 
cure such default or failure witlzill60 days after receipt of such notice; (c) The dete~nination by 
t l~e  Bank that any representation or warranty heretofore, now or hereafter made by a Borrower to 
the Bank in any document, instrument, agreement or paper was not true or accurate in any 
material respect wl~en given; (d) The occuil-ence of any event of default (and the expiration of 
any applicable grace period) under any agreement between the Bank and any Boil-owes, or 
instrument or paper given tlle Bank by the Borrower, whether such agreement, instlulnent or 
paper i ~ o w  exists or hereafter arises (notwitl~standing that the Bank inay not have exercised its 
rights upon default under any such other agreement, instru~nent or paper); (e) Any act by, against 
or relating to the Boll-ower, or its property or assets, which act constitutes tlle application for, 
consent to or sufferance of, the appointment of a receiver, ti-ustee or other person, pursuant to 
ce1z-t action, over all, or any part of, the Borrower's - property; - the granting of any tiust mortgage, 
exec~ltion of an assignment for the benefit of the creditors of t l~e  Borrower or the occml-ence of 
any other vol~u~tary or involuntay liquidation or extension of debt agreement for the Boil-ower; 
the failure by the Boil-ower to generally pay the debts of t l ~e  Boil-ower as they mature; 
adjudication of bahuptcy  or insolvency relative to the Borrower; the entry of an order for relief, 
or similar order, not dismissed witlzin ninety (90) days, with respect to the Borrower in any 
proceeding pursuant to Title 11 of tlle United States Code entitled "Bankruptcyff (comnonly 
referred to as the Bankruptcy Code) or any other federal ballkruptcy law; the filing of any 
complaint, application or petition by, or against, tlle Borrower initiating any matter in wl~ ic l~  the 
Borrower is, or may be, granted any relief fiom the debts of the Boil-ower pwsuant to any other 



insolvency statute or procedure (and such complaint, application or petition, if filed against the 
Boil-ower, is not dismissed within ninety (90) days); the calling or sufferance of a meeting of 
creditors of the Borrower; tlle meeting by the Borrower with a formal or infonnal creditors' 
coinrnittee; the offering by, or entering illto by, the Boi-rower of any coinposition, extension or 
ally other arrangement seeking relief or extension for the debts of the Boi-rower, or the initiation 
of any other judicial or nonjudicial proceeding or agreement by, against or including, the 
Boi-rower which seeks, or intends to accoinplish, a reorganization or arrangement with creditors; 
(f) The inlposition of any lien upon any asset of the Borrower or the entiy of any judgment 
against the Borrower, which lien is not discharged or bonded or judgment is not satisfied or 
appealed fi-oln (wit11 execution or similar process stayed) witlin tlil-ty (30) days of its imposition 
or entry; (g) The seivice of any process upon the Balk seelting to attach by tnlstee process any 
fbilds of the Boi-rower on deposit with the Bank; (h) Any change in the identity of any person 
having ownerslip of the Borrower from that existing at the execution of this Note; (i) Any act by, 
against or relating to the Bol-rower or its assets pursuant to wlich any creditor of the Borrower 
seeks to reclaim or repossess or reclaims or repossesses all, or any poi-tion, of the Boil-ower's 
assets; (j) The death, tennillation of existence, dissolution, winding up or liquidation of the 
Bol-rower; (1~) The merger or consolidation of the Borrower with, or into, any other corporation or 
other entity; or (1) The terminatioll of any guaranty by any guarantor of the Liabilities. 

9. SETOFF. 

Regardless of the adequacy of any Collateral for the Obligations, any deposits or other 
suns  credited by or due fro111 the Bank to tlle Borrowers may be applied to or set off against any 
principal, interest and any other aino~~ilts due from the Borrowers to the Bank at any time without 
notice to the Borrowers, or comnplia~lce wit11 any other procedure imposed by statute or otherwise, 
all of which are hereby expressly waived by the Bol-rowers. 

(a) The Borrowers agree to indemnify and hold hamless the Bank and its officers, 
employees, affiliates, agents, and controlling persons fronz and against all claims, 
damages, liabilities and losses of every kind arising out of the Loan Docurneilts, including 
without limitation, against those in respect of the application of Enviroilmental Laws to 
the Boi-rowers and its Subsidiaries absent the gross negligence or willful nlisconduct of 
the Bank. The Boi-rowers shall pay to the Bank promptly on denlald all costs and 
expenses (including any taxes and reasonable legal and other professioilal fees and fees of 
its colm~lercial finai~ce examiner) incull-ed by the Bank in coiulectioil with the 
preparation, negotiation, execution, aillendnlent, administration or enforcement of any of 
the Loan Doc~unents. 

Notice - "All notices or otller wiitten co~nm~~nications hereunder shall be deemed to have 
been properly given (a) upon delively, if delivered in person or by facsimile transmission 
wit11 a receipt acknowledged by the recipient tlzereof ; (b) three (3) business days after 
having been deposited for overnight delively with any reputable oveiiligllt co~uier sewice, 



or (c) thee (3) business days after havillg been deposited in ally post office or mail 
depository regulai-ly maintained by the U.S. Postal Service and sent by registered or 
certified mail, postage prepaid, return receipt requested, addressed as set forth in the 
cover sheet to this Loan Agreement, or addressed as such party may, froin time to time 
designated by written notice to the other parties. 

(b) This Agreement shall be binding upon and inure to the benefit of each party hereto and its 
successors and assigns, but the Bonower inay not assign its lights or obligations 
hereunder. 

(c) Tlis Agreement may not be amended or waived except by a witten inst~ument signed by 
the Borrower and the Bank. Any such amendment or waiver shall be effective only for the 
specific purpose given. No failure or delay by the Banlc to exercise any right hereunder 
shall operate as a waiver tl~ereof, nor shall any single or partial exercise of any ligl~t, 
power or privilege preclude any other right, power or piivilege. 

(d) The provisions of this Agreenzeiit are severable and if any one provision hereof shall be 
held invalid or unenforceable in whole or in part in any jurisdiction, such invalidity or 
unenforceability shall affect only such provision in such jurisdiction. 

(e) Ths  Agreement, together wit11 all Sclledules hereto, expresses the entire understanding of 
the parties with respect to the transactions contemplated hereby. Tlis Agreement and any 
amendment hereby inay be executed ill several counterparts, each of wl~ich shall be an 
original, and all of wlich shall constit~te one agreement. In proving this Agreeinent, it 
shall not be necessary to produce more than one such counterpart executed by the party to 
be charged. 

(f) THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW HAMPSHIRE. THE 
TRANSACTION WHICH IS EVIDENCED BY THIS AGREEMENT AND THE 
MORTGAGE WHICH SECURES THIS AGREEMENT HAS BEEN APPLIED FOR, 
CONSIDERED, APPROVED AND MADE IN BASED ON NEW HAMPSHIRE LAW. 
THE BORROWER AND THE GUARANTORS AGREE THAT ANY SUIT FOR THE 
ENFORCEMENT OF THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT 
MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW HAMPSHIRE OR 
ANY FEDERAL COURT SITTING THEREIN AND CONSENT TO THE 
NONEXCLUSIVE JURISDICTION OF SUCH COURT AND SERVICE OF PROCESS 
IN ANY SUCH SUIT BEING MADE UPON THE BORROWER AND THE 
GUARANTORS BY MAIL AT THE ADDRESS SPECIFIED HEREIN. THE 
BORROWER AND THE GUARANTORS HEREBY WAIVE ANY OBJECTION 
THAT THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH 
SUIT OR ANY SUCH COURT OR THAT SUCH SUIT IS BROUGHT IN AN 
INCONVENIENT COURT. NOTHING CONTAINED HEREIN, HOWEVER, SHALL 
PREVENT THE BANI< FROM BNNGJNG ANY SUIT, ACTION OR PROCEEDING 
OR EXERCISING ANY RIGHT AGAINST ANY SECURITY AND AGAINST THE 



BORROWER OR ANY GUARANTOR, AND AGAINST ANY PROPERTY OF THE 
BORROWER OR ANY GUARANTOR LOCATED WITHIN ANY OTHER STATE. 
INITIATING SUCH SUIT, ACTION OR PROCEEDING OR TAKING SUCH ACTION 
IN ANY STATE SHALL IN NO EVENT CONSTITUTE A WAIVER OF THE 
AGREEJMENT CONTAWED HEREIN THAT THE LAWS OF THE STATE OF NEW 
HAMPSHIRE SHALL GOVERN THE RIGHTS AND OBLIGATIONS OF THE 
BORROWER, THE GUARANTORS AND THE BANK HEREUNDER OR OF THE 
SUBMISSION HEREIN MADE BY THE BORROWER AND THE GUARANTORS 
TO PERSONAL JURISDICTION WITHIN THE STATE OF NEW HAMPSHIRE. THE 
BORROWER AND THE GUARANTORS, BY DELIVERY OF THEIR RESPECTIVE 
GUARANTIES, EACH HEREBY ISNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE OR HEREAFTER 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT. THE 
BORROWER AND THE GUARANTORS HEREBY CERTIFY THAT NEITHER THE 
BANI< NOR t?iP\PY OF ITS REPRESENTATIVES, AGENTS OR COUNSEL HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT, 
IN THE EVENT OF ANY SUCH SUIT, ACTION OR PROCEEDING, SEEK TO 
ENFORCE THIS WAIVER OF RIGHT TO TRlAL BY JLRY. THE BORROWER AND 
THE GUARANTORS EACH HEREBY KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE OR HEREAFTER 
HAVE TO CLAIM OR RECOVER ANY SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGE OR ANY DAMAGE OTHER THAN ACTUAL 
DAMAGES IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT. THE BORROWER AND THE 
GUARANTORS ACKNOWLEDGE THAT THE BANK HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THESE 
WAIVERS. THE BORROWER AND THE GUARANTORS ACIWOWLEDGE THAT 
THEY HAVE READ THE PROVISIONS OF THIS AGREEMENT AND IN 
PARTICULAR, THIS SECTION; HAVE CONSULTED LEGAL COUNSEL; 
UNDERSTAND THE RIGHTS THEY ARE WANING IN THIS SECTION IN 
PARTICULAR; AND MAKE THE ABOVE WAIVERS IWWINGLY, 
VOLUNTARILY AND INTENTIONALLY. 

The Bank may sell pal-ticipations to one or inore ballts or other entities in all or a poi-tioi~ 
of tlle Bank's rights and obligations under this Agreement and the other Loan Docunlents; 
provided that ally sucl~ sale or participation shall not affect the rights and duties of the Bank 
hereulder to the Borrowers and the only ligllts granted to the participant pursuant to such 
participation arrailgemeilts wit11 respect to waivers, ameildnlents or rnodificatiolls of the Loan 
Docurneilts sl~all be the lights to approve waivers, anend~nellts or nlodifications that would 



reduce the interest rate on any Obligations, or extend any reg~larly scheduled payment date for 
p~incipal or interest. 

The Bolrowers agree that the Bank may disclose infonnatio~~ obtained by the Bank 
pursuant to this Agreement to participants and potential participants lzere~lnder; p~ovided, 
Izovvevev, that such participa~lts or potential participants shall agree (a) to treat in confidence such 
info~mation, (b) not to disclose such info~nlation to a third pasty a11d (c) not to ~nalte use of such 
info~mation for purposes of transactions unselated to such conten~plated participation. 

1 1.3 Rights of Public Utility Commission to Approve Modifications, etc. 

Notwitl~standing anything herein to tile colltrary, the parties hereto agree that all 
docu~nents pertaining to any modification, amendments, co~lfi~nlato~y instrunlents or any change 
to the original loan documents executed herewith shall be subject to prior written approval of the 
Public Utitlties Commnission. 

Executed as an instlxunent under seal as of the date first set forth hereinabove. 

BORROWERS: 

Witness: n LEWIS BULDERS, INC. 

Witness: THE N M P S T E m  WATER COMP 

Witness: n GU TORS: 

1 AS TRUSTEE ~b AlFORESATD 



Witness: 

LENIDErnrnK: 

TD BANK, N.A. 



BOmOWERSv CERTIFICATE 

Reference is made to: that certain Coinmercial Loan Agreement, Mortgages, Security 
Agreements, and other Loan Documents (as defined ill the Loan Agreemeilt) by and between Lewis 
Builders, Inc. and The Hainpstead Area Water Conlpany, Inc. (the "Bol-rowers") and TD Bank, N.A. 
(the "Bank"); that certain Promissoiy Note in the original principal amount of $1,45 0,000.00 from 
the Bol-rowers to the Bank; and all other docuinents executed and delivered by the Borrowers to the 
Bad< in coiu~ection with the aforesaid Loan granted by tlle Baidc to the Borrowers all of even date 
herewith (collectively refei-red to as the "Loan Docuinents") . Capitalized ternls used herein and 110 t 
otl~eiwise defined herein shall have the respective meanings ascribed to tl~em in the Loan 
Documents. Pursuant to the Loan Doc~u~lents, each of the undersigned Borrowers hereby certifies to 
the Bank as follows: 

(a) The statemeilts, representations and warranties made by each Borrower ill the Loan 
Docunleilts are correct in all inaterial respects on and as of the date hereof. 

(b) T11e covenants and agreenlents of each Boil-ower contained in the Loan Documents 
have been complied with in all inateiial respects on and as of the date hereof. 

(c) No event wlGch constitutes, or whicl~, with notice or lapse of time or both, could 
constitute, an Event of Default under the Loan Docuinents, has occurred and is 
continuing. 

EXECUTED, as an instmneilt under seal, as of this 14th day of August, 2009. 

Witness: LEWIS BUILDERS, INC. 

THE H M P S T E D  A WATER CO., INC. 



TD B m K ,  N.A. 

August 14,2009 
AtEnson, New Hampshire 

FOR VALUE WECEHVIED, the undersigned (hereinafter jointly and/or severally, the 
"Borrower") promises to pay to the order of TD Bank, N.A. (hereinafter, with any subsequent 
holder, the "Bankvv) at the offices of the Bank, the sun  of One Million Four Hundred Fifty 
Thousand asad no1800 ($1,450,000.80) Dollars with interest on the unpaid principal balance 
computed from the date of each advance to the Boi~ower at the rate of 6.27% (the "Interest 
Rate"), payment to be made in installments as follows: 

The ten11 of this Note is for five (5) years and shall mature on August 14,2014 (the 
"Maturity Date"). All unpaid principal and accrued and unpaid interest, if any, shall be due and 
payable upon the earlier to occur of: (a) the Maturity Date or (b) an Event of Default (as defined 
hereinbelow). 

Principal shall be repaid based on a twenty (20) yeas amortization schedule. 

Piincipal and interest shall be paid monthly, in an-ears, and each subsequent payment due 
on the like day of each month thereafter. The Borrower will make these payments until it has 
paid in full all piincipal and interest and any other sum due hereunder. Notwithstanding the 
foregoing, the entire indebtedness evidenced by this Note, including, but not limited to, all 
outstanding pilllcipal and accrued and unpaid interest, if any, shall be due and payable in full on 
the Maturity Date or an Event of Default which remains uncured, whichever occurs f ~ s t .  

Any payment received by the Bank on account of this Note prior to demand or 
acceleration shall be applied first, to all costs, expenses or charges then owed the Bank by the 
Boirower, second, to accrued and unpaid interest, and third, to the unpaid principal balance 
hereof. Any payment so received after demand or acceleration shall be applied in such manner as 
the Bank may determine. Upon an Event of Default (as defined herein) the Bon-owes hereby 
authorizes the Bank to charge any deposit account which the Boirower inay maintain with the 
Bank for a iy  payment required hereunder. 

In the event the Borrower fails to pay when due any payment within fifteen (1 5) days of 
its due date, the Bon-owes shall, in addition, pay a late charge equal to five (5%) percent of the 
payment then due. Upon the occurrence of any event of default (as defined below), whether or 
not the Bank has exercised any of its lights as a result thereof, interest shall accrue at a rate per 
annurn equal to the' aggregate of six (6%) percent plus the rate provided for above. 

The Borrower represents to the Bank that the proceeds of tlis Note will not be used for 
personal, family or household purposes. 
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The Bank, at its option, inay declare the entire unpaid principal balance of this Note and 
accrued unpaid interest thereon to be immediately d~le and payable without demand, notice or 
protest (which are hereby waived) upon the occurrence of any one or more of the following 
eveits (herein, "Events of Default"): 

The failure by the Borrower to pay within ten (10) days after written notice of any 
monetary payment obligations under this Note or any other Loan Document; (b) the Borrower or 
any Guarantor fails or refuses to comply with, perform, or observe any material covenant, 
condition, agreement, obligation, or undertalung (other than the payment of the Note or as 
otherwise set forth hereinbelow) required or agreed to be complied with, performed or observed 
under t l is  Loan Agreement, the other Loan Agreements of even date, or any of the Primary 
Security Documents (as defined in the Loan Agreements) after the expiration of a period of 30 
days following written notice from the Bank to the Borrower and/or Guarantors of such failure, 
which notice shall set forth in reasonable detail the nature and extent of such default or failure, 
provided however, that the Bank shall have the riglit, but not any obligation, in its sole 
discretion, to extend tlie time period lor the Bol~ower or the G~larantor, as the case may be, to 
cure such default or failure for a reasonable amount of time in order to permit the Borrower or 
Guarantor to cure such default or failure and provided further that the Borrower or Guarantors 
have commenced curing such default or failure within such 30-day period, contiiiue the curing 
thereof with due diligence, speed and continuity, and successfully cure such default or failure 
w i t h  60 days after receipt of such notice; (c) The determination by the Bad< that any 
representation or warranty heretofore, now or hereafter made by the Boi-rower to the Bar& in any 
document, instrument, agreement or paper was not true or accurate in any material respect when 
given; (d) The occurrence of any event of default (and the expiration of any applicable grace 
period) under any agreement between the Bank and the Borrower, or instrument or paper given 
the Bank by the Borrower, whether such agreement, instnunent or paper now exists or hereafter 
arises (notwitl~standing that the Bank may not have exercised its rights upoil default under any 
such other agreement, instrument or paper); (e) Any act by, against or relating to the Borrower, 
or its property or assets, which act constitutes tlie application for, consent to or sufferance of, the 
appointment of a receiver, trustee or other person, pursuant to court action or otherwise, over all, 
or any part of, the Borrower's property; the granting of any trust mortgage, execution of an 
assignment for the benefit of tlie creditors of the Boil-ower or the occurrence of any other 
voluntary or involuntary liquidation or extension of debt agreement for the Borrower; the failure 
by the Borrower to generally pay the debts of the Borrower as they mature; adjudication of 
b d - u p t c y  or insolvency relative to the Borrower; the entry of an order for relief, or similar 
order, not dismissed within ninety (90) days, with respect to the Boil-ower in any proceeding 
pursuant to Titie i i of the United Siaies Code eiititled "Banh-apkey" (corioii!.j referred t:: as 
the Bankruptcy Code) or any other federal banlauptcy law; the filing of any complaint, 
application or petition by, or against, the Borrower initiating any matter in which the Borrower 
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is, or may be, granted any relief from the debts of the Bol-rower pursuant to any other insolvency 
statute or procedure (and such complaint, application or petition, if filed against the Borrower, is 
not dismissed w i t h  ninety (90) days); the calling or sufferance of a meeting of creditors of the 
Borrower; the meeting by the Borrower with a formal or informal creditors' committee; the 
offering by, or entering into by, the Borrower of any comnposition, extension or any other 
arrangement seelcing relief or extension for the debts of the Borrower, or the initiation of any 
other judicial or nonjudicial proceeding or agreement by, against or including, the Borrower 
w l c h  seeks, or intends to accomnplish, a reorganization or arrangement with creditors; (f) The 
imposition of any lien upon any asset of the Borrower or the entry of any judgment against the 
Borrower, which lien is not discharged or bonded or judgment is not satisfied or appealed from 
(with execution or similar process stayed) within tlvrty (30) days of its imposition or entry; (g) 
The service of any process upon the Bank seelcing to attach by tnlstee process any finds of the 
Borrower on deposit with the Bank which is not dissolved within thrty (30) days of service upon 
the Bank; (h) Any change in the identity, authority or responsibilities of any person having 
ownership with respect to the Borrower from that existing at the execution of t h s  Note, except as 
may be peimitted under the Loan Agreement of even date or the Primary Security Documents 
thereunder; (i) Any act by, against or relating to the Borrower or its assets pursuant to which ally 
creditor of the Borrower seeks to reclaim or repossess or reclaims or repossesses all, or a 
material portion, of the Borrower's assets; 0) The termination of existence, dissolution, winding 
up or liquidation of the Borrower; (k) The merger or consolidation of the Borrower with, or into, 
any other corporation or other entity, except as may be permitted under the Loan Agreements or 
the Primary Security Documents; (1) The termination of m y  guaranty by any guarantor of the 
Obligations (as defined in the Loan Agreement). 

In addition, at the Bank's option and without demand, notice or protest, the occurrence of 
any such Event of Default shall constitute a default under any other document or exhibit 
provided with this Loan Agreement.. 

All deposits or other sums at any time credited by, or due to the Borrower from, the 
Bank, or any of its banking or lending affiliates, and any cash, security, instrument or other 
property of the Borrower in the possessio~l of the Bank, or any of its banking or lending affiliates 
under any loan arrangement between the Banlc and the Borrower, whether for safekeeping or 
otherwise, or in transit to or from the Bank, or any of its banlcing or lending affiliates, or in the 
possession of any t h d  party acting on the Bank's behalf (regardless of the reason the Bank had 
received same or whether the Bank has conditionally released the same) shall at all times 
constitute security for all Obligations and, upon the occurrence of an Event of Default, may be 
applied or set off against such Obligations at any time, whether or not the Obligations are then 
due and whether or not other coiiaterai is available to the Bank. 

No delay or omission by the Bank in exercising or enforcing the Bank's powers, rights, 
privileges, remedies or discretions hereunder shall operate as a waiver thereof on that occasion 
nor on any other occasion. No waiver of any default hereunder shall operate as a waiver of any 
other default hereunder, nor as a continuing waiver. 



The Borrower will pay, on demand, all attorneys' reasonable fees and expenses incurred 
by the Bank in the administration of all Obligations of the Borrower to the Bank. The Borrower 
will also pay, on demand, all attorneys' reasonable fees and expenses incurred by the Bank's 
attorneys and all costs incurred by the Bank, including, without limitation, costs and expenses 
which are directly or indirectly related to the preservation, protection, collection or enforcement 
of any right of the Bank against the Borrower or any such endorser or guarantor and against any 
collateral given the Bank to secure this Note or other Obligations of the Boi~ower, or such 
endorser and guarantor, to the Bank (whether or not suit is instituted by or against the Bank). 

The Borrower, and each endorser and guarantor of t h s  Note, respectively waives 
presentment, demand, notice and protest, and also waives any delay on the part of the holder 
hereof. Each assents to any extension or other indulgence (including, without limitation, the 
release or substitution of collateral) permitted the Borrower, or any endorser or guarantor, by the 
Bank. with respect to this Note andor any collateral given to secure tlGs Note or any extension or 
other indulgence, as desci-ibed above, with respect to any other liability or any collateral given to 
secure any other liability of the Borrower, or any endorser or guarantor, to the Bank. 

This Note shall be binding upon the Borrower and each endorser and guarantor hereof 
and upon their respective heirs, successors, assigns and representatives and shall inure to the 
benefit of the Bank and its successors, endorsers and assigns. 

The liabilities of the Boirower and any endorser or guarantor of this Note are joint and 
several; provided, however, that the release by the Bank of the Borrower, or any one or more 
endorser or guarantor, shall not release any other person obligated on account of this Note. Each 
reference in this Note to the Borrower, any endorser and any guarantor, is to such person 
individually and also to all such persons jointly. No person obligated on account of this Note 
may seek contribution fiom any other person also obligated unless and until all liabilities, 
obligations and indebtedness to the Bank of the person from whom contribution is sought have 
been satisfied in full. 

T h s  Note is secured by any and all collateral at any time granted to the Bank to secure 
any liability of the Borrower to the Bank. 

THE BORROWER AND THE BANK EACH HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE, OR 
HEREAFTER HAVE, TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS NOTE. 

The Borrower hereby certifies that neither the Bank, nor its representatives, agents nor 
counsel, has represented, expressly or otherwise, that the Bank would not, in the event of any 
such suit, action or proceeding, seek to enforce tlGs waiver of right to trial by jury. The Borrower 
acknowledges that the Bank has been induced to accept this Note and make the loan represented 
by this Note by, among other things, this waiver. The Borrower acknowledges that it has read the 
provisioils of tlGs Note, and in particular, this Paragraph; has consulted l'egal counsel; 
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understands the right it is granting in this Note and is waiving in tlis Paragraph in particular; and 
makes the above waiver knowingly, vol~mtarily and intentionally. 

Tlis Note shall be secured by any and all documents as referenced 111 the Loan 
Agreement (the "Loan Agreement") of even date executed by the undersigned with Bank 
pertaining to a Commercial Term Loan Agreement of even date herewith. 

This Note is delivered to the Bank in New Hampshire, shall be governed by the laws of 
that State and shall take effect as a sealed instrument. The Borrower, and each endorser and 
guarantor of this Note, sub~nits to the jurisdiction of the Courts of The State of New Hampshire 
for all purposes with respect to this Note, any collateral given to secure their respective 
liabilities, obligations and indebtedness to the Bank and their respective relationships with the 
Bank. 

PREPAYMENT PENALTY 

The Borrower may prepay illis Note at my time, provided, however, that at the time of 
any full or partial prepayment, the Borrower shall pay the Lender a fee equal to the "Standard 
Yield Maintenance Fee" (as defined below) in an amount computed as set forth below, 

The term "Standard Yield Maintenance Fee" shall mean: 

The current cost of funds, specifically the bond equivalent yield for United States Treasury 
securities (bills on a discounted basis shall be converted to a bond equivalent yield) with a 
maturity date closest to the remaining term of the Note, shall be subtracted from the above 
stated interest mte, or default rate if applicable. If the result is zero or a negative number, 
there shall be no Yield Maintenance Fee due and payable. If the result is a positive number, 
then the resulting percentage shall be multiplied by the scheduled outstanding piincipal 
balance for each remaining monthly period of this note. Each resulting amount shall be 
divided by 360 and multiplied by the number of days in the monthly period. Said amoults 
shall be reduced to present values calculated by using the above reference current costs of 
h l d s  divided by 12 and Note's remaining term in months. The resulting sum of present 
values shall be the yield maintenance fee due to the Lender upon prepayment of the principal 
of the Note pl~ls any accrued interest due as of the prepayment date. 

Unless Lender expressly agrees otherwise, partial payments will not affect the payment 
schedule required above. 



The Borrower has read all of tlie tellns and conditions of this Note and achiowledges 
receipt of an exact copy of it. 

BOmOWEM: 

Signed in the presence of: 
THE HAWSTEAD AREA WATER COMPANY, INC. 

$@4&A A$$2j,-~$jx Q 
I -\ " 

h $ s s  Chistind R. e 1s Mors vice ~Tisident 
\ 

LEWIS BUILDERS, INC. 

By: 

Initial 



TO: TD Bank, N.A. (the "Bankv') 
370 Main Street 
Worcester, MA 01608 

To ind~zce the Bank to make or continue to make loans, advances, or grant other fillancia1 
accoim~odations to THE P S T E D  A WATER COMP , INC. and LEWS 
BUILDERS, ING., each a New Hampsl~ire corporation with a mailing address of 54 Sawyer 
Ave., Atkinson, NH 0381 1 (hereinafter called collectively tlle "Borrower"), and in 
coilsideration thereof and for loans, advances or financial accoinmodations heretofore or 
hereafter granted by the Bank to or for the account of the Borrower including, witllout limitation, 
a certain loan in the amount of $1,450,000.00 as set forth in a certain Loan Agreement dated 
August 14, 2009, incorporated herein by reference, the undersigned Guarantors guarantee the 
payment to the Banlc of all sums whch inay be presently due and owing and of all sums which 
shall in the future become due and owing to the Bank &on1 the Bol-rower (hereinafter the 
"Obligations"); and also guarantees the due perfonance by the Borrower of all its Obligations 
under all present and future contracts and agreements with the Bank. 

Guarantors also agrees: to indeinnify the Bade and hold it hannless against all 
obligations, demands and liabilities, by whomsoever asserted, and against all losses in any way 
suffered, incurred or paid by the Bank as a result, of or 111 any way arising out of, or following, 
transactions with the Boi-rower, except in the case of the gross negligeilce or willfill misconduct 
of the Bank; that this Guaranty shall not be impaired by any modification, supplement, exte~lsion 
or arnencfineilt of any contract or agreeineilt to wl~ich the parties thereto may hereafter agree, nor 
by any modification, release or other alteration of any of the Obligations hereby guaranteed or of 
any secuiity therefor, nor by any agreeineilt or arrangement whatever wit11 the Boil-owes or 
anyone else; that the liability of Guarantors hereunder is direct and unconditional and inay be 
enforced without requiring the Bank first to resort to any other right, remedy or security; that 
Guarantors shall have no right of subrogation, reimbursement or indemnity whatsoever, nor any 
light of recourse to security for the debts and Obligations of the Borrower to the Bank; that if the 
Boi-rower or G~larantors should at any tirne becoine insolvent or 1na.e a general assignment, or if 
a petition in banlmptcy or any insolvency or reorganization proceeding shall be filed or 
cormnenced by, against or in respect of the Borrower or Guarantors, any and all Obligations of 
Guarantors shall, at the Bank's option, forthwith becoine due and payable witllo~lt inotice; that the 
Bank's books and records showing the account between the Banlc and the Borrower shall be 
admissible in any action or proceeding, shall be binding ~1poi1 Guarantors for the purpose of 
establisling the iteins therein set foi-tll and shall constitute priina facie proof thereof; that this 
Guaranty is a coiltiiluing guaranty wllicl~ shall remain effective until expressly terminated as 
hereinafter provided; that this Guaranty inay be teiminated as to Guarantors only by receipt by 
the Bank of tlirty (30) days' prior mitten notice by registered or certified mail, and thereupon 
t l i s  Guaranty sl~all teilninate with respect to such Guarantors only at the expiration of said thii-ty 
(30) days peiiod wl.lic11 shall then be the effective date of termination; that such teilnination shall 



be applicable only to transactions having their inception after the effective date of termination 
and shall not affect rights and Obligations arising out of transactions having their inception prior 
to such date; that the death of Guarantor shall not effect the termination of this Guaranty as to 
any other guarantor; that teilnination by any Guarantor shall not affect the continuing liability 
hereunder of guarantors as do not give notice of termination; that notling shall discharge or 
satisfy the liability of Guarantors hereulder except the full payment and perfonnance of all of 
the Borrower's debts and Obligations to the Bank wit11 interest; that any and all present and 
future debts and obligations of the Borrower to Guaral~tors on and after an Event of Default are 
hereby subordinated to the Bank and postponed in favor of and subordinated to the fill1 payment 
and performance of all present and fut~lre debts and Obligations of the Boirower to the Bank; and 
that all sums at any time to the credit of G~larantor and any of the property of Guarantor at any 
time in the Bailk's possession inay be held by the Bank as sec~lrity for any and all Obligations of 
Guarantor to the Bank, no matter how or when arising, whether absol~lte or colltingent, whether 
due or to become due and whether ~ u ~ d e r  this Guaranty or otherwise. 

Guarantor agrees that Guarantor shall not have, and hereby expressly waives, (1) any 
right to subrogation or indemiification, and any other right to payinent from or reiiilbursement 
by the Borrower, in coiulection with or as a consequence of any payment made by Guai-antor 
hereunder until and unless the Bad< has been paid in full , (2) any light to enforce any right or 
remedy wlich tlle Bank has or may hereafter have against the Borrower until and unless the 
Bank has been paid in full , and (3) any benefit of, and any right to participate in, (a) any 
collateral now or hereafter held by the Bank or (b) any payment to t l ~e  Bank by, or collectioii by 
the Bank fi-om, the Borrower, until and unless the Bank has been paid in full. The provisioils of 
tlis paragraph are made for the express benefit of the Borrower as well as the Bank, and may be 
enforced independently by the Borrower or any successor in interest of the Borrower. 

Guarantor shall deliver to the Bank at its office witl~in one hundred twenty (120) calendas 
days after the end of each fiscal year, an alulual financial statement of Guarantor in a form 
satisfactory to the Bank, which represents fairly Guarantor's financial position, and a copy of the 
tax return filed by Guarantor with the Intenlal Revenue Service for the most recently ended tax 
year w i th l  sixty (60) days of when filed. Guarantor hereby agrees to fiu-lish the Bank wit11 
whatever additional information the Bank shall require fi-oin Guarantor in the Banlc's reasonable 
discretion exercised in good faith. 

Guarantor agrees to pay on demand all reasonable and actual fees, costs, and expenses of 
every kind Illcu~red by the Bank for any purpose arising from, relating to, or in coilnection wit11 
the Obligations, the Bol-rower, or this Guara~~ty, including, without limitation, attonleys' fees, 
costs and expenses incurred by ihe B a d  in eriIorcing this Gus-aity, in collectiiig a iy  of tlie 
Obligations fi-om the Borrower or the Guarantor, or in realizing upon or protecting any collateral 
securing all or any part of the Obligations of this Guaranty. 

This G~laranty shall contillue to be effective 01- be reinstated, as the case may be, if at any 
time payment of all or any part of the Obligatioils guaranteed hereunder is rescinded or otherwise 
inust be restored by the Bank to the Boirower or to tlie creditors of the Bolrower or any 
representative of the Boirower or representative of the Bolrower's creditors upon the insolvency, 
banknlptcy or reorganization of the Borrower, or to Guarantor or to the creditors of Guarantor or 
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any representative of Guarantor or representative of the creditors of Guarantor ~lpon the 
insolvency, bal.huptcy or reorganizatioll of any Guasantor, or othelwise, all as though such 
payments had not been made. 

Guarantor shall have a light to written notice of default by the Boirowes and the light to 
cure ally Borrower's default as permitted ~ ~ n d e r  the Loan Agreement. 

Except as set foi-tl~ above, Guarantor waives: notice of acceptance hereof, presentnleilt 
and protest of any instruinent, and notice thereof; and all other notices to which Guarantor might 
otherwise be entitled. Guarantor also waives any and all defenses relating to or resulting fi-om the 
Bank's failure to acquire or perfect any security interest and any ability of the Bol-sower or its 
creditors or any representative of them to avoid payment of the Obligations or the secured natui-e 
of the Obligations under any banlmptcy or insolvency law or any law under which the 
Obligations or security tllerefor inay or could be deemed a fraudulent transfer. 

GUARANTOR WAIVES ANY RIGHT TO TRIAL BY JURY GUARANTOR MAY 
HA'vTE IN ANY ACTION OR PROCEEDING, IN LAW OR EQUITY, IN CO'NNEiCTION 
WITH THIS GUARANTY. GUARANTOR AND THE BANK HEREBY KNOWINGLY AND 
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN 
RESPECT OF ANY LITIGATION ARISING OUT OF, UNDER, OR IN CONNECTION 
WITH THIS GUARANTY. GUARANTOR HEREBY CERTIFIES THAT NO 
REPRESENTATIVE OR AGENT OF THE BANK HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT THE BANK WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. GUARANTOR 
ACKNOWLEDGES THAT THE BANK HAS BEEN INDUCED TO ENTER INTO ITS 
LENDING RELATIONSHIP WITH THE BORROWER BY, AMONG OTHER THINGS, THE 
PROVISIONS OF THIS PARAGRAPH. 

Tlis Guaranty shall be binding upon the heirs, successors, representatives and assigns of 
Guarantor and shall apply to all Obligations of the Borrower and any successor to the Boi~ower, 
illcluding ally successor by operation of law and shall inure to the Bank's benefit and the benefit 
of its successors and assigns. 

This Guaranty shall be governed, constlued and interpreted in accordance with the laws 
of the State of New Hampshire. Guarantor submits to the jurisdiction of the Courts of the State of 
New Hanpshure for all matters in collllection with tlis Guaranty as well as for all puiyoses in 
connection with any other relationship between the Bank and G~larantor. It is the intention of 
Guarantor that the provisions of this Guaranty be iiberaiiy conshl~~ed to tile end that tile Banic 
may be put in as good a position as if the Borrower pronlptly, punctually and faithfillly 
perfonned all of its Obligations to the Bank and as if G~lasantor had psoinptly, punctually and 
faithfhlly perfoimed here~ulder. 
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The Undersigned hereby confiillls that the proceeds of the Loan are for business and 
conlnlercial purposes only, and not for consunleu, personal, family or household pul-poses. 

Guarantor certifies that Guarantor has read this Guaranty prior to its execution. 

seal and dated Allgust 14,2009. 
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TO: TD Bank, N.A. (the "Bank") 
340 Main Street 
Worcester, MA 01608 

To induce the Bank to inake or coiltinue to lnalce loans, advances, or g a i t  other filalcial 
accommnodations to THE H M P S T E m  A WATER COMP , INC. and LEWIS 
BUILDERS, INC., each a New Hampshire corporation wit11 a mailing address of 54 Sawyer 
Ave., Atlcinson, NH 038 11 (hereinafter called collectively the qqBorrower"), and ill 
coilsideration thereof and for loans, advances or finailcia1 accomnlodations heretofore or 
hereafter granted by the Bank to or for the account of the Borrower including, without limitation, 
a certain loan in the amount of $1,450,000.00 as set fort11 in a certain Lo211 Agreement dated 
August 14,2009, illcoi-porated herein by reference, the undersigned Guarantors guarantee the 
payment to the Bank of all stuns wlich inay be presently due and owing and of all sums which 
shall in the fi~tuse become due and owing to the Bark hoin tlle Borrower (hereinafter the 
"Obligations"); and also guarantees the due perfoimance by the Boll-ower of all its Obligations 
under all present and future contracts and agreeineilts wit11 the Banlc. 

Guarantors also agrees: to indemnify the Bank and hold it harmless against all 
obligations, demands and liabilities, by whomsoever asserted, and against all losses in any way 
suffered, incwl-ed or paid by the B a k  as a result, of or in any way arising out of, or following, 
tsansactions with the Boll-ower, except in the case of the gross negligence or willful inisconduct 
of the Bank; that this Guaranty shall not be impaired by any modification, supplement, extension 
or amendment of any coiltract or agreement to which the parties thereto may hereafter agree, nor 
by any modification, release or other alteration of any of the Obligations hereby guaranteed or of 
any security tllerefor, nor by any agreement or a~l-angeinent whatever wit11 the Borrower or 
anyone else; that the liability of Guarantors hereunder is direct and ulconditional and may be 
enforced without requiring tlle Badc first to resol-t to any other right, remedy or security; that 
Guarantors shall have no light of subrogation, reimbursement or indeilmity wl~atsoever, nor ally 
right of recourse to security for the debts and Obligations of the Borrower to the Baidc; that if the 
Borrower or Guarantors should at ally time become insolvent or inake a general assigmneilt, or if 
a petition in bankruptcy or any insolveilcy or reorganization proceeding shall be filed or 
co;r~l;enced by, =r respect =f Boly~wer or & ~ ~ ~ t ~ r s ,  sly z ~ d  211 ob!iuatinnc n f  

0"""" -- 
Gtlarantors shall, at the Bank's option, fol-tllwitl~ become due and payable without notice; that the 
Baidc's books and records showing the account between the Balk and the Borrower shall be 
admissible in any action or proceeding, shall be binding tlpon Guarai~tors for the pw-pose of 
establishing the items therein set forth and shall collstitute prima facie proof thereof; that this 
Guaranty is a continuing guaranty wlich shall remain effective until expressly teiminated as 
hereinafter provided; that tlis Guaranty may be terminated as to Guarantors only by receipt by 
the Bade of tbsty (30) days' prior wiitten notice by registered or certified mail, and thereupon 
this Guaranty shall tellnillate wit11 respect to such G~~arantors only at the expiration of said thii-ty 
(30) days period which shall then be the effective date of termination; that such teimiilatioil shall 
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be applicable only to transactions having their inceptioll after the effective date of teinlination 
and shall not affect rights and Obligations arising out of transactions having their inception piior 
to such date; that the death of Guarantor shall not effect the termination of this Guaranty as to 
any other guarantor; that tennination by any G~lasantor shall not affect the continuing liability 
hereunder of guarantors as do not give notice of tennination; that notl~ing shall discharge or 
satisfy the liability of Guarantors hereunder except the full payment and perfoimance of all of 
the Borrower's debts and Obligations to the Bank with interest; that any and all present and 
future debts and obligatioils of the Borrower to Guarantors on and after an Event of Defa~llt are 
hereby subordinated to the Baik and postponed in favor of and subordinated to the full payment 
and performance of all present and future debts and Obligations of the Borrower to the Bad<; and 
that all s m s  at any time to the credit of Guarantor and any of the property of Guarantor at any 
time in the Bank's possession inay be held by the Bank as security for any and all Obligations of 
Guarantor to the Bank, no matter how or when arising, wlletl~er absolute or contingent, whether 
due or to become due and wl~etl~er under this Guaranty or otllenvise. 

Guarantor agrees that G~larantor shall not have, and hereby expressly waives, (1) any 
iigl~t to subrogation or indemdication, and any other right to payment fi-oin or reimbursement 
by the Borrower, in connection wit11 or as a consequeilce of any payment made by Guarantor 
hereunder until and unless the Bank has been paid in full , (2) any light to enforce any right or 
remedy which the Bank has or inay hereafter have against the Bol-rower uitil and unless the 
Bank has been paid in full , and (3) any benefit of, and any right to participate in, (a) any 
collateral now or hereafter held by the Bank or (b) any payment to the Bank by, or collection by 
the Bsuk from, the Borrower, until and ~lilless the Bank has been paid in full. The provisions of 
tlis paragraph are made for the express benefit of the Bol-rower as well as the Bank, and may be 
enforced independently by the Borrower or any successor in interest of the Boil-ower. 

Guarantor shall deliver to the Bank at its office witl~in one hundred twenty (120) calendas 
days after the end of each fiscal year, an amual financial statement of Guarantor in a for111 
satisfactory to the Baik, whch represents fairly Guasantor's financial position, and a copy of the 
tax retun1 filed by Guarantor wit11 the Internal Revenue Seivice for the most recently ended tax 
year witl~in sixty (60) days of when filed. Guarantor hereby agrees to h11is11 tlle B a k  wit11 
whatever additional illformatioil the Bank shall require from Guarantor in the Bails's reasonable 
discretion exercised in good faith. 

Guarantor agrees to pay on demand all reasonable and actual fees, costs, and expenses of 
every kind incurred by the Balk for any purpose arising fi-oin, relating to, or in collnectioil wit11 
the Obligations, the Boi-rower, or this Gularanty, including, without limitation, attoineysf fees, 
costs and expenses incun-ed by the Balk in enforcing this Guaranty, in collecting any of the 
Obligations from the Bol-rower or the Guarantor, or in realizing upon or protecting any collateral 
securing all or any part of the Obligations of this Guaranty. 

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any 
time payment of all or any part of the Obligations guaranteed hereunder is rescinded or othelwise 
inust be restored by the Bade to the Borrower or to the creditors of the Borrower or any 
representative of the Boi-rower or representative of the Boi-rower's creditors upon the insolvency, 
bankruptcy or reorganization of the Bol-rower, or to Guarantor or to the creditors of G~larantor or 
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any represelltative of G~~arantor or represelltative of the creditors of Guarai~tor upon the 
insolvency, b a ~ h p t c y  or reorgaiization of any G~~arantor, or otl~eiwise, all as tl~ougl~ such 
payneilts had not been made. 

Guarantor shall have a right to written notice of default by the Borrower and the right to 
cure any Borrower's default as peilnitted ~ulder the Loan Agreemeilt. 

Except as set fort11 above, Guarantor waives: notice of acceptance hereof, preseiltment 
and protest of any instnunellt, and notice thereofi and all other ilotices to which Guarantor might 
otl~elwise be entitled. Guarantor also waives any and all defenses relating to or resulting from the 
Bsuik's failure to acquire or perfect any security interest and any ability of the Borrower or its 
creditors or any representative of them to avoid paynent of the Obligatio~ls or the secured nature 
of the Obligations under any b d - u p t c y  or illsolvency law or any law under which the 
Obligatioils or security therefor may or could be deemed a fkauduleilt transfer. 

GUARANTOR WAIVES ANY RIGHT TO TRIAL BY JURY GUARANTOR MAY 
HAVE IN ANY ACTION OR PROCEEDING, IN LAW OR EQUITY, IN CONNECTION 
WITH THIS GUARANTY. GUARANTOR AND THE BANK HEREBY KNOWINGLY AND 
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN 
RESPECT OF ANY LITIGATION ARISING OUT OF, UNDER, OR IN CONNECTION 
WITH THIS GUARANTY. GUARANTOR HEREBY CERTIFIES THAT NO 
REPRESENTATIVE OR AGENT OF THE BANK HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT THE BANK WOULD NOT, IN THE EVENT OF LITIGATION, SEEK 
TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. GUARANTOR 
ACKNOWLEDGES THAT THE BANK HAS BEEN INDUCED TO ENTER INTO ITS 
LENDING RELATIONSHP WITH THE BORROWER BY, AMONG OTHER THINGS, THE 
PROVISIONS OF THIS PARAGRAPH. 

This G~laranty shall be bindiilg upon the heirs, successors, representatives and assigns of 
Guarantor and shall apply to all Obligations of the Borrower and any successor to the Borrower, 
including any successor by operation of law and shall inure to the Bank's benefit and the bellefit 
of its successors and assigns. 

This Guai-anty shall be govewed, construed and interpreted in accordance with the laws 
of the State of New Hanlpslire. G~larantor s~~brnits to the jurisdiction of the Cow-ts of the State of 
New HainpslGre for all matters in connection wit11 this Guaranty as well as for all purposes in 
coilnectioil with any other relationship between the Bank and Guaralltor. It is the illtentioil of 
Guarantor that the provisioils of tlis Guaranty be liberally consti-ued to the end that the Balk 
may be put in as good a position as if the Borrower promptly, purlctually and faitl~fully 
performed all of its Obligatioils to the Bank and as if Guarantor had promptly, pur~ctually and 
faitllfully perfo~med hereunder. 
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The Undersigned hereby confilms that the proceeds of the Loan ai-e for business and 
commercial purposes only, and not for consumer, personal, family or household purposes. 

Guarantor certifies that Guarantor has read this Guaranty prior to its execution. 

Executed under seal and dated August 14,2009. 

THE CHRISTINE (LEWIS) MORSE REVOCABLE 

7 FAMILY TRUST OF 2000 u/d/t dated April 19,2000 
/" 

' s 
By: & \  ( l Q  1 -  bi;[(.)-& 

iVitness "i ~ l u i s t i n e ' ~  ~ q w i s  Morse, Trustee 
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AMENDMENT NUMBER ONE TO AND RESTATEMENT OF 
THE CHRISTINE (LEWIS) MORSE REVOCABLE FAMILY TRUST OF 2000 

DATED April 1 9 ,  2000 

WHEREAS, Christine (Lewis) Morse a.k.a. Christine Lewis 

Morse, of Atkinson, New Hampshire, as Settlor (hereinafter 

referred to as the "Donor"), and the said Christine (Lewis) 

Morse a.k.a. Christine Lewis Morse, as the Original 

Trustee(hereinafter referred to as the "Trustee"), entered into 

the Christine (Lewis) Morse Revocable Family Trust of 2000 on 

April 19, 2000; and 

WHEREAS, under Article 10 of said Trust, the Donor reserved 

the right from time to time to alter or amend the Trust 

Agreement in any and every particular and to change the identity 

and number of the Trustees; and 

WHEREAS, the Donor does desire to amend the Trust 

Agreement, to change the number and identity of the Trustees and 

to restate the Trust Agreement in its entirety. 

NOW, THEREFORE, the Christine (Lewis) Morse Revocable 

Family Trust of 2000 dated April 19, 2000 is hereby amended as 

follows : 

1. The Donor records that as of the date of the execution 

of this Amendment, her husband is Harold J. Morse, and her 

children are Jonathan T. Morse and Elizabeth A. Morse. 

2. The Donor is hereby designated and appointed as the 

initial Trustee of each trust established hereunder. 



3 .  A r t i c l e s  1 t h r o u g h  10 a r e  h e r e b y  d e l e t e d  in t h e i r  

e n t i r e t y ,  and t h e  Trust i s  r e s t a t e d  i n  its e n t i r e t y  by i n s e r t i n g  

t h e  f o l l o w i n g  new A r t i c l e s  1 th rough  1 6 :  
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Article 1. Name 

This Trust may be known as the "Christine (Lewis) Morse 

Revocable Family Trust of 2000". 



Article 2. Trust Property 

Upon the original execution of this Trust, the Donor 

delivered to the Trustee certain property to be held in trust 

hereunder. The Donor has caused or may cause the Trustee to be 

named as beneficiary of one or more policies of life insurance 

on her life, and the Trustee accepts such designation in trust 

for the purposes and upon the conditions hereinafter set forth. 

In addition, the Donor, or any other person, may transfer and 

deliver to the Trustee other property acceptable to the Trustee, 

by gift or by will, or otherwise, and the Trustee agrees to 

accept such property in trust and hold, manage, invest and 

dispose of such property in accordance with the terms of this 

. . . . Trust Agreement. All property held hereunder at any time and 

from time to time, whether in the form of cash, securities, real 

estate or otherwise, is sometimes hereinafter referred to 

collectively as the "Trust Estate". 



Article 3. Disposition During Donor's Lifetime 

During the life of the Donor, the Trustee shall pay any 

part or all of the net income or principal, or both, of the 

Trust to the Donor as the Donor may direct the Trustee, from 

time to time. If the Donor is not serving as the sole Trustee, 

then the Donor should make such direction by an instrument in 

writing signed by the Donor and delivered to the Trustee during 

the lifetime of the Donor. Furthermore, the Trustee in its 

uncontrolled discretion may, at any time or times, and for any 

reason, pay any part or all.of the net income or principal, or 

both, of the Trust to the Donor even though the Donor does not 

request such payment. 

If because of prolonged illness or for any other reason the 

Donor is incapable of managing her own affairs, or if the Donor 

is adjudicated to be incompetent, then, during all such periods, 

the successor Trustee may use, apply or expend for the primary 

benefit of the Donor and the Donorrs husband, arrd for the 

secondary benefit of the Donor's living children, or for the 

direct or indirect benefit of one or more of said persons, 

whatever part or parts or all of the net income or principal, or 

both, of the Trust Estate as the successor Trustee shall think 

best; provided, however, that if any beneficiary is serving as 

the successor Trustee hereunder, then distributions to such 

beneficiary shall be made only for such beneficiary's support, 

maintenance and education; and provided further, however, that 

payments of income or principal made by the successor Trustee to 



one or more of the Donor's children shall not relieve the 

Donor's husband of any part of his legal obligation to provide 

support for his children. In making any determination 

concerning the incapacity of the Donor, the successor Trustee 

shall be entitled to rely upon the opinion of any duly licensed 

physician who is or has been attending the Donor. 



Article 4. Disposition Upon Donor's Death 

Upon the death of the Donor, the Trust Estate, including 

any additions which may be made thereto under the provisions of 

the Donor's Will, through the payment of life insurance 

proceeds, IRA proceeds, or otherwise, shall be disposed of by 

the Trustee as follows: 

4.1 Disposition of Tangible Personal Property 

If the Donor's husband survives the Donor by thirty (30) 

days, then the Trustee shall distribute all of the tangible 

personal property held in trust by it hereunder, including 

furniture, clothing, jewelry, silver, books, fixtures, china, 

automobiles and their equipment, and articles of personal or 

. . household use or ornament (and all policies of insurance on such 

tangible personal property), but not including money, securities 

or the like, to the Donor's husband. If the Donor's husband 

does not so survive the Donor, then the Trustee shall distribute 

all of the tangible personal property held in trust by it 

hereunder to the then living children of the Donor in accordance 

with any written agreement entered into by them and delivered to 

the Trustee within ninety (90) days following the dace of the 

Donorrs death. The guardian or other person acting -- in loco 

parentis for the Donor's children is authorized to act on their 

behalf with respect to any such agreement. The Donor may leave 

a memorandum indicating her desires as to the disposition of her 

tangible personal property. It is the Donor's hope and 

expectation, but not her legally binding direction, that her 



children abide by her wishes as expressed in any such memorandum 

when selecting tangible personal property. 

Property distributable to a minor under this Article 4.1 

may be distributed by the Trustee to such minor personally, or 

to such minor's legal guardian, or to some other person selected 

by the Trustee to receive such property for such minor; and the 

receipt of such minor, or such minor's legal guardian, or such 

other person, shall be a complete discharge of the Trustee in 

regard to such distribution. 

The person to whom property is distributed under this 

Article 4.1 for the benefit of a minor shall decide from time to 

time whether such property shall be retained for eventual 

distribution to the minor, or whether some, or all, of such 

property shall be sold and the proceeds of the sale held for the 

minor. Such person's decision in this regard shall be 

conclusive on all concerned. 

Any tangible personal property which is rlot selected by or 

on behalf of the Donor's children, in accordance with the terms 

of this Article 4.1, shall be sold by the Trustee at public or 

private sale, and upon such terms and conditions as the Trustee 

may determine, in its sole and absolute discretion, the net 

proceeds of such sale to be added to the Trust Estate and to be 

disposed of as hereinafter provided. 

4.2 Marital Deduction Trust 

If the Donor's husband survives her, then the Trustee shall 

place in a separate trust to be known as the "Marital Deduction 



Trust" such an amount of property, if any, as, when added to the 

value of all of the property that passes or has passed to the 

Donor's husband, either under provisions of this Trust, the 

Donor's Will, or outside of the Donor's Will and Trust, and that 

qualifies for the marital deduction allowable for federal estate 

,tax purposes, shall be the minimum amount necessary to give the 

Donor's estate a marital deduction that, after taking into 

account other deductions, exclusions and allowable credits, will 

cause the federal estate tax affected by the amount of property 

to be placed in the Marital Deduction Trust to be eliminated or 

reduced to the lowest possible amount; provided, however, that 

the state death tax credit shall be taken into account only to 

-- 
the extent that it does not result in any increase in the amount 

of death taxes payable to any state. 

In determining the above-described amount, values as 

finally determined for federal estate tax purposes shall 

control. Trust property distributed iri kind to make up the 

above-described amount shall be valued at values current at the 

date or dates of distribution. 

The Trust Estate available to place in the Marital 

Deduction Trust to make up the above-described pecuniary amount 

shall consist of the property held in trust by the Trustee at 

the time of the Donor's death, including any undistributed 

income, any additions to the property held in trust hereunder 

made as a result of the death of the Donor by the Donorrs Will 

or from any other source. The Trustee shall not use, to make up 



t h e  above-desc r ibed  amount, any t r u s t  p r o p e r t y  o r  t h e  proceeds  

o f  any t r u s t  p r o p e r t y  which does no t  q u a l i f y  f o r  t h e  f e d e r a l  

e s t a t e  t a x  m a r i t a l  d e d u c t i o n  (such  a s  d i s q u a l i f i e d  t e r m i n a b l e  

i n t e r e s t s  o r  t r u s t  p r o p e r t y  n o t  i n c l u d a b l e  i n  t h e  Donor's g r o s s  

e s t a t e ) ,  o r  which i s  s u b j e c t  t o  f o r e i g n  d e a t h  t a x e s .  The above- 

d e s c r i b e d  amount s h a l l  be  e n t i t l e d  t o  i n t e r e s t  a t  t h e  ave rage  

r a t e  o f . ' r e t u r n  o f  t h e  t r u s t  p r o p e r t y  from t h e  d a t e  of t h e  

Donor ' s  d e a t h  t o  t h e  d a t e  i t  i s  p l a c e d  , i n  t h e  M a r i t a l  Deduction 

T r u s t .  

4 . 3  Amount of t h e  Family T r u s t  

The T r u s t e e  s h a l l  p l a c e  i n  a s e p a r a t e  t r u s t  t o  b e  known a s  

t h e  "Family T r u s t "  t h e  b a l a n c e  of t h e  T r u s t  E s t a t e ,  i n c l u d i n g  

a l l  a d d i t i o n s  made t h e r e t o  a s  a  r e s u l t  o f  t h e  d e a t h  of t h e  Donor 
..- 

by t h e  Donor's W i l l  o r  from any o t h e r  s o u r c e  which i s  n o t  

r e q u i r e d  t o  b e  p l a c e d  i n  t h e  M a r i t a l  Deduction T r u s t  d e s c r i b e d  

i n  A r t i c l e  4 . 2 ,  s a i d  Family T r u s t  t o  be h e l d  and a d m i n i s t e r e d  i n  

a c c o r d a n c e  w i t h  Li-le p r o v i s i o n s  of  A r t i c l e  6 of t h i s  T r u s t  

Agreement .  I f  t h e  Donor's husband does n o t  s u r v i v e  t h e  Donor, 

t h e n  a l l  of t h e  T r u s t  E s t a t e  s h a l l  be  p l a c e d  i n  t h e  s e p a r a t e  

t r u s t  e s t a b l i s h e d  under  t h i s  A r t i c l e  4 . 3 .  

4 . 4  I n t e n t i o n  of Donor 

I t  i s  t h e  Donor's i n t e n t i o n  t o  p l a c e  i n  t h e  Family T r u s t  

t h e  maximum amount which, when combined w i t h  t h e  p r o p e r t y  p l a c e d  

i n  t h e  M a r i t a l  Deduction T r u s t ,  and a l l  o t h e r  p r o p e r t y  

q u a l i f y i n g  f o r  t h e  m a r i t a l  deduc t ion  which p a s s e s  t o  t h e  

s u r v i v i n g  spouse  o f  t h e  Donor, whether under  h e r  W i l l ,  t h rough 



j o i n t  t e n a n c i e s ,  t h rough  t h e  payment of  l i f e  i n s u r a n c e  proceeds  

o r  o t h e r w i s e ,  w i l l  r e s u l t  i n  no f e d e r a l  e s t a t e  t a x  payab le  by 

r e a s o n  of t h e  Donorf s d e a t h .  



Article 5. Provisions Relating to the Marital Deduction Trust 

5.1 Payment of Income 

The Trustee shall pay the net income from the time of the 

Donor's death to the Donor's husband for his life in monthly or 

other convenient installments, to the end that all of the net 

income shall be paid to him annually. 

5.2 Payment of Principal 

The Trustee, in its sole and absolute discretion, may pay 

to or apply for the sole benefit of the Donor's husband, at any 

time and from time to time, such amount or amounts of principal 

of this trust as the Trustee deems needful for his support and 

maintenance, having in mind both the standing of living to which 

he has been accustomed and his income from other sources, and 

adjusting the payment or application of principal accordingly, 

to the end that consumption of principal shall supplement, not 

substitute for, income from other sources; provided, however, 

that if said Marital Deduction Trust holds closely-held business 

interests, the Salem Road properties (the 3-11 Salem Road Real 

Estate), the equipment used to maintain the real estate, the 

tangible personal property used in conjunction with the said 

properties, and/or promissory notes, then said business 

interests, Salem Road properties, equipment, tangible personal 

property, and promissory notes shall not be distributed or 

subject to withdrawal to the Donor's said husband, unless the 

Trustee is absolutely required to do so in order to permit the 



Trust to qualify for the marital deduction allowed by the 

Federal Estate Tax law applicable to the Donor's estate. 

5.3 Power of Invasion 

The Donorfs husband may at any time during his lifetime, 

and from time to time, withdraw all or any part of the principal 

of the Marital Deduction Trust, free of trust, by delivering an 

instrument in writing, duly signed by the Donor's husband, to 

the Trustee, describing the property, amount or portion thereof 

desired to be withdrawn; provided, however, that the Donor's 

husband shall not be permitted to withdraw any closely-held 

business interests held by the Trust, the Salem Road properties 

(the 3-11 Salem Road Real Estate), the equipment used to 

maintain the real estate, the tangible personal property used in 

conjunction with the said properties, and/or promissory notes. 

Upon receipt of such instrument, the Trustee shall thereupon 

convey and deliver to the Donor's husband, or to such other 

person as the Donor's husband rrlay direct in such instrument, 

free of trust, the property described in such instrument. 

5.4 Termination of the Marital Deduction Trust 

Upon the death of the Donor's husband, the Trustee shall 

dispose of the then remaining principal of the Marital Deduction 

Trust by adding such principal to the Family Trust described in 

Article 4.3 hereof to be administered and disposed of in 

accordance with the provisions of Article 6 hereof. 



5.5 Donor's Intention 

The Donor intends that the value for federal estate tax 

purposes of the property of this trust shall be available for 

the marital deduction allowed by the federal estate tax law 

applicable to her estate, and all questions applicable to this 

trust shall be resolved accordingly. To this end, the powers 

and discretions of the Trustee with respect to the property in 

this trust shall not be exercised, or exercisable, during the 

period that the Donor's husband survives the Donor, except in a 

manner consistent with the Donor's intentions as expressed in 

the preceding sentence. 

Survivorship 

For the purposes of Article 4.2 relating to the 

establishment of the Marital Deduction Trust and for the 

purposes of this Article 5, in determining whether the Donor's 

husband survives the Donor, if the order of their deaths cannot 

be established by proof, or if in fact the Donor's husband 

survives the Donor for any length of time, then the Donor's 

husband shall be deemed to have survived the Donor. 

5.7 Disclaimer 

If the Donor's husband disclaims, in whole or in part, his 

interest in and power over any property placed in this Marital 

Deduction Trust, then the Trustee shall add the property, or 

that portion thereof to which such disclaimer of interest and 

power pertains, to the trust property placed in the Family Trust 

established under Article 4.3 hereof, such property so added to 



be disposed of as though it were a part of the Family Trust 

described in Article 4.3 from the date of the Donor's death. A 

disclaimer must comply with the requirements of Section 2046 and 

Section 2518 of the Internal Revenue Code of 1986, as amended 

(or other statute of similar import). Insofar as is 

permissible, the legal representative of the Donor's husband may 

make such disclaimer. 

5.8 Tax Exoneration 

None of the property in this Marital Deduction Trust shall 

be used for the payment of estate, inheritance, transfer, 

succession, legacy or other taxes which may become payable upon, 

or by reason of, the Donor's death, except to the extent, if 

any, that all other property in her estate, or in any other 

trust created by the Donor, which may be used for the payment of , 

such taxes, shall not be sufficient for the payment of such 

taxes. 



Article 6. Dis~osition of the Familv Trust 

6.1 Payment of Income During the Life of the Donor's 
Husband 

During the life of the Donor's husband, the Trustee may pay 

to, or apply for the benefit of, any one or more of the group 

consisting of the Donor's husband and the Donor's children who 

are living from time to time, such amount or amounts of the net 

income, or all of the net income, as the Trustee in its sole and 

absolute discretion may determine is needful for the support, 

maintenance and education of the Donor's husband and any one or 

more of the Donor's children; provided, however, that payments 

of income made by the Trustee to one or more of the Donor's 

children shall not relieve the Donor's husband of any part of 

his legal obligation to provide support for his children. In 

making any such distributions of income, however, the Trustee 

shall be guided by the principle that the support and 

maintenance of the Donor's husband in accordance with the 

standard of living to which he has been accustomed shall 

given first priority by the Trustee. 

6.2 Payment of Principal During the Life of the Donor's 
Husband 

The Trustee may pay to, or apply for the benefit of, any 

one or more of the group consi.sting of the Donorfs husband and 

the Donor's children who are living from time to time, such 

amount or amounts of the principal, or all of the principal, as 

the Trustee in its sole and absolute discretion may determine is 

needful for the support, maintenance and education of the 



Donor's husband and any one or more of the Donor's children; 

provided, however, that the Trustee shall not distribute any 

closely held business interests held by said Trust to the 

Donor's husband; provided, further, however, that payments of 

principal made by the Trustee to one or more of the Donor's 

children shall not relieve the Donor's husband of any part of 

his legal obligation to provide support for his children. In 

making any such distributions of principal, the Trustee shall be 

guided by the principle that the support and maintenance of the 

Donor's husband, in accordance with the standard of living to 

which he has been accustomed, shall be given first priority by 

the Trustee; provided, however, that no distributions of 

principal from this Family Trust shall be made to or for the 

benefit of the Donor's husband so long as the Marital Deduction 

Trust established under Article 4.2 hereof shall have assets 

available for him. 

6.3 Exoneration of Trustee From Duty of Impartiality 

In making distributions of income or principal from this 

trust, the Trustee is exonerated from any duty generally imposed 

upon a fiduciary with respect to impartiality, provided that the 

Trustee adheres to the Donor's expressed intentions that 

priority of income and-principal distributions be given to the 

Donor's husband in accordance with the provisions of Articles 

6.1 and 6.2 hereof. Any payments of income or principal among 

the Donor's husband and children need not be made -- pro rata, 

shall not be deemed advancements, and shall not be taken into 



account in determining the distribution of shares of principal 

in making terminating distributions from this trust. 

6.4 Special Power of Appointment 

The Donor's husband shall have a right to appoint by his 

Will any part, or all, of the property in the Family Trust to 

and among the Donor's issue. Such special power of appointment 

may be exercised by specific reference to this Trust in favor of 

one or more persons within the class of issue in such amounts 

and proportions and for such estates and interests, and 

outright, or upon such terms, trusts, conditions and limitations 

as the Donor's husband shall determine. 

6.5 Disposition After Death of Donor's Husband 

Upon the death of the Donor's husband, or upon the Donor's 

death if the Donor's husband does not survive her, the Trustee 

shall appraise the property then held in trust by it hereunder, 

including any property which is added to the Family Trust from 

the MariLal Deduction Trust, under thc provisions of the Will of 

the Donor or the Donor's husband or otherwise. To the extent 

that the Special Power of Appointment granted in Article 6.4 

hereof is not exercised, the Trustee shall then apportion the 

trust property and all property thereafter received by the 

Trustee as additions to principal into as many equal shares as 

there are then living children of the Donor and deceased 

children of the Donor with issue then living, each such share to 

be held and administered as a separate trust. Each trust for 

the benefit of a then living child of the Donor shall be held 



and administered in accordance with the provisions of Article 

6.6 hereof. Each trust for the benefit of issue of a deceased 

child of the Donor shall be held and administered in accordance 

with the provisions of Article 6.7 hereof. 

Trust for Benefit of Living Child of the Donor 

Each trust established for a living child of the Donor in 

accordance with the provisions of Article 6.5 immediately 

preceding shall be held and administered as follows: 

(a) If upon the death of the Donor's husband, or upon the 
Donor's death if the Donor's husband does not survive her, 
a child of the Donor for whom a trust has been established 
hereunder has attained the age of thirty (30) years, then 
such child shall have the right to withdraw from the trust 
established for such child's benefit an amount not greater 
than twenty-five percent (25%) of the trust property held 
for the benefit of such child, outright and free and clear 
of all trusts. If, at such time, such child shall have 
attained the age of thirty-five (35) years, then such child 
shall have the right to withdraw from the trust established 
for such child's benefit any part or all of the trust 
property held for the benefit of such child, outright and 
free and clear of all trusts. Any exercise of a withdrawal 
right set forth in this subparagraph (a) shall be by an 
instrument in writing, signed by such child (or by such 
child's guardian, conservator or agent acting under a 
Durable General Power of Attorney) and delivered to the 
Trustee. Such child may request that the withdrawal right 
be satisfied by a distribution in the form of a lump sum, 
installments or any other method of distribution. A 
withdrawal right granted under this subparagraph (a) shall 
remain in effect from and after the date upon which such 
withdrawal right first becomes exercisable. Upon the 
distribution of all of the trust property held for the 
benefit of such child hereunder, the trust for such child 
shall terminate. 

(b) The Trustee may, in its sole and absolute discretion, 
pay so much of the income or principal, or both, of the 
trust, at any time and from time to time, as the Trustee 
shall deem needful for the support, maintenance, education, 
comfort and general welfare of the family group consisting 
of the child of the Donor for whom such trust has been 
established and the issue of such child living from time to 
time. Priority of distribution, however, shall be given by 



the Trustee to the child of the Donor for whom such trust 
has been established. 

(c) In addition to the other powers and discretions 
granted to the Trustee hereunder with respect to any trust 
established under this Article 6.6, the Trustee is 
authorized to make payments to any guardian appointed for 
the minor children of the Donor to compensate such guardian 
for expenses incurred by it in connection with the care and 
maintenance of the Donor's children. The Trustee is 
further authorized to make distributions from any such 
trust to the guardian of the minor children of the Donor to 
enable the guardian to purchase a replacement residence or 
to make modifications or additions to the guardian's 
residence in a manner that is fair and equitable both to 
the guardian and to the Donor's minor children. The 
Trustee is also authorized to pay such reasonable 
compensation to the guardian of the persons of the minor 
children of the Donor as the Trustee shall deem 
appropriate, taking into account the personal time and 
effort expended by the guardian and expenses which the 
guardian may incur in connection with carrying out such 
guardianr s duties. 

(d) The Trustee is also authorized, in its sole'and 
absolute discretion, to pay so much of the income or 
principal, or both, of the trust, at any time and from time 
to time, to or for the benefit of the,child of the Donor 
for whom such trust has been established, as the Trustee 
shall deem advisable for the following purposes: 

(i) To permit any such child to engage in a profession 
or business venture approved by the Trustee. 

(ii) To permit any such child to purchase a house for 
such child's personal residence. 

(iii) To make loans to any such child for the purposes 
specified in (i) or (ii) immediately preceding, on 
such terms as decided by the Trustee. 

(e) When the child of the Donor for whom such trust has 
been established attains the age of thirty (30) years, such 
child shall have the right to withdraw from the trust 
established for such child's benefit an amount not greater 
than twenty-five percent (25%) of the remaining trust 
property held for the benefit of such child, outright and 
free and clear of all trusts. When such child attains the 
age of thirty-five (35) years, such child shall have the 
right to withdraw from the trust established for such 
child's benefit any part or all of the remaining trust 
property held for the benefit of such child, outright and 
free and clear of all trusts. Any exercise of a withdrawal 



right set forth in this subparagraph (e) shall be by an 
instrument in writing, signed by such child (or by such 
child's guardian, conservator or agent acting under a 
Durable General Power of Attorney) and delivered to the 
Trustee. Such child may request that the withdrawal right 
be satisfied by a distribution in the form of a lump sum, 
installments or any other method of distribution. A 
withdrawal right granted under this subparagraph (e) shall 
remain in effect from and after the date upon which such 
withdrawal right first becomes exercisable. Upon the 
distribution of all of the trust property held for the 
benefit of such child hereunder, the trust for such child 
shall terminate. 

(f) Notwithstanding anything herein to the contrary, 
however, with respect to any Individual Retirement Account, 
Individual Retirement Account Trust or other qualified 
retirement plan of which this trust has becn designated as 
a beneficiary, the Trustee shall, in all events, distribute 
annually among the beneficiaries of this trust, an 
aggregate amount at least equal to the minimum annual 
mandatory distribution required under Section 401(a)(9) of 
the Internal Revenue Code of 1986, as amended, and the 
Treasury Regulations promulgated thereunder for each 
calendar year of the trust. Distribution of the mandatory 
amount may be made among such beneficiaries as the Trustee, 
in its sole and absolute discretion, may determine, and 
need not be made on a pro -- rata basis. 

(g) In the event that any child of the Donor for whom a 
trust has been established hereunder shall die prior to the 
termination of the trust established for such child's 
benefit, the then remaining principal and income of such 
trust shall be handled and disposed of in the same manner 
as a trust for the benefit of the issue of a deceased child 
of the Donor as set forth in Article 6.7 hereof. In the 
event that a child of the Donor for whom a trust has been 
established hereunder shall die prior to the termination of 
such trust and shall leave no issue living at the time of 
such child's death, then the principal and accumulated 
income of such trust shall be distributed to the then 
living issue of the Donor by right of representation; 
provided, however, that if the share for the benefit of a 
child of the Donor or the issue of a deceased child of the 
Donor is then being held in trust in accordance with the 
provisions of this Trust Agreement, then the share of trust 
property being distributed hereunder shall be added to that 
trust to be held and administered in accordance with the 
terms hereof. 

(h) Notwithstanding anything in this Article 6 to the 
contrary, each child of the Donor for whom a trust share is 
established under the provisions of this Article 6.6 shall 



have a special power to appoint by such child's Will, 
executed before or after the death of the Donor and 
specifically referring to the special power herein granted, 
any part, or all, of the principal and income of the trust 
to and among such child's issue. Such special power of 
appointment may be exercised in favor of one or more 
persons within the class herein named in such amounts and 
proportions and for such estates and interests, and 
outright or upon such terms, trusts, conditions and 
limitations as the holder of the power shall determine. 

6.7 Trust for Benefit of Issue of a Deceased Child of 
the Donor 

Each trust established for the then living issue of a 

deceased child of the Donor in accordance with the provisions of 

Article 6.5 or 6.6 hereof shall be held and administered as 

follows : 

(a) The Trustee may, in its sole and absolute discretion, 
pay so much of the income or principal, or both, of the 
trust, at any time and from time to time, as the Trustee 
shall deem nee'dful for the support, maintenance, education, 
comfort and general welfare of any one or more of the 
family group consisting of the issue of a deceased child of 
the Donor living from time to time. The Trustee may make 
such payment, use, application, expenditure and/or 
accumulation of the income or principal, or both, of the 
trust as it shall think proper for the direct or indirect 
benefit of the members of said family group without being 
required to observe any precept or rule of equality of 
enjoyment as among said members. 

(b) The trust for the benefit of issue of a deceased child 
of the Donor shall terminate when there is no living child 
of a deceased child of the Donor under the age of thirty- 
five (35) years. Upon such termination, the-trust property 
shall be distributed to the then livina issue of the 
deceased child of the Donor for whom t6e trust has been 
established, such distribution to be made by right of 
representation. 

(c) Any payments of income or principal need not be made 
pro rata, shall not be deemed advancements, and shall not -- 
be taken into account in determining the distribution of 
shares of principal in making terminating distributions 
from this trust. 

(d) If, at any time before final distribution of the trust 
for the benefit of.the issue of a deceased child of the 



Donor, there shall be no such issue living and entitled to 
receive the benefits of such trust, then the trust shall 
terminate, and the trust property shall be distributed to 
the then living issue of the Donor by right of 
representation; provided, however, that if the share for 
the benefit of a child of the Donor or issue of a deceased 
child of the Donor is then being held in trust in 
accordance with the provisions of this Trust Agreement, 
then the share of trust property being distributed 
hereunder shall be added to that trust to be held and 
administered in accordance with the terms hereof. 

6.8 Default of Issue 

In the event that, after the deaths of both the Donor and 

the Donor's husband, there shall, at any time, be living no 

child or other issue of the Donor prior to the termination of 

the trusts established hereunder, then, upon default of issue, 

each trust shall terminate, and the Trust Estate shall be 

.,.... 
distributed to the Donor's brother, Daniel P. Lewis, if he is 

. .  . 

. . . . . .. then living. If he is not then living, then the Trust Estate 

shall be divided into equal shares for the benefit of the then 

living issue of Daniel P. Lewis, by right of representation. 

Each such share shall be held and administered as a separate 

trust in accordance with the provisions of Article 6.6 sr 6.7, 

as the case may be, as if the children or issue oE Daniel P. 

Lewis were children or issue of the Donor. For purposes of 

Article 6.6 (g) and 6.7 (d) , the phrase, "living issue of the 

Donor" would be replaced with the phrase, "living issue of 

Daniel P. Lewis". 



Article 7. Rule Against Perpetuities 

Each trust established hereunder shall be exempt from the 

rule against perpetuities. The Trustee shall have the authority 

to sell, mortgage or lease property for any period of time, even 

if such period extends beyond the time that would be required 

for an interest created hereunder to vest in order to be valid 

under the rule against perpetuities. 



Article 8. Trustee's Duty to Inform and Report 

Except as expressly required under New Hampshire Revised 

Statutes Annotated Chapter 564-B (the Uniform Trust Code), and 

except as further provided in this Trust Agreement, the Trustee 

shall have no duty to notify, inform and/or report to any 

beneficiary of any trust established hereunder, other than to 

the Donor, with regard to the administration of this Trust, 

including, but not limited to, any duty to provide a copy of the 

trust instrument or any reports regarding the trust property. 

In the event that any beneficiary makes a written request 

to the Trustee for any information regarding the administration 

of this Trust, then unless the Trustee is required to provide 

.. .. , 
. . such information under the Uniform Trust Code, the Trustee shall 

..... . . 
determine, in its sole and absolute discretion, whether to 

provide any such information or documentation that is necessary 

and appropriate to address the specific interest of the 

beneficiary making the request. 



Article 9. Provisions Relating to Trustees 

9.1 Resignation 

A Trustee may resign at any time by an instrument in 

writing delivered to the remaining Trustee or Trustees, and if 

there is no remaining Trustee, then by an instrument in writing 

delivered to the persons who are authorized to appoint a 

successor Trustee. 

9.2 Appointment of Family Trustee 

After the resignation of the Donor as Trustee, or upon her 

death or incapacity, the Donor's husband, Harold J. Morse, and 

the Donor's accountant, Edward J. Callahan of Feeley & Driscoll, 

P.C., are hereby designated and appointed as the Family Trustees 

of each trust established hereunder. The Family Trustees shall 

not be responsible for any acts or failures to act until they 

receive notice of the occurrence of the Donor's resignation as 

Trustee, death or incapacity and accept their appointments in 

writing. Notwithstandiriy the foregoing, it is the Donorr s intent 

that her said husband would be responsible for the closely held 

business interests held by the Trust if he is serving as a 

Trustee and that any co-Trustee serving hereunder would, 

therefore, delegate any and all of the Trustee responsibilities 

relating to said interests to her said husband. Said co-Trustee 

shall be held harmless for any action taken by the Donorrs said 

husband relating to said interests. 

If the Donor's said husband or accountant is or becomes 

unable or unwilling to serve as a Family Trustee hereunder, then 



the other shall serve alone. If both the Donor's husband and 

accountant are or become unable or unwilling to serve as a 

Family Trustee hereunder, then the Donor's brother, Daniel P. 

Lewis, presently of Atkinson, New Hampshire, is designated and 

appointed as the successor Family Trustee. If the Donorrs 

brother is or becomes unable or unwilling to serve as the Family 

Trustee hereunder, then the Donor's brother's wife, Karen E. 

Lewis, presently of Atkinson, New Hampshire, is designated and 

appointed as the successor Family Trustee. 

If a vacancy in the office of successor Family Trustee 

exists which is not filled as herein set forth, then a further 

successor Family Trustee shall be appointed by the oldest living 

beneficiary of each trust established hereunder (or by such 

beneficiary's guardian, conservator or agent acting under a 

Durable General Power of Attorney). Appointment of a further 

successor Family Trustee shall be by an instrument in writing 

signed by the person who has the power to appoint such a 

Trustee. 

If any beneficiary of any trust established hereunder shall 

be serving as the Family Trustee, then such person, other than 

the Donor's husband, shall not participate in any way in the 

determination of whether any discretionary payments of income or 

principal shall be made insofar as such participation causes, 

directly or indirectly, benefit to the Family Trustee. It is 

the intention of the Donor that a Family Trustee who is a 

beneficiary, other than the Donor's husband, not exercise any 



.. ..-. 

..- power which might cause trust income or principal to be 

attributable to a trust beneficiary for federal income, gift or 

estate tax purposes prior to the distribution of the trust 

income or principal to that beneficiary. 

9.3 Appointment of Independent Trustee 

Each Family Trustee may, but shall not be required to, 

designate and appoint an Independent Trustee of each trust 

established hereunder (the Trustee or Trustees named or to be 

named hereunder, together or alone, whether Family Trustee or 

Independent Trustee, are sometimes referred to herein as the 

"successor Trustee"). An Independent Trustee may be a 

professional individual, such as an attorney, accountant or 

. . .. . .  , , financial advisor, or may be a trust company, bank or other 
. . .  

institution with trust powers, or may be another individual who 

is not related by blood or marriage to either of the Donors or 

any of the Donorsr issue and who has no beneficial interest in 

any trust established hereunder. 

Appointment of an Independent Trustee shall be by an 

instrument in writing signed by the person who has the power to 

appoint such a Trustee. An Independent Trustee shall not be 

responsible for any acts or failures to act until it receives 

written notice of its appointment as Independent Trustee and has 

accepted said appointment in writing. An Independent Trustee is 

eligible to serve hereunder only so long as it passes whatever 

tests are estabLished for a trustee qualifying as a non- 

subordinate party and trustee, in accordance with the provisions 



o f  S e c t i o n  672 o f  t h e  I n t e r n a l  Revenue Code o f  1986, a s  amended 

( o r  o t h e r  s t a t u t e  of s i m i l a r  i m p o r t ) .  

9 .4  Removal of  I n d e ~ e n d e n t  T r u s t e e  

Any Independent  T r u s t e e  may be  removed from o f f i c e  by a  

n o t i c e  i n  w r i t i n g  d e l i v e r e d  t o  t h e  Independent  T r u s t e e  by t h e  

t h e n  s e r v i n g  Family T r u s t e e  of any t r u s t  e s t a b l i s h e d  hereunder;  

The pe r son  s o  removing t h e  Independent  T r u s t e e  may a p p o i n t  a  

s u c c e s s o r  Independen t  T r u s t e e  i n  accordance w i t h  t h e  p r o v i s i o n s  

o f  A r t i c l e  9 . 3  h e r e o f .  An Independent  T r u s t e e  i s  e l i g i b l e  t o  

s e r v e  he reunder  o n l y  s o  long  a s  it p a s s e s  wha teve r  t e s t s  a r e  

e s t a b l i s h e d  f o r  a  t r u s t e e  q u a l i f y i n g  a s  a non-subord ina te  p a r t y  

and  t r u s t e e ,  i n  accordance  w i t h  t h e  p r o v i s i o n s  of  S e c t i o n  672 of 

t h e  I n t e r n a l  Revenue Code of  1986, a s  amended ( o r  o t h e r  s t a t u t e  
. . . .. 

of s i m i l a r  i m p o r t ) .  

9 . 5  Bond 

No bond s h a l l  b e  r e q u i r e d  of  t h e  o r i g i n a l  T r u s t e e  hereunder  

o r  o f  any s u c c e s s o r  T r u s t e e .  

9 . 6  Powers o f  Successo r  T r u s t e e  

A l l  powers and d i s c r e t i o n s  v e s t e d  i n  t h e  T r u s t e e  s h a l l  be 

v e s t e d  i n  and e x e r c i s a b l e  by any successo r  T r u s t e e ;  provided ,  

however, t h a t  t h e  powers and d i s c r e t i o n s  ( i f  any)  v e s t e d  h e r e i n  

i n  t h e  Independent  T r u s t e e  s h a l l  be v e s t e d  i n ,  and e x e r c i s a b l e  

by, o n l y  a  s u c c e s s o r  Independent  T r u s t e e .  

No T r u s t e e  s h a l l  b e  r e s p o n s i b l e  f o r  t h e  a c t s  o r  omissions 

of a n o t h e r  of  t h e  T r u s t e e s  o r  f o r  a l lowing  a n o t h e r  o f  t h e  



Trustees to have custody or control of the funds, securities, or 

property. Each Trustee shall be responsible only for his, her 

or its acts or omissions in bad faith. Furthermore, a successor 

Trustee shall not be liable for any action taken by the Trustees 

prior to the time such successor became a Trustee. A Trustee 

may, by an instrument in writing, delegate all or any powers and 

discretions to a co-Trustee or to co-Trustees; provided always, 

however, that the powers and discretions (if any) vested 

exclusively in the Independent Trustee shall not be delegated, 

and that a delegation shall not be made to a Family Trustee who 

is excluded from participating in the matter which is the 

subject of the delegation. 

9.8 Merger of Corporate Independent Trustee 
. .. 

If any corporate Independent Trustee at any time acting as 

Trustee shall be merged into or consolidated with or shall sell 

or transfer all or substantially all of its assets and business 

to any other corporation, or shall be in any manner reorganized 

or reincorporated, then the corporation to which such sale or 

transfer shall be made or the corporation resulting from such 

reorganization or reincorporation shall thereupon become the 

Independent Trustee of such trust without any further act on the 

part of any Trustee or beneficiary of such trust. 

9.9 Trustee Compensation 

Any Trustee which is a financial or other institution with 

trust powers shall be allowed to charge and receive from the 

Trust Estate compensation in accordance with its trustee fee 
. , 



schedule in effect at the time the services are rendered, and 

shall be reimbursed from the Trust Estate for all reasonable 

expenses incurred in the administration of the Trust. 

Any Trustee who is an attorney, accountant or other similar 

professional shall be allowed to charge and receive from the 

Trust Estate compensation at such Trustee's current billing 

rate, and shall be reimbursed from the Trust Estate for all 

reasonable expenses incurred in the administration of the Trust. 

Any other Trustee shall be allowed to charge and receive 

from the Trust Estate reasonable compen'sation, and shall be 

reimbursed from the Trust Estate for all reasonable expenses 

incurred in the administration of the Trust. 



Article 10. Rights Reserved by Donor 

10.1 Right of Revocation, Modification, Etc. 

During her lifetime, except during any period of 

adjudicated incompetency, the Donor shall have the full right to 

be exercised, at any time and from time to time, by a writing or 

writings signed and acknowledged by her: 

(a) to alter, amend, revoke or terminate this Trust, in 
whole or in part, or any provision thereof; 

(b) to change the identity or number, .or both, of the 
Trustee hereunder; and 

(c) to withdraw from the operation of this Trust any part, 
or all, of the trust property; 

provided, however, that the duties or responsibilities of the 

Trustee shall not be substantially altered without the Trustee's 

consent. Any other methods of revocation or amendment of this 

Trust, other than the method set forth in this Article 10.1, are 

expressly prohibited. 

This Trust shall become irrevocable upon the Donor's death. 

10.2 Rights in ~nsurance Policies 

The Donor reserves the right by her own act alone, without 

the consent or approval of the Trustee: 

(a) to sell, assign or hypothecate any policies of 
insurance upon her life made payable to the Trustee; 

(b) to exercise any option or privilege granted by such 
policies, including, but without limitation of the 
generality of the foregoing, the right to change the 
beneficiary of such policies; 

(c) to borrow any sum in accordance with the provisions of 
such policies; and 



(d) to receive a11 payments, dividends, surrender values, 
benefits or privileges of any kind which may accrue on 
account of such policies during her lifetime. 

10.3 Exclusion of Guardian 

Neither the conservator nor guardian of the Donor, nor any 

agent acting under a Durable General Power of Attorney, nor any 

person other than herself, may exercise any of the rights , 

reserved to the Donor by the provisions of this Article 10, 

except as specifically authorized by a probate court pursuant to 

New Hampshire RSA Ch. 464-A:26-a, or other statute of similar 

import. 

10.4 Delivery of Property 

On the revocation of this Trust in its entirety, the 

. . -. .., . . .  
Trustee shall pay or shall transfer to the Donor, or as the 

. . .  . . . Donor may direct in the instrument of revocation, all of the 

Trust Estate. Furthermore, the Trustee agrees to deliver to the 

Donor on her written request any insurance policies or other 

property deposited with the Trustee hereunder. 



A r t i c l e  11. I n s u r a n c e  P r o v i s i o n s  

11.1 Payment of  Premiums 

The T r u s t e e  s h a l l  n o t  b e  under  a  du ty  t o  pay  t h e  premiums, 

assessments  o r  o t h e r  c h a r g e s  on. any l i f e  i n s u r a n c e  p o l i c i e s  

s u b j e c t  t o  t h i s  T r u s t ,  o r  on which t h e  T r u s t e e  i s  d e s i g n a t e d  a s  

b e n e f i c i a r y ,  no r  t o  keep i t s e l f  informed w i t h  r e s p e c t  t h e r e t o ,  

n o r  wi th  r e s p e c t  t o  any  a c t  n e c e s s a r y  t o  keep any of t h e  

p o l i c i e s  i n  f o r c e .  The T r u s t e e  s h a l l  n o t  b e  l i a b l e  t o  anyone 

i f ,  f o r  any r e a s o n ,  any of t h e  p o l i c i e s  l a p s e ,  o r  f o r  any r e a s o n  

become u n c o l l e c t i b l e .  The T r u s t e e  a c c e p t s  t h i s  T r u s t  wi thout  

any r e s p o n s i b i l i t y  f o r  t h e  v a l i d i t y  of any p o l i c y  o r  f o r  t h e  

l e g a l i t y  o r  e f f e c t i v e n e s s  of  any assignment ,  d e s i g n a t i o n  o r  

change of b e n e f i c i a r y  o f  any p o l i c y .  
. . . 

11.2 C o l l e c t i o n  of  Insu rance  Proceeds  

A s  soon a s  p r a c t i c a b l e  a f t e r  t h e  d e a t h  o f  t h e  Donor, t h e  

T r u s t e e  s h a l l  make p roof  of  d e a t h  and s h a l l  c o l l e c t  t h e  proceeds  

of  t h e  p o l i c i e s  t h e n  under  t h i s  agreement o r  t h e n  made payable  

t o  t h e  T r u s t e e .  L ikewise ,  a s  soon a s  p r a c t i c a b l e  a f t e r  t h e  

occur rence  of  any e v e n t  b e f o r e  t h e  d e a t h  of  t h e  Donor which may 

cause  any p o l i c y  t o  become payab le  t o  t h e  T r u s t e e ,  t h e  T r u s t e e  

s h a l l  make p r o p e r  p r o o f  and s h a l l  c o l l e c t  a l l  p roceeds  then  due 

under  such p o l i c y .  The T r u s t e e  may i n s t i t u t e  any  l e g a l  

proceeding  t o  e n f o r c e  t h e  payment of any p roceeds  and perform 

any a c t s  which may b e  p r o p e r  f o r  c o l l e c t i n g  any proceeds  which 

may be payab le  under  t h e  te rms of any p o l i c y .  The T r u s t e e  s h a l l  

n o t  be under a d u t y  t o  m a i n t a i n  any l i t i g a t i o n  t o  e n f o r c e  t h e  
. . 



payment of any proceeds unless it is indemnified to its 

satisfaction against all expenses and liabilities arising on 

account of such litigation. If the Trustee shall elect to 

demand indemnity, it shall do so in writing upon each of the 

beneficiaries of each trust whose interest is vested by mailing 

or delivering the same to such beneficiary or mailing it to such 

beneficiary's last known address. If satisfactory indemnity is 

not furnished within thirty (30) days thereafter, the Trustee 

shall assign all rights under the policy in question to the 

beneficiaries, and thereupon its liability with respect to such 

policy shall cease. 

The Trustee is authorized to compromise and adjust claims 

. . .  

. . , arising out of any of the policies upon such terms and 
. .. . 

conditions as it shall deem just, and its decision shall be 

binding and conclusive upon all persons interested therein. 

11.3 Protection of Insurance Companies 

The insurance companies issuing any of the policies in this 

trust, or on which the Trustee is designated beneficiary now or 

hereafter, shall not be responsible for the application by the 

Trustee of the proceeds of any policies so issued, nor for any 

act or omission of the Trustee regarding such proceeds. The 

receipt of the Trustee for the proceeds of any policy shall be 

full acquittance to the insurance company having issued the 

policy. 



Article 12. Spendthrift Provision 

The interest of each beneficiary in the income or principal 

of a trust under this agreement shall be free from the control 

or interference of any creditor of a beneficiary, or of any 

spouse of a married beneficiary, and shall not be subject to 

attachment or susceptible of anticipation or alienation insofar 

as is permissible by law. Nothing contained in this paragraph, 

however, shall be construed as restricting in any way the 

exercise of any power of appointment granted hereunder. 



Article 13. Payments to Minors or Persons Legally Incompetent 

The whole or any part of the income or principal payable 

hereunder to any minor or person otherwise legally incompetent, 

or to any other person who, in the opinion of the Trustee, is 

incapacitated through illness, age or other cause, may be 

applied by the Trustee, in its sole and absolute discretion, for 

such beneficiary's comfort, maintenance, support or education. 

Any such application may be made at such time and in such manner 

as the Trustee deems advisable, whether by direct payment of 

such beneficiary's expenses, or by payment to a person selected 

by the Trustee to receive payment for such beneficiary. In each 

case, the receipt of such beneficiary or other person to whom 

payment is made or entrusted shall be a complete discharge of 
. . .  . 

the Trustee in respect thereof. If the Trustee exercises its 

power under this Article to apply the income of the Marital 

Deduction Trust provided for under Article 4.2 and Article 5, 

then the Trustee must apply all of the income for the benefit of 

the Donor's husband. Whenever any payment hereunder is required 

to be paid to a minor, the interest so required to be paid shall 

be indefeasibly vested in the minor, but the Trustee may retain 

the amount payable until the minor attains the age of majority 

or dies, whichever first occurs, and the Trustee may pay the 

income and principal to the minor in such amount or amounts and 

from time to time as the Trustee may determine; or the Trustee 

may make such payment to the minor's parent or guardian, or such 

: other individual as.the Trustee may select, as custodian under 



the New Hampshire Uniform Transfers to Minors Act, RSA Ch. 463- 

A, or other statute of similar import, and the receipt of the 

parent, guardian or such other individual shall be a complete 

discharge of the Trustee in respect thereof. If the Trustee 

retains the amount payable, and the minor lives to attain the 

age of majority, then at such time, the Trustee shall pay the 

then remaining principal. and undistributed income to the minor; 

and if the rnino~ dies before attaining the age of majority, 

then, on the minorr s death, the Trustee shall pay the then 

remaining principal and undistributed income to the minor's 

estate. 



Article 14. Separate and Unitary Administration 

14.1 Trusteers Power to Hold Additions to Trust in a 
Separate Trust 

Notwithstanding any other provision of this Trust 

Agreement, if property which is not exempt for federal 

generation skipping transfer tax purposes is directed to be 

added to a trust which is exempt for such purposes, or vice 

versa, then the Trustee may decline to make the addition to such 

trust and may instead administer the property as a separate 

trust with provisions identical to the original trust. 

14.2 Combination of Trusts 

If at any time after the division of the trust property 

into separate trusts, there come into existence two or more 

trusts with substantially identical terms and the same 

beneficiary or beneficiaries of the same generation, which 

trusts are wholly exempt from the generation skipping transfer 

tax, then the Trustee is authorized to invest such separate 

trust funds as a single fund or funds, as the Trustee deems 

appropriate for purposes of investment, and each trust shall be 

allocated its proportionate share of the single fund or funds. 

If at any time there shall come into existence two or more 

trusts with substantially identical terms and the same 

beneficiary or beneficiaries of the same generation, which 

trusts are not exempt from the generation skipping transfer tax, 

then the Trustee is authorized to invest such separate trust 

funds as a single fund or funds, as the Trustee deems 



appropriate, for purposes of investment, and each trust shall be 

allocated its proportionate share of the single fund or funds. 

It is the Donor's intention that a trust which is exempt from 

the generation skipping transfer tax shall not be combined with 

or treated as a single fund with any trust which is not exempt 

from the generation skipping transfer tax. 

If, at any time after the death of both the Donor and the 

Donor's spouse, there exist any other trust funds established by 

the Donor or the Donor's spouse, with substantially identical 

terms, except for Default of Issue provisions, the same 

beneficiary, or beneficiaries of the same generation, and at 

least one Trustee in common, then the Trustee is authorized to 

combine such trust funds and to invest such trust funds as a 

single fund or funds, as the Trustee deems appropriate for 

purposes of investment and administration, and each trust shall 

he allocated its proportionate share of the single fund; 

provided, however, that in no event shall a trust fund which is 

wholly exempt from the generation skipping transfer tax be 

combined with a trust fund which is not exempt, or which is only 

partially exempt, from the generation skipping transfer tax. It 

is the Donor's intention to avoid having duplicate trusts in 

existence under the terms of any trusts established by the Donor 

or the Donor's spouse, but that a trust which is wholly exempt 

from the generation skipping transfer tax shall not be combined 

with or treated as a single fund with any trust which is not 

wholly exempt from the generation skipping transfer tax. 



14.3 Division of Trusts 

If the Executor of the Donor's Estate or of the Estate of 

the Donor's spouse shall allocate all or a part of the 

generation skipping transfer tax exemption available to either 

the Donor or the Donorrs spouse under Section 2631(a) of the 

Internal Revenue Code of 1986, as amended (or other statute of 

similar import) , property held in trust created 

hereunder, and such trust would have an inclusion ratio, as 

defined in Section 2642 of the Internal Revenue Code of 1986, as 

amended (or other statute of similar, import), other than zero 

( 0 )  or one (I), then the Trustee shall divide such trust into 

two separate trusts in such a way that one such trust shall have 
.. 

an inclusion ratio of zero (0) and shall be exempt from the 

generation skipping transfer tax, and the other-such trust shall 

have an inclusion ratio of one (1) and shall not be exempt from 

the generation skipping transfer tax. Each such trust shall be 

held and administered upon terms and conditions such that, in 

the aggregate, the two separate trusts provide for the same 

administration and succession of interests of beneficiaries as 

if there had been no division of the trust into two separate 

trusts. 

14.4 General Power of Appointment 

At any time after the division of the property held in any 

trust created hereunder into separate shares in accordance with 

the provisions of Article 14.3 hereof, the Family Trustee, in 



its sole and absolute discretion, may grant to any beneficiary 

of such trust the right to appoint by such beneficiary's Will, 

executed before or after the Donor's death and specifically 

referring to the general power of appointment herein granted, 

any part, or all, of the principal and income of only that share 

of such trust, if any, that has an inclusion ratio, as defined 

in Section 2642 of the Internal Revenue Code of 1986, as amended 

(or other statute of similar import) of one (I), to the 

creditors of the estate of such beneficiary for whom such trust 

has been established hereunder. Such general power of 

appointment may be exercised in such amounts and proportions, 

outright or upon such terms, conditions and limitations, as the 

holder of the power shall determine. The beneficiary shall not 

have a general power of appointment over any trust share that 

has an inclusion ratio of zero (0). The decision of the Family 

Trustee shall be final, binding and conclusive on all parties 

and any Independent Trustee serving hereunder shall be 

exonerated, indemnified, released and held harmless for any 

liability, loss or damages which arise due to the Family 

Trustee's decision to grant or not to grant the above general 

power of appointment to any such beneficiary. 



Article 15. Powers of Trustee 

In extension, and not in limitation of the powers given a 

trustee by law, or other provisions of this agreement, the Trustee of 

each trust established hereunder shall have all of the powers and 

authorities granted to trustees under the provisions of New Hampshire 

Revised Statutes Annotated Chapter 564-A (the Uniform Trustees' 

Powers Act), and Chapter 564-B (the Uniform Trust Code), as either or 

both of such statutes now exist and as either or both of such 

statutes may exist in the future, and any other statute of similar 

import; provided, however: 

(a) After the death of the Donor, the Donor's husband 
shall at all times have the right to require the Trustee to 
make any unproductive asset held in the Marital Deduction 
Trust productive. 

(b) The power to subdivide, develop, etc., contained in 
RSA Ch. 564-B:8-816(a)(8) shall be exercisable by the 
Trustee with respect to any asset held in the Marital 
Deduction Trust only if the exercise of such power will 
produce an economic benefit to said trust. 

(c) The duty imposed on the Trustee to comply with the 
prudent investor rule contained in Article 9 of RSA Ch. 
564-B shall, with respect to the Marital Deduction Trust, 
be applicable to the Trustee only in such a manner as is 
consistent with the general principles of trust law 
concerning the beneficial enjoyment to which an income 
beneficiary is entitled. 

In addition, the Trustee is authorized to make any division 

and papents pursuant to the terms of the Trust, using cash, 

securities or other property, or whatever nature and in whatever 

proportions the Trustee, in its judgment, shall deem 

appropriate, including distributing some assets in whole to one 

or more beneficiaries or trusts hereunder, while distributing 
. . 

other trust assets, including cash, of equal value to other 



beneficiaries or trusts hereunder, and the judgment of the 

Trustee shall be final. 

15.1' Power to Invest and Reinvest 

In addition to the powers above referred to, the Trustee 

shall have the power and authority to invest and, from time to 

time, to reinvest, and to acquire and to retain, temporarily or 

permanently, the Trust Estate received or held by it, in bank 

accounts, certificates of deposit, mutual funds (even though 

managed by the Trustee hereunder or an affiliate thereof), 

obligations of the United States, common or preferred shares, 

investment trusts, common trust funds (even though maintained by 

the Trustee hereunder or an affiliate thereof), bonds, 

... : 
. . mortgages, debentures, real estate, and generally in any type of 

. 

real or personal property, even though such investment shall not 

he of the character approved by applicable law but for this 

provision. 

15.2 Payments From the Family Trust 

The Trustee is authorized, in its sole and absolute 

discretion, to use the income or principal, or both, of the 

Family Trust, from time to time, as follows: 

(a) To pay th'e funeral expenses of the Donor, and to pay 
the debts and expenses of administration of the Donor's 
estate, and to pay all federal and state taxes in the 
nature of income, estate, inheritance, succession, 
transfer, gift or like taxes, arising or owing on the 
Donor's death without requiring any reimbursement from the 
Donor's executors or administrators, or other persons 
receiving property as a result of the Donor's death. Such 
payments may be made to the person entitled or authorized 
to receive or receipt for such payments upon the 
certificate from the Donor's executors or administrators 
stating the amount due and payable, and the Trustee shall, 



in no way, be bound to inquire into the legality or amount 
of any payments so certified by the Donor's executors or 
administrators. 

(b) To make loans to the Donor's executors or 
administrators on such terms as the Trustee deems 
advisable. 

(c) To purchase and to retain as investments any 
securities or other property, real or personal, belonging 
to the estate of the Donor. 

Notwithstanding anything herein to the contrary, however, in no 

event shall any assets held in any Individual Retirement 

Account, Individual Retirement Account Trust, or other qualified 

retirement plan to which Section 401(a)(9) of the Internal 

Revenue Code of 1986, as amended, is applicable, of which the 

Family Trust has been named as the designated beneficiary he 

.. . used for the payment of any amounts authorized to be paid under 

. .. 

this Article 15.2. 

,15.3 Trustee's Duties With Respect to Retirement Plans 

If any trust established hereunder is designated as the 

beneficiary of any Individual Retirement Account, Individual 

Retirement Account Trust, or other qualified retirement plan to 

which Section 401(a)(9) of the Internal Revenue Code of 1986, as 

amended (or other statute of similar import), is applicable, 

then upon the Donor's death, the Trustee shall, by October 31 of 

the calendar year immediately following the calendar year of the 

Donorr s death: 

(a) provide the plan administrator with a final list. of 
all of the beneficiaries of the trust (including contingent 
and remaindermen beneficiaries with a description of the 
conditions on their entitlement) as of September 30 of the 
calendar year immediately following the calendar year of 
the Donor's death; certify that, to the best of the 



Trustee's knowledge, this list is correct and complete and 
that the requirements of paragraph (b) (1)' (2) and (3) of 
Section A-5 (b) of Treasury Regulation 1.401 (a) (9) -4, as may 
be amended, are satisfied; and agree to provide a copy of 
the Trust Agreement and any amendments thereto to the plan 
administrator upon demand; or 

(b) provide a copy of the Trust Agreemen* and any 
amendments thereto to the plan administrator. 

In addition, the Trustee shall comply with any other 

requirements set forth in the Internal Revenue Code of 1986, as 

amended (or other statute of similar import), or the regulations 

thereunder, whether final, temporary or proposed, including but 

not limited to Treasury Regulation 1.401(a) (9)-4, as presently 

in effect and as may be amended from time to time, with respect 

to the designation of a trust as the beneficiary of an 

. .. Individual Retirement Account, Individual Retirement Account 

... . ... 

Trust, or other qualified retirement plan to which Section 

401 (a) (9) of the Internal Revenue Code of 1986, as amended(or 

other statute of similar import), is applicable. 

15.4 Provisions Relating to Residential Real Estate 

The Trustee is specifically authorized to retain in the 

Marital Deduction Trust and/or Family Trust any residential real 

estate, or undivided interest therein, whether such residential 

real estate is deemed to be a primary or secondary residence, or 

vacation property, so long as the Donor's husband desires to 

reside in or use such property. If at any time, or from time to 

time, the Donor's husband notifies the Trustee in writing that 

he no longer desires to reside in or use any of such residential 

real estate, or if the Trustee in its sole and absolute 



discretion determines that the Donorrs husband is physically 

incapable of residing in or using such real estate, then the 

Trustee may sell such real estate and purchase a replacement 

residence or retain the proceeds therefrom to be administered in 

accordance with the terms of the Marital Deduction Trust or 

Family Trust, as the case may be. 

The Donor's husband shall pay all charges incident to 

maintaining said residential real estate including, without 

limitation, all assessments, insurance premiums, taxes and 

ordinary repairs. If the Donor's husband shall fail to pay any 

of such charges, then the Trustee shall pay such charges; 

provided, however, that if there is no principal or income as 

part of the Marital Deduction Trust or Family Trust, as the case 

may be, other than such residential real estate, from which to 

pay such charges, then the Trustee is exonerated from any duty 

to pay such charges. If the Donor's husband fails to pay any of 

such charges, and the Trustee is unable to pay such charges due 

to lack of trust assets out of which it may pay such charges, 

then any one or more of the Donor's issue may pay the same; and 

in such event such person or persons shall have a lien against 

said real estate in the amount so expended with interest at the 

applicable federal rate as determined under Section 1274 of the 

Internal Revenue Code of 1986, as amended (or other statute of 

similar import), until paid. If any of such residential real 

estate is sold to a bona fide purchaser for value, then such 



lien shall be deemed extinguished as to such real estate, but 

shall follow and attach to the proceeds of sale. 

Neither the Donor's husband nor the Trustee shall be 

required to account for or repair any waste, injury or damage to 

or depreciation of such real estate, or to replace any part 

hereof which may be consumed, used up or destroyed, unless the 

same is attributable to the act or omission of the Donor's 

husband or the Trustee, except as herein otherwise expressly 

provided. Neither the Donor's husband nor the Trustee shall be 

required to give a bond or other security for the safekeeping of 

such real estate. 

15.5 Provision Relating to Business Interests 

The Donor anticipates that at the time of her death, she 

may own business interests in closely held companies (whether 

operated in the form of a corporation, a partnership, a limited 

liability company or a sole proprietorship) and consequently she 

expects that some such business enterprises will be in her Trust 

Estate at the time of her death or thereafter. The Donor 

desires that the Trustee continue to hold and operate each such 

business as part of the Trust Estate if it is in the best 

interests of the beneficiaries and the Trust Estate, and the 

Donor hereby vests her Trustee, including any successors 

thereto, with the following powers and authorities, as 

supplemental to the ones contained in this Trust Agreement, the 

applicability of which to such businesses, she confirms, without 

limitation by reason of specification, and in addition to the 



powers conferred by law, all of which may be exercised with 

respect to every such business: 

(a) To retain and continue to operate any such business 
for such period as the Trustee, as the case may be, may 
deem advisable, in its sole and absolute discretion. 

(b) To control, direct. and manage any such business. In 
this connection, the Trustee in its sole discretion, shall 
determine the manner and extent of its active participation 
in the operation, and the Trustee may delegate all or any 
part of its power to supervise and operate, to such person 
or persons as it may select, including any associate, 
partner, officer or employee of any such business. 

(c) To hire and discharge officers and employees, fix 
their compensation and define their duties; and to employ, 
compensate and discharge agents, attorneys, consultants, 
accountants and such other representatives as the Trustee 
may deem appropriate; including the right to employ any 
beneficiary (or individual trustee) in any of the foregoing 
capacities. 

(d) To invest other Trust funds in such business; to 
pledge other assets of the Trust as security for loans made 
to any such business; and to loan funds from the Trust to 
such business, and to borrow from any bank or other lending 
institution, on such terms as are then competitive. 

(e) To organize a corporation, limited liability company, 
or such other entity, under the laws of this or any other 
state or country and to transfer thereto all or any part of 
the business or other property held in the trust, and to 
receive in exchange therefore such stocks, bonds and other 
securities as the Trustee may deem advisable. 

(f) To take any action required to convert any corporation 
into a partnership, limited liability company or sole 
proprietorship. 

(g) To treat any such business as an entity separate from 
the Trust. In its accountings to any beneficiaries, the 
Trustee shall only be required to report the earnings and 
condition of any such business in accordance with generally 
accepted accounting practices. 

(h) To retain in any such business such amount of the net 
earnings for working capital and other purposes of any such 
business as the Trustee may deem advisable in conformity 
with sound business practice. 



(i) To purchase, process and sell merchandise of every 
kind and description; and to purchase and sell machinery 
and equipment, furniture and fixtures and supplies of all 
kinds. 

(j) To sell or liquidate all or any part of such business 
at such time and at such price and upon such terms and 
conditions (including credit) as the Trustee may determine 
The Trustee is specifically authorized and empowered to 
make such sale to any partner, officer or employee of any 
such business (or to any individual Trustee) or to any 
beneficiary hereunder. 

(k) To exercise any of the rights and powers herein 
conferred in conjunction with another or others. 

(1) To diminish, enlarge or change the scope or nature of 
any such business. 

The Donor is aware that certain risks are inherent in the 

operation of any business and expects that decisions will be 

required of a "business man's risk" nature as contrasted with 

the "prudent man rule". Therefore, the Donor directs that the 

Trustee shall not be liable for any loss resulting from the 

retention and operation of any such business unless such loss 

shall result directly from the Trustee's bad faith or willful 

misconduct. In determining any question for liability for 

losses, it should be considered that the Trustee, may be 

engaging in a speculative enterprise at the Donor's express 

request. 

- it is recogi-lized 'chat in any business interest which may 

included in the Trust Estate may require additional efforts and 

expertise on the part of the Trustee. Accordingly, additional 

fees may be required. Such fees may be taken as a Director's 



fee, which will be remitted to the Trustee as a management 

consultation charge by the Trustee. 

15.6 Trustee's Power to Terminate Trust 

If, at any time, the principal of any separate trust 

established hereunder shall be of such value that it is 

uneconomical for the Trustee to maintain the trust in existence, 

because the fees and expenses associated therewith are 

disproportionately large in relation to the size of the trust, 

then the Trustee, other than the Donor's husband, may terminate 

the trust and distribute the principal and accumulated income, 

if any, to the then income beneficiary (or if more than one, 

beneficiaries) of such trust. If any such distribution is to be 

to the issue of the Donor (if such issue are then living), then 

such distribution shall be to such issue by right of 

representation. 

15.7 Allocation of Generation Skipping Transfer Tax 
Exemption 

The executor of the Donor's estate has the authority to 

allocate any portion of the Donor's exemption under Section 

2631(a) of the Internal Revenue Code of 1986, as amended (or 

other statute of similar import), to property as to which the 

Donor is the transferor including any property transferred by 

the Donor during the Donor's lifetime as to which the Donor did 

not make an allocation prior to the Donor's death. The Trustee 

shall consent to and accept the allocation made by the Donor's 



executor and s h a l l  apply  such  a l l o c a t i o n  t o  t h e  ex ten t  it i s  

app l ied  t o  pr0pert.y i n  t h e  Trus t  E s t a t e .  



Article 16. Miscellaneous 

16.1 Definitions 

(a) "Child", "children", "son" and "daughter" mean lawful 
blood descendants in the first degree of the parent 
designated, and references to "grandchild" and 
"grandchildren" mean lawful blood descendants in the second 
degree of the ancestor designated, and references to 
"issue" mean lawful blood descendants in the first, second 
or any other degree of the ancestor designated. 

(b) An adopted child, and such adopted child's lawful 
blood descendants, shall be considered in this agreement as 
lawful blood descendants of the adopting parent or parents 
and of anyone who is, by blood or adoption, an ancestor of 
the adopting parent, or of either of the adopting parents, 
and shall not be considered descendants of the adopted 
ch.ildfs natural parents; except where a child is adopted by 
a spouse of one of his or her natural parents, such child 
shall be considered a descendant of such natural parent as 
well as a descendant of the adopting parent. 

16.2 Unborn Child 
. . 

A child in gestation, who is later born alive, shall be 
. .. - 

regarded in this agreement as a child in being during the period 

of gestation in determining whether any person had died without 

living issue surviving him or her, and in determining, on the 

termination of any trust hereunder, whether such child is 

entitled to share in the disposition of the then remaining 

principal and undistributed income of such trust, but for other 

purposes, such child's rights shall accrue from date of birth. 

References in this agreement to a "minor" mean a person 

under the age of twenty-one (21) years. 

16.4 Distribution by Right of Representation 

Whenever distribution is to be made to designated "issue" 

by right of representation, the property shall be distri-buted to 



the persons and in the proportions that personal property of the 

named ancestor would be distributed under the laws of the State 

of New Hampshire in force at the time stipulated for 

distribution, if the named ancestor had died intestate at such 

time, domiciled in such State, not married and survived only by 

such issue. 

Whenever the Trustee has discretion to pay income or 

principal to designated "issuerr (except when the discretion can 

be exercised only in favor of designated "issue" by right of 

representation, in which case payment, if made, must be made to 

such issue in accordance with the terms of the preceding 

paragraph), payments may be made to or for the benefit of issue 
....... 

of the second or more remote degree, even though payment is also 

made, or could be made, to the parent of such issue. 

Whenever any person is given hereunder a power to appoint 

by will to designated "issue", an appointment may be made to 

issue of the second or more remote degree, even though an 

appointment is also made, or could be made, to the parent of 

such issue. 

16.5 Governing Law 

Each trust hereunder is a New Hampshire trust, made in that 

State, and is to be governed and construed and administered 

according to its laws and shall continue to be so governed and 

construed and administered, even though administered elsewhere 

within the United States or abroad. 



1 6 . 6  D u p l i c a t e s  

To t h e  same e f f e c t  a s  i f  j . t  were t h e  o r i g i n a l ,  anyone may 

r e l y  upon a copy, c e r t i f i e d  by a  Notary P u b l i c ,  t o  b e  a  t r u e  

copy of t h i s  agreement  (and  of  t h e  w r i t i n g s  i f  any,  endorsed  

t h e r e o n  o r  a t t a c h e d  t h e r e t o ) .  Anyone may r e l y  upon any 

s t a t e m e n t  of f a c t  c e r t i f i e d  by  anyone who appea r s  from t h e  

o r i g i n a l  document, o r  from a  c e r t i f i e d  copy t h e r e o f ,  t o  b e  a  

T r u s t e e  h e r e u n d e r .  

1 6 . 7  Gender and Number 

A l l  pronouns and words d e n o t i n g  gender  s h a l l  be  c o n s t r u e d  

s o  as t o  r e f e r  t o  t h e  mascul ine ,  feminine ,  n e u t e r ,  s i n g u l a r  o r  

p l u r a l  form t h e r e o f  a s  t h e  i d e n t i t y  of  t h e  p e r s o n s ,  e n t i t i e s  and 

. . s i t u a t i o n  may r e q u i r e .  
, 

I N  WITNESS WHEREOF, C h r i s t i n e  Lewis Morse, a s  t h e  Donor, 

and  t h e  s a i d  C h r i s t i n e  Lewis Morse, a s  t h e  T r u s t e e ,  i n  token  of  

h e r  accep tance  o f  t h e  t r u s t s  hereby amended and r e s t a t e d ,  has  

h e r e u n t o  s e t  h e r  hand,  a l l  a s  of  t h e  ;35> day o f .  

2 0 0 9 .  

se - Donor and 
T r u s t e e  



COMMONWEALTH OF MASSACHUSETTS 

Essex, ss. 

On this L Z 3 T d a y  of 2 0 3 ,  before me, 
the undersigned notary pu appeared CHRISTINE 
LEWIS MORSE, proved to me through satisfactory evidence of 
identification, which was a driverr s license, &sonally 
known to me, or 0 personally known to a 3rd party personally 
known to me, to be the person whose name is signed on the 
preceding or attached document, and acknowledged to me that she 
signed it voluntarily for its stated purpose. 

__A--- 

___-" 
-.../- 

/.* _,-4 - 

b - l i c  

My Commission expires: 



EVIDENCE OF PROPERTY INSURANCE ACORQ4 

CANCELLATION 
1 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO 

DATE (MMIDDIYYYY) 

08/12/2009 

COVERAGE INFORMATION 

3 0 DAYS WRITTEN NOTICE TO THE ADDITIONAL INTEREST NAMED BELOW, BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATIOI I 

COVERAGE 1 PERILS 1 FORMS 

1 B u i l d i ~ i g ,  ACV, Specia l  form 
2 Bu i l d i ng ,  ACV, Speci a1 form 
3 B u i l d i n g  , ACV, Speci a1 forln 
4 Bu i l d i ng ,  ACV, Speci a1 form 
5 B u i l d i n g ,  ACV, Specia l  form 
6 Bu i l d i ng ,  ACV, Specia l  form 
7 B u i l d i  rig, ACV, Speci a1 form 
8 Bu i l d i ng ,  ACV, Specia l  form 
9 B u i l d i n g ,  ACV, Speci a1 forln 
1 0  Bu i l d i ng ,  ACV, Specia l  form 

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE 
ADDITIONAL INTEREST NAMED BELOW. THlS EVIDENCE OF PROPERTY INSURANCE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE 
AFFORDED BY THE POLICIES BELOW. 

The ACORD name and logo are registered marlts o f  ACORD 

REMARKS (Including Special Conditions) 
RE:  LINE OF CREDIT 

AMOUNT OF INSURANCE 

341,120 
346,320 
378,560 
378,560 
503,360 
438,880 
620,880 
620,880 
620,880 
503,360 

ADDITIONAL INTEREST 
NAME AND ADDRESS ADDITIONAL INSURED 

TD Banknorth NA 

AGENCY I pd::NNE, E,Q:03. 424.9901 
Brown & Brown o f  N H, I n c .  
309  Danie l  Webster Highway 
P 0 Box 1510 
M e r r i  maclc, NH 03054-1510 

:;: N,p03.424.3203 1 :;$n,Aal,,gneyerebbNHi ns. com 

DEDUCTIBLE 

10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 

370 Main S t r e e t  
Worcester, MA 01608 

PROPERTY INFORMATION 
LOCATlONlDESCRlPTlON 
1 Loc 00001 Bldg 00001 1 Lewis Lane Atleinson, NH 03811 
2 Loc 00001 Bldg 00002 2 Lewis Lalie At l t inson, NH 03811 
3 Loc 00001 Bldg 00003 3 Lewis Lane At lc inso~i ,  NH 03811 
4 Loc 00001 Bldg 00004 4 Lewis Lane Atlcinson, NH 03811 
5 Loc 00001 Bldg 00005 5 Lewis Lane Atlci nson, NH 03811 

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. 
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THlS 
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS 
SUBJECT TO ALLTHE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

CODE: 

COMPANY 

Union Insurance Company 
EWF U n i t  
P 0 Box 9010 
WestBrook, ME 04098-5010 

LOAN NUMBER I POLICY NUMBER 

CPA0243669-11 

LOAN # 

AUTHORIZED REPRESENTATIVE 

Ann Morse/CMl 

SUB CODE: 

EFFECTIVE DATE 

04/15/2009 

ACORD 27 (2006107) 

& 
O ACORD CORPORATION 1993-2006. All rights reserved. 

AGENCY 
CUSTOMER ID#: 00004886 
INSURED 

Lewis Bu i lders ,  I n c  
54 Sawyer Avenue 
A t k i  nson, NH 03811 : 1 : THlS REPLACES PRIOR EVIDENCE DATED: 

EXPIRATION DATE 

04/15/2010 
CONTINUED UNTIL 
TERMINATED IF CHECKED 





Lewis  B u i l d e r s ,  I n c  
E v i d e n c e  of P r o p e r t y  I n s u r a n c e  S u p p l  e m n t a l  S c h e d u l  es 08/12/2009 
Brown & Brown of N H ,  I n c .  

Addi t i o n a l  I n t e r e s t  

TD Bal~l tnor t l i  NA 

C o v e r a g e  I n f o r m a t i o n  (Cont inued)  

No. 
24  
2 5 
2 6 
2 7 
2 8 
2 9 
3 0 
3 1 
3 2 
3 3 
3 4 
3 5 
3 6 
3 7 
3 8 
3 9 
4 0 

Coverage/Peril s/Forms 
B u i l d i n g ,  ACV, Spec i  a1  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  form 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B ~ ~ i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  form 
B u i l d i n g ,  ACV, S p e c i a l  form 
B u i l d i n g  , ACV, S p e c i a l  form 
B u i l d i n g  , ACV, S p e c i a l  fo rm 
B u i l d i n g ,  ACV, S p e c i a l  form 
B u i l d i n g ,  ACV, S p e c i a l  form 
Bui l d i  ng , ACV, Speci  a1 form 

Amt of Ins 
620 ,880  
620 ,880  
620 ,880  
620 ,880  
620 ,880  
620,880 
620 ,880  
620 ,880  
279 ,760  

75 ,600  
219 ,440  
219 ,440  
210 ,440  
1 8 2 , 0 2 7  
1 8 2 , 0 2 7  
1 8 2 , 0 2 7  
1 8 2 , 0 2 7  

Ded 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 
10000 

R E :  L I N E  OF CREDIT 



August 14,2009 

TD Ba3du1ortl1, N.A. (the "Lender") 
Attii: Stephen M. Jaskelevicus, S.V.P. 
6 1 Maill Street 
Andover, MA 01 8 10 

Re: Borrower: Lewis Builders, hlc. and The Hampstead Area Water Company, Inc. 
Loan: $1,450,000.00 Mortgage Tei-m Loan 

Dear SirIMada~n: 

The Borrowers and Guarantors each hereby certifies to the Lender that the transaction in 
coilnectioil with the Loan and the proceeds thereof are for business and cornnlercial purposes only, 
and not for consumer, personal, fanily or housel~old puiyoses. 

The Undersigned hereby aclu~owledge that the Lender is relying on this Affidavit in 
connection with any necessity to comply wit11 the requireinents of any state andlor federal law in 
conllection with disclosure stateillents, right of rescission or otl~eiwise, and the Undersigned agsee 
to indemnify the Lender and hold the Lender hannless for all losses, costs, damages, and attorneys 
fees and expenses wlGc11 may be sustained by the Lender in relying on the foregoing. All provisions 
hereof of the Undersigned, if more than one, are joint and several. 

TlGs instrunient is deemed executed and delivered to the Lender in New Hanpslire and 
shall be govenled and constiued according to New Hampshire law, to whose jusisdiction the 
Undersigned submit. 

Signed under t l~e  pains and penalties of peijury and as a sealed instnullent this 14th day of 
August, 2009. 

Witness: BO%aROWERS: 
/ l 

The Hampstead Area Water Company, Inc. 

By: ji \ I 'T, -1 I, , \ -. 9% ,/,) ~\-&'~].,c ,-. - . 
c%isti& R. tywis Morse, vice President 

/1 
-. dm / /  Lewis Builders. Hnc. 



TORS: 

Christine (Lewis) Morse Revocable Family Trust of ZOO0 
uldlt dated April 19,2000 

\ li By: G!L% - -  -,rQ - i LLL-J\~ $-(' '--.-, 
Christine R. ~dpviwis Marsh Trustee 



BORROWER: 

GUARANTOR: 

TD Bank, N.A. 
370 Main Street, Worcester, JMA 08608 

COMPLIMCE AGREEMENT 

LEWIS BUILDERS, IN@. and THE H M P S T E m  
AREA WATER COME' 

CHRISTINE R. LEWIS MORSE, individually and 
As Trustee 

LENDER: TD Bank, N.A. 

COLLATERAL: Certain Mortgaged Premises as defined in the Loan 
Agreement of even date herewith 

CREDITS : $1,450,000.00 NOTE 

CLOSING DATE: August 14,2009 

The persons signing below as Borrower hereby agree to cooperate fblly with Lender in 
tlle correction, adjustment, revision or completion of docume~lts executed, including the 
execution of omitted docurneilts which customarily are executed, 111 connection wit11 the closing 
of the Borrower's mortgage loan transactions with Lender, for the purpose of col-rection of 
cleiical, typographical or other errors of omission, the coil-ection of wl~ ic l~  is transaction into 
conformity wit11 the agreed-upon tenns thereof. 

At any such time following the closing of Borrower's nlortgage transaction, the persons 
signing below as Borrower agrees to execute, acknowledge, and deliver to Lender such 
additional documelltation as is deemed necessary or desirable by Lender to comply with the 
terms of the loan commitment or to confonn wit11 state and federal bald< regulatory requirements, 
provided that such additional documentation does not inateiially and substantially alter or amend 
the essential ternls of Boi-rower's mortgage transaction to disadvantage of the Borrower. 



Executed under seal this 14th day of August, 2009. 

LEWIS BUILDERS, INC. 
A New Hampsl~ire corporation 

THE HMPSTEA%) A WATER COMP 
A New Hampshire coiyoration 

THE CHNSTINE WEWIS) MOIPESE REVOCABLE 
FAMILY TRUST OF 2000 
u/d/t dated April 19,2000 







L A P I P E R T  
I - I A U S  L E R  
R O D b i A N  
P E O r C 5 b I O X  LL LORI'OR \ I  I O R  

TD Bailk, N.A. 
Attn: Stephen M. Jaskelevicus, S.V.P. 
153 Meii-jmack Street 
Haverl-Lill, MA 61831 

Re: Loail (the "Loail") fi-om TD Baidc, N.A. (the "Lender") to 
Lewis Builders, lilc. and The Hainpstead Area Water Coinpaily, h c .  
(the "Boil-owers") sec~lred by moi-tgages and security agreeilleilts 
encuinbeiing prop ei-ties coilunoilly l u~owl  as Atlullsoil Apai-tineilts off 
Lewis Lane, Atlunson, NH; East Village Apai-tineilts off Lewis Lane, 
Hanpstead, NH; and 67, 78 and 79 Cobblers Ridge Road, Dailville, NH (the 
"Propel-ties") 

Ladies and Geiltlenleil: 

We have acted as couilsel to TD Bade, N.A. (the "Bak" or "Lender") in coiulectioil wit11 
the Coilunercial Te i~n  Moi-tgage Loail Agreeineilt 111 the a l ~ o u ~ ~ t  of $1,450,000.00 to Lewis 
Builders, lilc., and The Haillpstead Area Water Coinpmy, lilc., each being a New Hallpslke 
coqoratioil ( t ' B ~ i i - ~ ~ e r ~ t l ) ,  and guaranteed by Cluistiile R. Lewis Morse, individ~lally and as 
Ti-~lstee of The Clu-istine (Lewis) Morse Revocable Family Tiust of 2000 (collectively, "Morse" 
aldlor the "G~~xantors") in coiu~ection wit11 the Loan. 

lil this capacity, we have exainiiled the followiilg doc~uneilts inade (except as otl~eiwise 
noted) as of even date herewith (the "Loan Doc~mleilts"): 

(a) Promissory Note in the piiilcipal suin of $1,450,000.00 inade by Boil-owers to 
Lender; 

(b) Conmei-cia1 Moi-tgage Tell11 Loail Agreeineilt made by Boil-owers to Lender; 

(c) Moi-tgage(s) and Sec~li-ity Agreeineilts given by Lewis Builders, h c .  as Boil-ower 
to or for the bellefit of Leilder coveiiilg the fee estates of Boil-ower in each of the Propei-ties (the 
"Mortgages"); 

(d) Sec~uity Agreeineilts and UCC- 1 Fii~ailcing Stateilleilts made by Boil-owers, each 
as a debtor, ill favor of Leilder as secmed pa-ty (the "Finailcing Stateineilts"); 



TD Bad<, N.A. 
A~lgust 14,2009 
Page Two 

(e) Secretary's Certificates of Bol-rowers; 

(f) G~lara~lty of Obligatiolls of Bol~owers delivered by the G~lara~~tors to Lender; 

(g) Comnpliance Agreement between Lender, Bol-rowers and Gual-antors; 

(11) Title insura~~ce affidavits ii-om Bol-rowers for the Loan; and 

(i) All other doculnellts and agreements delivered by Bol~owers and Gtzara~ltors of 
even date in collllectio~l with the Loan Ageemellt. 

The Loan Doc~ullellts refel-red to 111 (a)-(i) are referred to herein as the "Loan 
DO c~llnellts". 

We have also exanlilled the original or certified copies of the Articles of Orga~lization of 
the Bol-rowers, the Bylaws and other papers relating to the creation and organizatioa of 
Bol-rowers as described hereillbelow, the Declaration of Tlust for the G~lara~ltor Tlust, and 
a~nendmellts thereto, and sucll other ce~tificates, doc~unents and opiiliolls and have made such 
otller illqui~ies with respect to Bo~-rowers, the Gtzarantors, and the Loan as we have deemed 
necessary or appropriate for the purposes of tlis opinion: 

(a) A"cc1es of h~colyoratioldFolmatioll of Bol-rowers and Bylaws; 
(b) Secretary's Certificates of even date; 
(c) Declaration of Tlust for the Guarantor Tiust; and 
(d) Certificates of Existence for the Bol~owers. 

We understand that wit11 respect to title matters, you will be relying on the title lllsmallce 
co~nmitillellt issued to you by First Aulerica~~ Title Insmance Comnpany dated as of today. We 
have not made any illvestigatioll of and do not express a11 opinion as to any matters of title ill this 
opinion. 

We express no opillioll wit11 respect to the effect of ally law other than the law of the 
C o ~ ~ x ~ ~ o ~ ~ w e a l t l ~  of New H a ~ n p s l ~ e  (the "State"), the law of the State of New Hill1113sl1it-e ("New 
Ha~llpsllire") and the Federal law of the United States (collectively, "Applicable Law"). Based on 
the foregoillg, and s~bject  to the qtlalifications and exceptions l~ereill colltained, we are of the 
opinion that: 
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1. Eaclz Boll-ower is a coiyoratioiz duly organized, validly existing under tlze laws of 
tlze State of New Haizzpslzire aizd has tlze fill1 power and au~tlzority to own, lease, manage, 
develop, operate azd mortgage the Property aizd to enter into the Loan and to exec~~te  and deliver 
all Boil-owes Loan Documents and all doc~unents and iizstixuzzeizts req~lii-ed in colulection 
tlzerewitlz and to perfonzl Boll-owes's obligations thereu~der. 

2. Clxistine R. Lewis Morse is the Vice President of The Hanpstead Avea Water 
Coinpaiy, lilc., and has the fill1 power and auttllolity to serve as an officer of tlze Boi-rower, and 
to execute and deliver tlze Bon-owes Loan Docuinents and all o tlzer do ctlnze~zts and instlxuz~eizts 
required in connection therewith on behalf of Boil-ower, as its Vice President and sole Director 
The Vice President on behalf of the Boil-owes has made all filings to the extent required under 
Applicable Law to enable her to be the Vice President and sole Director of tlze Boil-ower. 

3. Cluistille R. Lewis Morse is tlze President azd Harold J. Morse is the Treasmer of 
Lewis Builders, hzc., and eaclz has tlze fill1 power aizd autlzolity to serve as a1 officer of the 
Boil-owes, and to execute and deliver the Boil-ower Loan Doc~lmeizts aizd all other doc~ments 
and instluments required in coimection tl~erewitl~ on behalf of Boll-ower, as its President and 
Treas~trer. The President and Treasmer on belzalf of tlze Boil-ower have made all filings to the 
extent req~lired under Applicable Law to enable thein to be the President and Treasulrer of tlze 
Bol-rower. 

4. There is no restriction under the Applicable Law wliclz would prolzibit or prevent 
Boll-owers fi-oin owlliilg, leasing, developing, operating, managing 01- moi-tgagilzg the Propel-ty, 
or prohibit any officer fi-om acting as the President and Treasurer of eitlzer of the Boil-owers. 

5. Each Boil-ower is not a "foreign person" within the inealiizg of Section 1445(f) 
(3) of the hltenzal Reven~le Code of 1986, as aliended, and the related Treasmy Depai-tmeizt 
regulations, iilcludiilg teinporary regulations. 

6. Each Boil-owel- and its officers have talteiz all steps and have izlade aii fiiiizgs to 
the extent required under the federal law of the United States and the laws of the State to enable 
them to own, lease, develop, operate, inanage and nzoi-tgage the Pi-opei-ty. 

7. The Loan Docunlents have been validly executed and delivered by Boi-rowers and 
coizstihlte tlze legal, valid and binding obligations of Boll-owel-s enforceable in accordance with 
their respective telins, except as inay be lirnited by (i) bailu-~~ptcy, illsolvency or other similar 
laws affecting the iigllts of creditors generally, and (ii) general principles of equity (regardless of 
wlzetlzer collsidered in a proceeding in eq~lity or at law). 
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8. The G~larantoi- Loan Doc~uneilts have been validly executed and delivered by the 
Guarantor, and constitute the legal, valid and billdiilg obligatiolls of Guarantors, enforceable ill 
accordai~ce with theis respective teillls, except as may be limited by (i) baidumptcy, iilsolveilcy or 
other similar laws affecting the rigl~ts of creditors generally, and (ii) general piinciples of equity 
(regardless of whether coilsidered ill a proceeding in equity or at law). 

9. The collseilt or approval of the shareholders of the Bolsowers is not req~lired for 
the execution and delivery of the Boisower Loan Docuineilts by each Boil-ower or any otl~er 
docuilleilt or instmlle~lt required to close the Loan or for Bolsowers' moi-tgaging the Propei-ty 
and accepting tlle Loan, and, to the extent such conseit or approval is deemed necessasy, tlle 
same has been properly obtained. 

10. Neither the exec~ltioa and delivery by Bosrowers and G~lasailtors of tlle Loan 
D oc~uneilts or B oll-owess' or Guara~ltor' s perfollnai~ce tllereuilder nor tlle moltgaging of the 
Propeity and the acceptance of tlle Loan (a) coilflicts wit11 or violates or will result ill a breach of 
or default ~ u ~ d e r  ally of the tel~ns or provisioils of the operating agseeineilt, certificate of 
organization, cei-tificate of foimatioa, bylaws, any psivate placement me~norand~un pursuant to 
which limited partners' interests were offered for sale, certificate of iacoi-poration, by-laws or any 
other agreeinent to wl.lich Bolsowers or Guasaitors ase bound, (b) will result in the creation or 
illlpositioll of a lien, chasge 01- enc~unbrailce upon Bol-rowers or Guasa~~tors or any of the 
property or assets of Bon-owers or Guarai~tors, other tllan the lien of the Moltgage, or (c) violates 
ally law, l-ule, regalation or ordiaailce applicable to Bonowers or G~larailtors or ally judgment, 
order, wiit, illj~ulction or decree biildiilg on Boil-owel-s or Guarantors. 

1 1. No registration with, consent, a~~tl~oiization or approval of, notice to, or other 
action by, ally govel~xneiltal entity or agency is 1-equised for the execution, delivery, perfolmance 
or enforceability of the Loan Docw~~eilts, or if required such registration has bee11 made, sucl~ 
consellt, a~~tl~oiization or approval has been obtained, such notice has been given or such other 
appropriate action has been talten. 

12. The Moltgages are ill recordable folln and each is fi~lly enforceable under the 
laws of the State of New Hainpslise and creates (a) a valid lien ~ulder the laws of the State of 
New Hai~~pslire on the fee estate of Boi~ower in the Propel-ty and, to the extent in existence, 
Boisower's interest in the leases and rents tllere~ulder and (b) a valid sectuity interest ~lllder the 
Unifomnl Convnercial Code as adopted ill tlze State of New HainpslGre (the "State UCC") on the 
interest of Boirower in all of the moltgaged property described therein s~hject  to the State UCC. 
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13. The Assignniei~t is 111 recordable form and is fillly enforceable under t l~e  laws of 
the State of New Hanpslliire and creates a valid and perfected preseilt, active assigmneilt of and 
lie11 on Boil-owes's interest ill tlle leases and the rents tl~ere~u~der. 

14. Excepting only those matters reflected on the title inswance policy, there are no 
recording taxes, doc~u~~eiltary stamp taxes or any note or intangibles taxes wllich are d~le  and 
payable in coilllectioil with t l~e  subject transaction or the recording of the Loan Docuullents in the 
State of New Hanpslke otl~ei- tllail filing fees d~le  upon the 1-ecordatioil of the Mortgage, the 
Assigmleilt, and the Financing Statements. Any fai1~u.e to pay such taxes in fill1 or in part (i) 
shall not result in the illlposition of ally penalty or interest on any ~ u ~ p a i d  taxes against the 
Lender and (ii) sllall not require the paylneilt of ally unpaid taxes or any penalty or interest psior 
to the ei~forcement of the Loan Docunlents or otlleiwise prolGbit, delay or limit tlle eilforcellleilt 
of the Loan Docuil~ei~ts. 

1 5 .  The Loan Docuilleilts contain the teillls and provisioils necessary to enable 
Lender, followillg a default tl~ere~~ilder, to exercise the reilledies wl~ich are customaiily available 
to a holder of or beneficiary ~uldei- a moltgage or deed of tlxst in the State of New Ha~npslGre. 

16. The Loan Doc~u~~ents  do not violate my usury, consluner protectioil or ti-uth ill 
leildii~g laws, l-ules or regulations of New Ha3nps.l~-e, or any govei~mleiltal or quasigoveiulei~tal 
agencies thereof, so as to (a) subject the Lender to any civil or cliinhlal liability or penalty, (b) 
prolibit, liillit or impede the Lender's right to collect any iilterest, piincipal or other s~lills 
payable ~ulder the Loan Doctu~leits or to exercise of any of its rights or reilledies ~ulder any of 
the Loan Doc~lillellts or (c) subject the Lender to any other claim, loss or damage. 

17. Upon tlle filing of the Finalcing Stateillents in the Office of the Secretary of State 
for New HainpslGre, Lender will have a valid, perfected sec~u-ity interest in the propelty 
desciibed tl~ereii~, and no fiu-tl~er filing or recording of any doc~ulil~ei~t or instl-u~~~eilt or other 
action except for the filing of coiltiiluation stateineilts will be required to perfect the secuiiity 
interest created by the Loan Docu~neilts. 

18. There are no judgnleilts filed or actions, law suits, claiills or proceediilgs of any 
ltiild pending or tlu-eatened against any Boil-owes or any G~larantor or otlleiwise applicable to the 
Property. 
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Tlis opiiioll is made for the benefit of and can be relied on by the addressees hereof, 
their successors ai~d/or assigns in coilllectioil wit11 the Loan. 

Very truly yoms, 

LAMPERT, 

By: 



ENVIRONMENTfi COMPLImCE AND 

THIS AGHgeEMENT is dated as of Atig~~st 14,2009 fi-0111 LEWIS BULDEW, ING. 
(the "Borrower"), a New Hampshire coi-poration having its principal address at 54 Sawyer 
Ave., Atlunson, New Hampshire 0381 1 (Bolrower is also hereinafter refelred to as the 
"Indemnitor") to TD BANK9 N.A., a banking colyoration with a piincipal place of business 370 
Main Street, Worcester, Massacl~tisetts 01608 (the "Lender"). 

WHEREAS, Boi~owei- has an interest in cei-tain properties as inore pa-ticularly described 
in Schedtile "A" attached hereto (the "Preinises"); and 

WHEREAS, Borrower has applied to the Lender for a certain loan of eve11 date (the 
"Loan"); and 

WHEREAS, the Loan will be evidenced by the Prolnissory Note and other loan documents 
nlore particularly described in a cei-tain Loan Agreement of eve11 or near date (the Note and 
related loan docuinents being hereinafter refen-ed to collectively as the "Loan Docunlents"); and 

WHEREAS, the Lender is unwilling to inake the Loan to Borrower unless the Indellmitor 
executes and delivers this Agreeinent. 

NOW, THEMFORE, in order to induce the Lender to illalce the Loan and for other good 
and valuable consideration, the Indenmitor hereby covenants and agrees with the Lender as 
follows: 

I. DEFINITIONS: All capitalized teilns used in this Agreement and not heretofore defined 
shall have the meallings set forth below. 

"Environment" means any water or water vapor, any land including land surface or 
subsurface, air, fish, wildlife, biota and all other natural resomces. 

"Enviromelltal Laws" illean all federal, state and local envirolxl~ental, land use, zoning, 
health, chemical use, safety and sanitation, occupational health aid safety laws, statutes, 
ordinances and codes and the collmoil law, relating to pollutioil and/or the protection of 
the Enviroixnent and/or the health and safety of any persoil and/or govenliilg the use, 
storage, treatment, generation, tra3lsportation, processing, handling, production or disposal 
of Hazardous Substances and the mles, regulations, policies, guidelines, intei-pretations, 
decisions, orders and directives of federal, state and local govelmnental agencies and 
atitl~oiities with respect thereto. 



"Ellviroilmental Pennits" inem all permits, licenses, approvals, autl~orizations, consents or 
registrations required by any applicable Enviromllental Law. 

"Hazardous St~bstance" means and include asbestos, polychlorinated biphenyl, otller 
carcinogens, oil and other petroleum products, and any other hazardous or toxic materials, 
wastes, and substances as defined under the Comnprellensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. Section 9601, et seq., as amended, the Resomce 
Conse~~ation and Recoveiy Act of 1976, 42 U.S.C. Section 6901, as amended, and the 
regulations promn~~lgated there~ulder, and all applicable federal, state and local laws, l-ules, and 
regulations relating to hazardous substances, now existing or hereafter enacted, hlcluding, 
without lhnitation, New Hanlpslke Revised Statutes Annotated, Chapters 147-A and 147-B; 

"Irn~rovements" mean the buildings, sti-uctmes and otller in~proveinents (if any) presently 
located on the Premises. 

"lildemnitee" means the Lender, its participants in the Loan, if any, and all subseq~ient 
holders of any of the Loan Doctunents, their respective officers, directors, employees, 
agents, representatives, contractors and suibcoiltractors, and any s~lbsequent owner of the 
Premises who acquires title thereto from or tluougll the Lender, and tlle successors and 
assigns of all the foregoing. 

"Release" means any spilling, leaking, pumping, pou~ing, enlitting, emptying, discharging, 
injecting, escaping, leaclzing, dumping or disposing into the Environment, including the 
abandoilment or discarding of bal-rels, containers and other receptacles. 

11. REPRESENTATIONS AND WARRANTIES: The Indenmitor represents and warrants to 
the Lender that the Indemnitor has undertaken due and diligent inquiry by previously 
having an enviromnental site assessment prepared and delivered to lender (the "Site 
Assessment") and to the best of its knowledge there are no envirolvnental issues. Fui-ther, 
Borrower represents that, to the best of its knowledge: 

(A) Except as disclosed in the Site Assessment, the Premises have not been used for 
the storage, treatment, generatioa, transportation, processing handling, production 
or disposal of any Hazardous Substance or as a landfill or other waste disposal site 
or fir ~nili tary ma~lufacturing or industiial purposes except in coinpliance with all 
applicable Enviroivnental Laws. 

(B) Except as disclosed on the Site Assessment, no underground storage tanla are 
located on the Premises. 



(C) Except as disclosed in the Site Assessment, there has been no Release nor is there 
the threat of a Release on, at or froin the Premises, and the Indemnitor has not 
received any forrn of notice or inquiiy froill any federal, state or local 
govenmental agency or autllority, any owner, operator, tenant, s~lbtenant, licensee 
or occupant of the Premises or any other person with regard to a Release or the 
threat of a Release on, at or fi-om the Premises. 

(D) All Enviroime~ltal Pennits relating to the Premises have been or will be obtained 
and are in full force and effect. 

(E) Except as disclosed in the Site Assessment, no event has occusred wit11 respect to 
the Premises which, with the passage of time or the giving of notice, or botl~, 
would constitute a violation of any applicable Environmental Law or non- 
conlpliai~ce with any Enviroixl~ental Peimit. Except as disclosed in the Site 
Assessment, there are no liens, covenants, deed restriction, or notice registsation 
requirements based upon any Enviromnental Law. 

(F) Except as disclosed in the Site Assessment, tl~ere are no agreements, consent 
orders, decrees, judgments, license or permit conditions or other orders or 
directives of any federal, state or local co~u-t, govemnental agency or authority 
relating to the past, present or hture ownerslGp, use, operation, sale, transfer or 
conveyance of the Premises wl~ich require any change in the present condition of 
the Premises or any work, repairs, constiuction, contaiiment, clean up, 
iilvestigations, studies, removal or other remedial action or capital expenditures 
wit11 respect to the Premises. 

(G) Except as disclosed in the Site Assessment, there are no actions, suits, claims or 
proceedings, pending or threatened, which could cause the incurseace of expenses 
or costs of any name or description or which seek illoney damages, inj~mctive 
relief, remedial action or any other remedy that arise out of, relate to or result from 
(i) a violation or alleged violation of any applicable Enviroixnental Law or 11011- 
compliance or alleged non-coinpliance with any Enviroimental Peinit, or (ii) the 
Release or the presence of any Hazardous Substance or nuisances of whatever kind 
to the extent the same arise fi-om the condition of the Premises or the ownership, 
use, operation, sale, transfer or conveyance thereof. 

ID. COVENANTS: The Indemnitor covenants and agrees wit11 the Lender as follows: 

(A) Except as disclosed in the Site Assessment, the Indeinnitor shall not cause or 
peinlit the Premises or any part thereof to be used for the storage, treatment, 
generation, transpoi-tation, processing, handlillg, production or disposal of any 
Hazardous Substance except in the noiinal course of business and in compliance 
with all applicable Enviroixnental Laws. 



(B) The hldemnnitor shall conlply with, and shall cause all operators, tenants, 
subtenants, licensees and occupants of the Premises to comply with, all applicable 
Envirolmeiltal Laws, and all orders, decrees or directives by federal, state, or local 
corrrts or govenment agencies relating thereto, and shall obtain and colnply with, 
and shall cause all operators, tenants, subtenants, licensees and occupants of the 
Prenlises to obtain and comply with, all Envirolvnental Pernlits. 

(C) The IndenvGtor shall not cause or pennit any change to ,be made in the present or 
intended use of the Premises which would (i) illvolve the storage, treatment, 
generation, transportation, processing, handling, production or disposal of any 
Hazardous Substance or the use of the Premises as a landfill or other waste 
disposal site or for military, manufacturiiig or industrial purposes or for the storage 
of petroleum or petroleum-based products except in compliance with all applicable 
Enviroimelltal Laws, (ii) violate any applicable Envirolvneiltal Law, or (iii) 
constitute non-comnpliailce with any Environn~eiltal Pennit. 

(D) The Indenlnitor sl~all promptly provide the Lender with a copy of any and all 
notifications it receives of alleged violation of any Enviromne~~tal Law or 
Envirolvnental Permit and which it gives or receives with respect to any past or 
present Release or the tlu-eat of a Release on, at or from the Prenlises and, in any 
event, will immediately notify the Lender of any such Release or tlu-eat of a 
Release once Borrower has knowledge of such Release or threat of a Release. 

(E) The Indelnnitor shall undertake and coniplete all investigations, studies, sampling 
and testing and all removal and other remedial actions necessary to contain, 
remove and clean up all Hazardous Substances that are detelnlilled to be present at 
the Premises in accordance wit11 all applicable Enviroiunental Laws and all 
Environmental Pelmits. 

(F) The Indenmitor shall at all reasonable tiines allow the Lender and its officers, 
employees, agents, representatives, contractors and subcontractors reasonable 
access to the Premises for inspection and testing and to relevant boolts and records 
for any item related to compliance with Envirolvnental Laws and Ellvironnlental 
Permits, e~lviroimlelltal reporting, record-keeping, notices or violations. The 
Lender mzy, iii the !east h i r L i ~ i V ~  ME'iiieI' PCZSOIIZ~$ avai!sb!e, inspect md 
collduct any test on the Premises required in the reasonable professional judgnlent 
of the Lender's environrnelltal consultant or legal counsel, illcluding taking soil, 
air, water, dust, waste or other samples in order to determine whether (i) a Release 
has occuii-ed or (ii) the lidernnitor or any other party in possession of the Premises 
ase in continuing compliance with all Envirolmental Laws and Environnlelltal 
Pellnits. 



(6) The lldeinnitor shall promptly provide the Lender with a written report of the 
status of compliance with Envirollnlental Laws and E~lviromnental Pennits at the 
Preinises as inay be requested by the Lender from time to time. 

(H) Except as disclosed in the Site Assessment, if at any time the Lender obtains any 
credible evidence or infoilnation which suggests that potential environmental 
problenls inay exist at the Premises, the Lender inay require that a full or 
supplemental enviromnental inspectioil and audit report wit11 respect to the 
Premises, of a scope and level of detail satisfactory to the Lender, be prepared by 
an enviroimental engineer or other qualified person acceptable to the Lender, at 
li~demnitor's expense. Said audit may include a physical inspecti011 of the 
Prenlises, a visual illspectioil of any property adjacent to or within the iinmediate 
vicinity of the Prenlises, personal inteiviews and a review of all Environmental 
Permits. If the Lender requires, such inspection shall also include a records search 
and/or subsurface testing for the presence of Hazardous Substances in the 
Envirolment. If said audit report indicates the presence of any Hazardous 
Substance or a Release or the threat of a Release on, at or froin the Preinises, the 
Indenmitor shall promptly tndertake and diligently pursue to conlpletion all 
necessaiy and appropriate investigative, contaiment, removal, clean up and other 
remedial actions, using methods recomrneilded by the engineer or other person 
who prepared said audit report. 

(I) The Indeinnitor agrees to reimburse the Lender for any and all reasonable 
expenses, costs and fees (including attorneys' fees) incurred in exercising any of 
the Lender's rights to inspect, investigate, audit, test or review matters under this 
Agreement. Such costs shall be chargeable to the Borrower and shall be secured 
by any and all Collateral, as that tern1 is defmed in the Mortgage and Security 
Agreement. 

lV. INDEMNIFICATION PROVISIONS: The Indenlnitor hereby covenants and agrees, at its 
sole cost and expense, to indemnnifl, protect, defend and save hannless each and eveiy 
Indelnnitee fioin and against any and all damages, losses, liabilities, obligations, penalties, 
claims, litigation, denlands, defenses, judgnents, suits, actions, proceedings, costs, 
&sbw-se:xe~;ts z ~ d o r  expellses (-r,!lc?di~g, witl,o?rt lim-ifaiion, consulta~lts' and 
expertst fees, expenses and disbmsenlent s) of any kind or nature what so ever by whonlever 
asserted which may at any time be imposed upon, incurred by or asserted or awarded 
against any Indeinnitee relating to, resulting froill or aiising out of, the past, present or 
future (1) use of the Preinises for the storage, treatlnent, generation, transportation, 
processing, handling, production or disposal of any Hazardous Substance, except 111 the 
nolmal course of business and in coinpliaxce wit11 all applicable Eilvirollmental laws, or as 
a landfill or other waste disposal site or for militaiy, mai~ufacturing or industrial purposes, 
(2) presence of any Hazardous Substance or a Release or the tlxeat of a Release from the 
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Pre~nises, (3) appropriate iilvestigative, colltaiiment, removal, clean up and other remedial 
actiolls with respect to a Release or the threat of any Release fi-om the Premises, (4) human 
exposure to any Hazardous Substance or nuisances of whatever lurid to tlle extent the same 
axise fi-0111 the conditioil of the Premises or the owlershp, use, operation, sale, transfer or 
coilveyance thereof, (5) violatioil of ally applicable Ellviroimental Law, (6) ilon- 
coinpliance with any Eilviroimeiltal Pennit, or (7) material misrepreseiltation or 
illaccuracy in any represeiltatioa or warranty or a inaterial breach of or failure to perfonn 
any coveilant inade by the Indelm~itor in this Agreement or aiising out of the Lender's 
exercise of any of its rights under this Agsee~neilt (collectively, the "Inde~nllified 
Matters"). 

The liability of the li~de~nnitor to each Indeinnitee hereui~der shall in no way be limited, 
ablidged, inlp aired or otl~elwise affected by (i) any anend~neilt or modificatioll of t l~e  
Loan Doc~unellts by 01- for the benefit of Boll-owes or any subsequent owner of t l~e  
Premises, (ii) any exteilsioll of time for payment or perfonnai~ce required by any of the 
Loan Docunleilts, (iii) the release of Boi-sower, any guasantor of the Loan or any other 
person from the performailce or observance of any of the agseeineilts, covenants, tei~lls or 
conditions contained in a iy  of the agreemeilts, covenants, teilns or provisioils of the Loan 
Docume~lts, (iv) any exculpatory provisioil contained in any of the Loan Docuineilts 
liinitiilg the Lender's recourse to property encumbered by the Mortgage or to any otller 
security or limiting the Lender's iigl~ts to a deficiency judgment against Boil-owes, (v) ally 
applicable statute of limitations, (vi) any illvestigatioil or irlquily coilducted by or on 
behalf of the Lender or any otl~er Indemnitee or any iilfoinlatioll which the Lender or any 
other li~dernnitee may have or obtain with respect to the eilvironmental or ecological 
coildition of the Premises, (vii) the sale, assigment or foreclosure of the Note or the 
Mortgage, (viii) the sale, transfer, conveyailce or lease of all or part of tile Premnises, (ix) 
the dissolutioil or liquidatioil of Borrower, (x) the death or legal incapacity of the 
ludeimdtor, (xi) the release or discharge, in whole or in part, of any of the other 
li~demnitors in any banluuptcy, insolvency, reorganization, ai-sangelnent, readjustmellt, 
comnposition, liquidatioil or sirnilar proceeding, or (xii) ally other circumstance wl~ic l~  
might othenvise constitute a legal or equitable release or discharge, in whole or in part, of 
the Indemdtor under the Note or the Mortgage. 

The indeinnification agseeinent contained herein is wllolly independent of, and in addition 
to, any indemnification agseeineilt heretofore given to the Lender or any other Indenmitee 
as part of t l~e  application process for the Loan. The obligation of each Indelmlitor 
hereunder is joint aid semi-al. 

Notwitl~standiilg the foregoing, in the event that the Bank takes possessioll of the Preinises 
as a result of the default by Indemnitor, the Bank shall become respoilsible for any 
e~~vironmei~tal matters arising or occurring on or after the date of its taking possession and 
assuming management of the daily operatioils of the Premises. 



. GENERAL PROVISIONS: This indemnity shall survive repayment of the Loan, 
foreclosure of the Mortgage, or a deed in lieu of foreclosure. 

1 COUNTERPARTS: This Agreement may be executed 111 one or Inore countelpaits, each 
of which shall be deemed a11 original. Said counterparts shall coilstitute but one and the 
sane instrurneiit and shall be binding upon each of the ~uidersigned as fully and 
completely as if all had signed the same instixinent. 

VTT. SUCCESSORS AND ASSIGNS: This Agreement shall be billding upon the Indeimlitor, 
its successors and assigns and shall iilure to the benefit of each Indemnitee. 

IN WITNESS WHEREOF, the parties have caused this Ageenlent to be d ~ ~ l y  executed as 
of the day and year first above written. 

Lewis Builders, Inc. 
A New Hampshire corporztion 

i 
By: i A,, j,:u J, \ !I A \,u / 32C 

 isti tine d. bew'is ~ b r s e ,  President 

TD BANK, N.A. 

Witness 
Title: Senior Vice President 



TRACT I: 

A certain parcel of land with buildings thereoil situate partly in Atkinson, County 
of Rockiilghain, State of New HainpslGre, and partly in Haverhill, Co~~nty  of Essex, 
Coinmoilwealth of Massacl~~lsetts coiltaiilillg about 60 acres, being the same more or less, 
bounded and lying on the south side of the road leading froin Natl~aniel Clark to the 
Atltinsoll Meeting House and land of the Heirs of Greenleaf Clark; tllence by said Heirs' 
land southwesterly and soutl~erly to the land of Nathaniel Clark and Nathaniel Clark, Sr.; 
thence by said Clarks' laild easterly to the aforesaid mentioned road; tl~ence ilortl~erly by 
said road to the first mentioiled road; tl~ence northerly by said road to tlle first lnentioiled 
bound. 

There is excepted herefrom lots 1 ,2 ,3 ,4 ,  5, 9, 10 and 14 as shown, of Plan of 
Land showiilg Rolling Acres ill Atkinson, N.H., November 1958, duly recorded ill the 
Rockingham County Registry of Deeds as Plan # 02873. Also excluded herefro~n is a 
certain parcel of land coilveyed by Lewis Builders ~ I C .  to Merldon, h c .  recorded in the 
Rockingham County Registry of Deeds at Book 2297, Page 1945. Also, excluded 
herefroin is lot 13 shown 011 plan of land entitled "Atl&lsoa Apartments in Atkinson, 
N.H., owned by Lewis Apartnleilts, Jan. 1979 and recorded in the Rockingl~anl County 
Registry of Deeds as Plal D-8749. 

Being a portion of the premises acquired by Lewis Builders, h ~ c .  under deed of 
Haverl~ill Hardware and Plumbing Supply Conlpany, recorded July 27, 1967 in the 
Rockingl~am County Registry of Deeds Book 1 869, Page 426 and deed of Haverllill 
Hardware and Plumbing Supply Company, recorded July 27, 1967 in the Essex South 
District Registry of Deeds at Book 5461, Page 653. 

The above described inortgage prenlises are shown on a Plan recorded ill the 
Roclungl~am County Registry of Deeds as Plan Nuinber D20394. 

Three (3) Lots of laid with the buildillgs and any improvements thereon, situated on 
Cobbiers Ridge Road, in Danviiie, Rocicingilam County, New Harnpsiiire aiid sliowii as 
Lots "Tax Map 3, Lot 7-7", "Tax Map 3, Lot 7-9", and "Tax Map 3, Lot 7-1 1" on plan 
entitled "Site Plan in: Dalville, N.H., lulowll as: Cobblers Ridge 11, Lots 7-7,7-9,7-11, 
for: Lewis Builders hlc., prepared by: Lewis Builders of N.H. lilt., Eiygineering Dept., 54 
Sawyer Ave., Atkiason, N.H. 0381 1, 603-362-5333, Scale: 1" = 5OY, Date: December 
1988", recorded ill the Rockingham County Registry of Deeds at Plan Ntunber D-18974, 
to which reference is made for a Inore particular desciiption. 



Subject to 50' Wide Access Easement to the Town of Danville, NH as show11 on said 
plan. 

Being a poi-tion of the premises coilveyed to Lewis Builders, hlc. fi-om Edward D. 
Gilrnore by deed recorded in said Registry of Deeds in Book 2549, Page 1619. 

TRACT HI: CONTMNING TH%.h_lEE PmCELS AS DESCMBED BELOW: 

PARCEL 1: 

The land in East Hanpstead, Rockingl~am Couilty, New Hanlpsl~ire, wit11 the buildings 
theseon, being Lots 1, 2, 3'4, 5, 6, 7, 8, 9, 10 and 11; also lot described as "Remainder", 
said Remainder Lot containing 29 acres, inore or less, also the fee ill Lewis Lane, all as 
shown on plan entitled "S~bdivision Plan of Lots 9-10-1 1 East Village Aparhneilts in 
Hampstead, N.H., drawn for Lewis Builders of N.H. hc. ,  Scale: 1" = 100', December 
1983, H. J. Agudelo, Surveyor", said plan being recorded in Roclingham County Registsy 
of Deeds as Plan #D-12359, and inore particularly described as follows: 

Begllmiilg on the Easterly side of East Maill Street at the Southwest comer of land now 
or fonnerly owned by I<eimetl~ Woods; tllence imlling 

SOUTHEASTERLY: 

NORTH 58 17' East: 
NORTH 0 53' 10" East: 
NORTH 61 11' 40" East: 
NORTH 9 17' West: 
SOUTH 62 24' 20" West: 
NORTH 13 55' 50" West: 
NORTH 72 13' 10" East: 
NORTH 72 05' 20" East: 
NORTHEASTERLY: 

SOUTHEASTERLY: 

SOUTHEASTERLY: 

SOUTHERLY: 

in ail arc wit11 radius of 69.70 feet for a distance of 132.25 
feet to a point; tl~ence 
94.63 feet to a bound; theilce 
224.50 feet to a bound; theilce 
409.6 feet to a bound; theilce 
244.66 feet to a bound; thence 
65.53 feet to a bound; thence 
262.68 feet to a bound; thence 
282.61 feet to a point; tl~ence 
1135.13 feet to a point; thence 
by land now or foimerly of Jolm Grover for a distance of 
'749.96 feet to a bo~uld; thence 
by land now or fonnerly of Mitchell and Al-Egaily for a 
distance of 533.88 feet to a bound; thence 
by land now or fonnerly of Nicholas Carabellese for a 
distance of 598.60 feet to a bound; thence 
in two courses by land now or fonnerly of Ditalio for a 
distance of 343.2 feet to a bound; thence 
by land now or fonnerly of H~lnt for a distance of 288.40 
feet to a bound; thence 



SOUTHEASTERLY: 

SOUTHERLY: 

NORTH 88 25' 50" West: 
NORTH 41 30' 50" West: 
SOUTH 50 51' 25" West: 
NORTHWESTERLY: 

SOUTH 60 25' 10" West: 
SOUTH 58 17' West: 
N O W  13 00' West: 

by land now or formerly of Meyer for a distance of 445.50 
feet to a bound; tl~ence 
by Brown Hill Road for a distance of 42 feet more or less 
to a bo~md; thence 
for a distance of 1441.61 feet to a bound; thence 
for a distance of 302.84 feet to a bound; thence 
for a distance of 250.73 feet to a bo~u~d;  thence 
by land fonnerly of Widmar, now of Lewis Builders, hlc., 
to Lewis Lane; thence 
for a distance of 214.23 feet to a point; thence 
for a distance of 300 feet to East Main Street; thence 
for a distance of 150 feet by East Maill Street to the point 
of beginning. 

See also Plan #B-1674 recorded 111 the Roclungha~n County Registry of Deeds. 

Being all and the same preinises convzyed by deed of Howard Builders, Xnc. recorded in 
said Registry of Deeds in Book 2002, Page 66 and deed of Ralph A. Lewis recorded in 
said Registry of Deeds in Book 2330, Page 1620. 

ALSO: A certain parcel of land, with the buildings thereon, situated in the Easterly part 
of Harnpstead, Rockingham County, New Hampshre, on the Easterly side of the 
lighway leading from Sandown to Plaistow, and bounded as follows: 

WESTERLY: by said lighway; 
NORTHWESTERLY and 
NORTHEASTERLY: by land now or fol~nerly of Marilla Kilnball and Lucius M. 

Darbe; 
EASTERLY: by land now or formerly of F. Silloway, folmerly of Alden 

Pillsbmy. 

Contailiilg three and one-fo~utll (3 %) acres, inore or less. 

Being all and the sane premises coilveyed to Lewis Builders, Inc. by deed of Harold I. 
Widmail and Ada E. Widnlan, dated Jai~~lary 8, 1986 and recorded in the Rocl~lghaln 
County Registry of Deeds ill Book 2585, Page 829. 

E ~ ~ E ~ T ~ ~ G  fi;oiii tk"s pa-iicel tlie lk-ld corl-veyed by LWis Duuildzis, biz. to L. 
C a l m  and Barbara W. Camll by deed dated June 29,1987 and recorded in said Registry 
of Deeds ill Book 2689, Page 2029. 

SUBJECT TO EASEMENTS to New England Telephone and Telegraph Company 
recorded in said Registry of Deeds at Book 2044, Page 466, Book 2334, Page 11 80, Book 
278 1, Page 2080 and to New England Telephone and Telegraph Conlpany and P~lblic 
Service Comnpai~y of New Hampshire at Book 2540, Page 1728. 



PARCEL 2: 

Any and all interest The State of New Hampshire has in a certain tract of land Soutl~erly 
of Route 11 1, as now traveled, in the Town of Hanlpstead, County of Roclungham, State 
of New Hanpslire, bounded and desciibed as follows: 

Being all the land belonging to The State of New Hampshire lying Southerly of the 
Southerly Limited Access Right-of-way near Station 280 + 50, Route 11 1 Constluctioil 
Center Line; as showil on a plan of Hampstead, Danville and Kingston S 28 (1 O), S-775 9, 
on file in the records of The State of New Hampsl~ire Depai-tinent of Transportation; 
bounded on the East by land fonnerly of Adeline Wall and now of Lewis Builders 
Development, Inc.; bounded on t l~e  South by land now or foinlerly of Lewis Builders 
Developmeilt, lilc.; bounded on the West by land fonnerly of John Grover and now of 
John and Shel-sy Grover; bounded on the North by said Southerly Limited Access Right- 
of-Way. 

Containing one and fifty-fom l~~u~dredt l~s  (1.54) acres, more or less and being a poi-tion of 
those premises conveyed to The State of New Hampslire by Ronald and Linda Breedlove 
and recorded ill the Rockingl~ain Co~u~ty  Registiy of Deeds on October 30, 1968 in Book 
1937, Page 453. 

EXCEPTING and RESERVING fsoin this conveyance the following: 

1. All rights of access, air, light and view over, and fsoin and to Route 11 1 
2. Any and all easements, if they exist. 

The State of New Hampshire, its successors in interest and assigns, as part of the 
coilsideration hereof, does hereby covenant and agree that as a coveilant running with the 
land, (1) no persoil on the ground of race, color, handicap, sex, or national oiigin shall be 
excluded froin participation in, denied the benefits of, or be otherwise subjected to 
disciinlinatioil in use of said facilities, (2) that in the construction of any iinprovements 
oil, over or under such land and the funisl~ing of sei-vices tl~ereon, no person on the 
ground of race, color, handicap, sex or ilatioilal origin shall be excluded &om 
participation in, denied the benefits of, or otl~elwise be subjected to discsiinination, and 
(3) that The State of New Ha~npslGre shall use the premises in coinpliance with all otller 
requirements imposed by or pmsuant to Title 49, Code of Federal Regulations, 
Department of Transpoi-tation, Subtitie "Ry, Office of tile Secretary, Part 2i ,  Non- 
Discrimination in Federally-assisted programs of the Depai-tment of Transpost at ion, 
Effectuation of Title VI of t l~e  Civil Rights Act of 1964, and as said regulations may be 
amended. 



PARCEL 3: 

A certain parcel of land situated in Hanpstead, Roclunghain County, New Hainpshire as 
coilveyed to Zelina R. Dickens, late of Arnesbury, Massacl~usetts by deed of Richard H. 
Dickeiis and Thelma E. Dickens as sole heirs of Leonard H. Dicltens, dated may 17, 1968 
and recorded in the Rocltiiigha~l Couli~ty Registry of Deeds, Volunle 191 3, Page 224, to 
which reference is made for a more particular description. 

Being all and the same premises conveyed to Lewis Builders, hlc. by deed of Peter A. 
Lewis dated October 8,2002 and recorded in said Registry of Deeds in Book 3861, Page 
273. 



SCHEDULE B 
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(603) 329-4100 000018 000062 000001 0305-06 

Tax Collector: Patricia P. Curran 

- AbatedIPaid: $ 0.00 

- Vet. Credits: $0.00 
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Make Checks payable to Town of Hampstead 
3.1 80 

- AbatedIPaid: $ 0.00 

- Vet. Credits: $ 0.00 

+ Penalties: $ 0.00 
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I TXK Collector OfficeBotirs 2009 UiVIPSTEAD PROPERTY TAX -- BEL-1 OF 2 - I 
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MON 8am-7p1n, TUE, WED, THU 8am-4pm 
FRI 8am - 12noon I Mae &ot - - Sub Pg-Line 

Tax Collector: Patricia P. Cunan 
Make Checks payable to Town of Hampstead 

- + ParcelLocation Acres 

Due on Wednesday, Julv 1,2002 16 LEWIS LN 1.450 

1- Tax Rates sessments Invoice . , Summary Of Taxes 

2009P01030601 First Bill: $ 5,381.00 
ii.-.n* .,...a;;>. '"~=-'.--̂ ."""& .xF*e% ." , .+ *;. *w>,* ** 

: 290,500 l~&$l~&&g~~~&~~g~E2&;&~i 
- AbatedIPaid: $ 0.00 

- Vet. Credits: $ 0.00 

07/01/2009 + Penalties: $ 0.00 
.Fdzt~a*w1~w4p-.v8"-i-.-,'., *-- *-*w- r;r-- *"i $@g~L5zL4q~f&f&s~~~t~~i@~@$&i ..k,~Mrit3~s~A~~Tewd~,r,-e& 

12% APR After 07/01/2009 

,.. Total Tax Rate: $ 9.96 ' 
- .  - . . . - , - -1 2.2'. .;-,>a- /*3y) Netvalue: 540,300 



- .  - -- - - - . - - -- - - -- - -- - - . I __ __ .-._ 

I Tax Collector Oflice Hours 2009 FWMPSTEAD PROPERTY TAX -- BILL 1 OF 2 I 
Town of Hampstead LEWIS BUILDERS IN2 

MON 8arn-7p111, TUE, WED, THU Sam-4pln 1 - Mnp Lot Sub - ~ g - ~ i n e  . 
F1<1 Xnm - Il)noon - - - - -. . . . - . . . . - - 

(603) 329-4100 00001 8 000002 000005 0306-03 

Tax Collector: Patricia P. Curran g g $ $ ~ ~ ~ g ~ g ~ & ~ g ~ g $ g $ & ~ ~ @ $ $ ~ ~ $ ~ $ ~ [ ~ # ~ ~ ~ ~ $ ~ ~ & & ~ ~ @ & ~ ~ Q ~ $ ~ # ~ ~ ~ ~  
Malce Checks payable to Town of Hampstead 

1.980 

- AbatedIPaid: $ 0.00 

-Vet. Credits: $ 0.00 

+ Penalties: 



- - . - - . - - - - - -- - - - - - - - - - - - - - - - - - - - - - - . -- - - _  ...--. I -  - 

I - T a r  CoUector~Office Hours , - .  2009 UMPSTEAD PROPERTY TAX -- BILL 1 OF 2 

Town of Hampstead LEWIS BUILDERS INC 
hlON Sam-7pm, TLE, WED, TIN 8nm-4prn 

MaI? Lot Sub - Pg-Line FRI Sam - 12noon 

Tax Collector: Patricia P. Curran 
Make Checlcs payable to Town of Hampstead 

Due on Wednesdav. Julv 1.2009 21 LEWIS LN . . 

I Tax Rates +.'/fi\ -Assessments , - i ' ' lnyoice -b ' . Summaly-Of Taxes ' 1 - - 
2009P01030607 First Bill: $ 6,208.00 

~+~+5~p$&&$:g~&7$~~@g43~gg$$; 
,d%z?.r:~:*~,#*<.~n**&***&b~S-*m-*.~:*s6 

0511 912009 - Abatedffaid: $ 0.00 

-Vet. Credits: $ 0.00 

07/01/2009 + Penalties: 



- - -. I __ _--- . -. _ __ _ _  -- .- -. . - - _- _ __ - - -- - - - 

I Taj, CoUector'Office uours - 2009 W P S T E A D  PROPERTY TAX -- BILL 1 OT; 2 - I 
Town of Hampstead LEWIS BUILDERS IN2 

MON 8am-7pm, TUE, WED, THU Sam-4pm 
FRT Ram - 12noon 1. Map Lot Sub Pg-Line 

. . 

Tax Collector: Patricia P. Curran 

?..*%-;-.-*"j$*.; .--.2*-- " Fs.*-*- ",T-,,z;Qtj=&$ .?. 
322,200 12&2@~s~&~~~~~$#$$&&5i-;l 

- AbatedIPaid: $ 0.00 

- Vet. Credits: $ 0.00 



- - - - -- . -- _ _  _ -_ _.._ -. _ _  -- ___.I ._- - - 

I Tau Collector Office Hours 3 .- .- 2009 R4MPSTE.4D PROPERTYSTAX -- BILL I OF 2 I 
Town of Hampstead LEWIS BUILDERS ILK 

MON Sam-7pm, TUE, WED, THU Sam-4pm 
FRT Ram - 12noon I ' Map . - ~ o t  ' sub- - ~ g - ~ i n e  

Tax Collector: Patricia P. Curran ;".*s~\> .*,>-. ;2fFsM *.*. -. .. . =-?,.,; ..- "**,J -, %*W"%? - t%?+**.,- *>.' c &*, ~ - x ~ ~ ~ & ~ - . F ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ? ~ - - w ~ ~ ~ ~ ~ ~ ~ * w % ~ ~ , ~ ~ ~ ~  
~ , f ~ 5 z - i ~ ~ ~ ~ ~ ~ ~ ~ . @ a z c B ~ & ~ E 2 & ~ s ~ t ~ ~ L ~ 1 ~ & ~ ~ ~ ~ ~ ~ 9 ~ ~ & ~ ~ ~ ~ g & $ 1 $ ~  ,.a- -a -%%* v,+dw- --- 

Land: 280,300 

- Abatedipaid: $ 0.00 

- Vet. Credits: $ 0.00 

+ Penalties: $ 0.00 

12% APR After 07/01/2009 



..- - . -  . 

I Ta_u,Collector Olfice Hours - . 2009 BIi'vIPSTE.4? PROPERTY TAX -- BK& 1 OF-2 I 
Town of Hampstead LEWIS BUILDERS INC 

MON 8am-7pm, TUE, WED, T I W  8am-rlpm I Map - Lo1 Sub Pg-Line 
FRI Sam - 12noon 

Tax Collector P a t r ~ c ~ a  P Curran I ' 
Pnrcei Location . Acres . 

]\lahe Chccks payable to Town of flnmpstend . F I X  r T n  . x . A "  -7.n 

Due on Wednesdav. Julv 1.2009 h 
L C W l h  LIU Lt4. I IU 

J .  , . 
I *. . Tax Rates - '- ., Invoice Summary Of Taxes - , 

County: 

Sc1100l: 

Town: 
State Ed.: 

First Bill: $ 46,320.00 

- AbatedIPaid: $ 0.00 

- Vet. Credits: $0.00 

+Penalties: $ 0.00 

+ 1 ct  Rill Rat-=I 17 T 2.t V ~ a r ' c  Final R a t e  



--- - - - - . -- - . _ _. -.__________-__ __ - _- __ - _- - 

I I .  TnxCoUector Office Hours . 2009 RhMPSTEAD PRO-PERTY T.4X -- BILL 1 OF 2 I 
Town of Hampstead LEWIS BUILDERS INC 

MON Sam-7pm, TUE, WED, TIlU lam-4p1n f Map ' - Lot Sub Pg-Line 
FRI Sam - 12noon 1 
. , 

Tax Collector: Patricia P. Curran i~-~+y~yge~~~s5~y~~ggg6~i~~g6gg~~-~~2~x+~g;g~~~y+3~~3-;$~~~.;;~~~~p~~~;e :$ ~. Iv*k&q,2@Bs~~a&"x*~- iC1rrr".* ,,a*3* .& >, aa8*hA&?;4ci~3~&?r2;:;,;~z.*22‘~&2+$( 
Malce Checlcs payable to Town of H stead 

Due on Wednesday, July I A?' LEWIS LN 1.050 

c3L:x; ;<; :;,;;;; ;: .z2s.#-< .. .i ( .-- 1 % 5Le:IiIc'i ;;;;:l,z->z :;., s*.iz<. i ;criijrs:sz+ -&?@ ?zt*2i*;;v-*xa $ <si3iB*z*,*&31 u .,&. )lr--a .if-= :..*d;~il:*-- ' - 'l --i %5:;*,..i.* '--L*l:i--iiie's?- . *L-+>ra&--as~~~d**~-~' 

~ z ~ ~ ; ; ~ ~ z ~ ~ & ~ ~ ~ ~ ~ ~ ~ ~ ~ ; ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ a ~ ~ ~ ~ ~ ~ ~ i ~ ~ ~ ~ ~ ~ ~ & ~ ~ ~ ~ ~ ~ ~ ~ @ ~ ~ ~ & ~ ~ ~ ~ & ~ ~ ~ . ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ $ ~ ~ $ ~ ~ $ ~ ~ ~ ~ ~  , 2mzn.-,~ County: 

2009P01030701 First Bill: $ 6,167.00 
school: 
Town: 

0511 912009 - AbatedIPaid: $ 0.00 
State Ed.: 

- Vet. Credits: $ 0.00 

0710 112009 + Penalties: $ 0.00 

12% APR After 07/01/2009 

-> 

619,200 Total Tau h t e :  $ 9.96 + 

Net Yaluc: 



- . . .-- - - . - - - - - - - - 

I Tau Collector Office Hours . 2009 HAMPSTEAD PROPERTY T.4X -- BILL 1 OF 2 ' 

Town of Hampstead LEWIS BUILDERS n\rc 
MON 8am-7pm, TUE, WED, THU 8am-4pm 

FRI 8am - 12noon I Map Lot : S u b .  Pg-L~ne . 

Tax Collector: Pahicia P. Curran 
Make Clieclts payable Lo Town of Hampstead 

Pnrce1 Location . . . Acres - 
3 0  T F-T IT" T IT 1 o n n  

Due on Wednesdav. Julv 1.2009 IL L C W 1 3  L I U  1 . O Y U  
, , 

I . Tax Rates , Assess~~~ents  , ' >  -- ' Invoice Sururnary Of Taxes ' ] 
County: $ 0.49 Taxable Land: 197,200 2009P01030702 First Bill: $ 4,161.00 
School: 
Town: 

State Ed.: 

I Billing Date I 
- Yet. Credits: $0 .00  

07/01/2009 + Penalties: $ 0.00 

literest Rate ' 
Amount Due: 

12% APR After 0710 112009 
$4,161.00 



_ - .- . .__ _.__. _ _  - . _ .-. ..__ - - _ -. . _ ._ _ - _ -- - -_  - - _ _ - - - 
I Tax Collector Office Hours - 2009 IIAMPSTEAD PROPERTY TAX -- BILL 1 OF 2 I 

Town of Hampstead LEWIS BTJILDERS INC - --- - 

MON Sam-7pm, TUE, WED, TllU Sa~n-4pm 
' Map Lot - - Sub ' Pg-Line ' 

FRI Sam - 12noon - 
(503) 329-4100 

Tax Collector: Patricia P. Curran 
Malte Checlts payable to Town of Hampstead 

Due nn Wednesdav. Julv 1.2009 

I Parcel Location - - Acres ' 

15 LEWIS LN 1.200 

I T a x  Rates 6-1 Asseisments .. Invoice - Summary OETixes I 
2009P01030606 First Bill: IF 6.214.00 

I P a p e n t  Due Dote ' - Vet. Credits: $ 0.00 

0710 112009 + Penalties: .R 0.00 



Lewis Builders Inc 

Invoice Job 

Accounts Payable Checlc Register 
by Job 

08/13/2009 Page 1 
System Dace: 08/13/2009 
System Time: 10:27 am 

Original 
Invoice Amount Check 
Amount Paid Discount Check Date 

TOWN OF DANVILLE TAX 
3/7/1152609 05/26/09 N/A 79 COBBLER'S RIDGE RD 3,101.00 3,101.00 
3/7/752609 05/26/09 N/A 67 COBBLER'S RIDGE RD 3,061.00 3,061.00 
3/7/952609 05/26/09 N/A 78 COBBLER'S RIDGE RD 3,060.00 3,064 .OO 

Report Totals: 9,226.00* 9,226.00* 

.OO* 

. oo* 



06 /29 /2009  
303305992 

T h i s  is a LEGAL COPY of your 
check.  You can use it the  
s a m e  way you would use the 
original check. 

. DATE. . . CHECKNO. . 
~ u n e  22, 2009 .. 



- - -  - - . - -- -- - - .- . . - --- - A -. -- - - - -. - - --- 
I Tax ~ollector office Hours 2009 DANVLLL~ PROPERTY TAX -- BILL 1 OF 2 

Town of Danville LEWIS BUILDERS 
Monday and Tuesday 8:30 - 1, Wed: 8:30 - 2:30 

Thursday: 3-8 PM, Friday: Closed I Map ~ o t  sub pg-LLle ] 

Tax Collector: Kathleen Eid 
For important tax infomation, see back of bill. 

I 
- 

P a r c d  Location Acres A 
67 COBBLER'S IUDGE ROAD 3.000 - 

I Tax Rates Assessments Invuicc. Summary OFTaxes 

Countv: $ 0.44 TaxableLand: 168.800 2009P01014405 First Bill: $ 3,061.00 
$6.92 Scl~ool. Bmldings: 132,500 -1 

" .- 
Town. $1.69 P 

Total: 301,300 05/26/2009 - AbatedIPaid: $ 0.00 
State Ed.: $ 1.11 

- ;, , p $ y @ $ f ~ ~ ~ ~ & ~ ~ * 6  
- c- w2 --"a- G*.' id - Vet. Credits: $ 0.00 

-** ,- 2 *a t-9 

~ ~ A p o u n t  ~ue:--. $3,061.00 12% APR After 07/01/2009 e;.&%x;* -as--b- z d L  "' i;-$ *,?3"  



I 

I Tnx Collector Office Hours 2009 I ~ ~ ? L % ? ~ < P E R T Y T ~  --BILL OF 2 1 
Town of Danville LEWIS BUILDERS 

klond,~y and Tuesday '3 30 - 1 ,  Wed. 8 30 - 2.30 
Map Lot Sub Pg-L'u~e 

Thursday: 3-8 l'hl, Frldq Closed 

Tax Collector: Kathleen Eid 
For important tax informalion, see back of bill. 

Parcel Location - Acres A 
78 COBBLER'S FUDGE ROAD 3.040 

Tax Rates Assessn~enls luvoice Summnry Of Txxm 1 
County: $0.44 Taxable Land: 169,000 2009P01014406 First Bill: $ 3,064.00 
Sc11001: 

Town: 

State Ed.: 
Total: 301,600 05/26/2009 

Payment Due Date 1 
- AbatedIPaid: 

- Vet. Credits: 



- _ _ ._ 

Tax Collector 0 k c e  Hours - , 2009 DANWLLI;: PROPERTY TAX -- BILL 1 OK 2 I 
Town of Danville LEWIS BUILDERS 

Monday a id  Tuesday 8.30 - 1, Wed 8.30 - 2 30 
hIap Lot Sub PpLinr. 

Thursday 3-8 Pbl, Friday. Closed 

Tax Collector: Katldeen Eid 

For important tax information, see back of bill. 

1 

Parcel Location Acres A 
79 COBBLER'S RIDGE ROAD 4.100 

"---,- 
SL- County: $0.44 Taxable Land. 175,400 2009P01014407 First Bill: $ 3,101.00 
3 $6.92 ."*,a2 +- -*- 
7 School Buildings: 1 29,800 ;-$~~ill;~g,~$~$~$$~~.~; 1 
a. Town: $1.69 

Total 305,200 05/26/2009 - Abatedipaid: $ 0.00 
P State Ed.: $ 1.11 

J e , , - llFf&i;:dt j -@$~j~g~$,~~,~  
r , .m * C~~U:~--<*?L~$& 

b "- - - Vet. Credits: .-I- - b $ 0.00 . , 

,1 

0710 112009 + Penalties: z 0.m 

C\-l Tax Rates A~scssments Invoice - Summary Of T a e s  



I Tllx Collector Ofiice Hours 2009 ATKINSON, NZI PROPERTY TAX - BILL 1 OF 2 

ATICINSON, NH LEWIS BUILDERS. INC 
hlon 12.30 - 6.30pm 

Map Lot Sub Pg-Liuc Wed Sc Fri 9arn to .lam 

School: 
Town: 

State Ed.: 

Tau Collector: DEBRA L DESIMONE 

$4.85 Buildings: 325,300 

Parcel Location Acres 

$1.07 
Total: 505,900 

Thls 1s an estimated bill 
Plese make checks payable to Atkinson TZK Collector MAIN ST 0.764 

1 Tax Rates Assessments , Invoice Summary Of Taxes 

County: $ 0.43 Taxable Land. 180,600 2009P01022407 First Bill: $ 3,764.00 

Billing Date I 
Payment Due Date I 

- Abatedmaid: 

- Vet. Credits: 

+ Penalties: 

$3,764.00 
Interest Rate 

12% APR After 07/01/2009 
Amount Due: 



I Tax Collector Office Hours 2009 ATICINSON, NH PROPERTY TAX - BILL 1 OF 2 
- 

ATKINSON, NH LEWIS BUILDERS, INC 
Mon 12:30 - 6:30pm 

Wed & Fri 9am to 40m 
hlap Lot Sub Pg-Line 1 

Tax Collector: DEBRA L DESIMONE _ Parcel Loeation Acres 

$3,623.00 I Interest Rate 

12% APR After 07/01/2009 

I 
This 1s an estimated b ~ l l  

Plese make checlcs payable to Atkinson Tax Collector 
LEWIS LN 0.908 

i TaxRates Assessments Invoice Summary Of Taxes 

County: $0.43 Taxable Land: 244,500 2009P01022501 First Bill: $ 3,623.00 
School: $4.85 Buildings: 242,400 Billing Date - 
Town: $1.07 P 

Total: 486,900 05/22/2009 - AbatedlPaid: $ 0.00 
State Ed.: $1.09 

Amount Due: 

Payment Due Date -Vet. Credits: $ 0.00 

07/01/2009 +Penalties: $ 0.00 

I 

I Total Tax Rate: 1 $7.44 + I Net Value: 486,908 



. . - - - - - - - - - - - - --- -- 

I Tar Collector Oftice Hours 2009 ATKINSON, NH PROPERTY TlIX - BILL 1 OF 2 

ATKINSON, M I  LEWIS BUILDERS. INC 
Mon 1230 - 6:30pn1 

Wed & Fri 9am to 4um Map Lot Sub Pg-Line 

.ceI Location Acres Tax Collector: DEBRA L DESIMONE 

Countv: $ 0.43 Taxable Land: 256.500 2009P01022502 First Bill: $ 3,703.00 

Par 

School: $4.85 Buildings: 241,200 

Town: $1.07 
State Ed.: $1.09 

Total: 497,700 

Billing Date 1 

I Payment Due Date 

- Abatedmaid: 

-Vet. Credits: 

+Penalties: 

$3,703.00 
. Interest Rate 

12% APR After 07/01/2009 
Amount Due: 



Tax Collector Office Hours 2009 ATKINSON, NH PROPERTY TAX -- BILL 1 OF 2 1 
ATKINSON, NH LEWIS BUILDERS. INC 

Mon 1230 - 6:30pm 

Wed & Fri 9am to 4 ~ m  I Map Lot Sub Pg-Line 

Tax Collector: DEBRA L DESIMONE 
This is an estimated bill. 

Plese make checks payable to Atkinson Tax Collector 

Parcel Location Acres - 

LEWIS LN 1.001 

Tax Rates Assessments Invoice Summary Of Taxes I 
County: $0.43 Taxable Land: 256.500 20091301 022503 Pirst Biil: $ 3,698.00 
School: % 4.85 Buildings: 240,600 1 Billing Date I 
Town: $1.07 

State Ed.: $1.09 

9 I 

Total- 497,100 05/22/2009 - Abatedmaid: $0.00 

n \/. 
Total Tax Rate: I ' $7.44 ' 1 " - .Net ~ a l u e : l  497,100 1 

Payment DueDate 

Interest Rate 

12% APR After 07/01/2009 

-Vet. Credits: $ 0.00 

Amount Due: S 3,698.06) 



_ - - - - - _. __ _ - . _ _ _ _ _. __- - - _ I _ _  -.--- 

I Tax Collector Ofice Hours 2009 ATKINSON, NII PROPERTY TAX --BILL 1 OF 2 

ATKINSON, NH LEWIS BUILDERS, INC 
Man 12:30 - 6:30pm 

Wed & Fri 9arn to 4pm 
Map Lot Sub Pg-Line 

School: 

Town: 

State Ed.: 

Tax Collector: DEBRA L DESIMONE 

Total: 569,100 0512212009 

Parcel Location Acres 

Payment Due Date 

Thls is an estimated bill 
I 

Plese make checks payable to Alklnson T ~ Y  Collector LEWIS LN 2.743 

I Tax Rates Assessments Invoice - Summary Of Taxes I 
County: $0.43 Taxable Land: 260,500 2009PO 1022504 First Bill: $ 4,234.00 

- Abatemaid: 

- Vet. Credits: 

+Penalties: 

Rate: 1 $7.44 + 1 Net Value: 569,100 

Interest Rate 

12% APR After 07/01/2009 
Amount Due: s4J34.00 



I Tar Collector Ofice Hours 2009 ATIUNSON, NH PROPERTY TAX -- BILL 1 OF 2 I 
ATKJVSON, NH LEWIS BUILDERS. n\rC 

Mon 12:30 - 6:30pm 

Wed & Fri 9am to 4 ~ m  
Map Lot Sub Pg-Line 

Tax Collector: DEBRA L DESIMONE 
This is an estimated bill. 

Plese make checks payable to Atkinson Tax Collector 

ParcelLoeation Acres 

LEWIS LN 1.179 

Tax Rates Assessments Invoice Summary Of Taxes 

County: $0.43 Taxable Land: 2 57,800 2009P01022505 First Bill: $ 3,942.00 
School: $4.85 Buildings: 272,100 
Town: $1.07 

State Ed.: $1.09 
Total: 529,900 

Billing Date . 

Payment Due Date I 
- Abatemaid: 

- Vet. Credits: 

+Penalties: 

Interest Rate 

12% APR After 07/01/2009 

Total Tax Rate: 

Amount Due: $ 3,942-00 

$7.44 + I Net Value: 529,900 



I Tag Collector Oflice Hours 2009 ATKINSON, NH PROPERTY TAX - BILL 1 OF 2 

ATKINSON, NH LEWIS BUILDERS, INC 
Mon 12:30 - 6:30pm 

Wed & Fri 9am to 4pm Map Lot Sub Pg-Line 

' 2  

Tax Rates Assessments Invoice Summary Of Taxes 

Tax Collector: DEBRA L DESIMONE 

County: $0.43 Taxable Land: 261,800 - 2009P01022506 First Bill: $ 4,247.00 

Parcel Location , . Acres 
This is an estimated bill 

Plese make checks ~avable to Atkinson Tax Collector LEWIS LN 1.701 

Total: 570,800 05/22/2009 

School: $ 4.85 Buildings: 309,000 

- AbntedlPaid: 

- Vet. Credits: 

+ Penalties: 

Billing Date 
Town: e i n7 

State Ed.: 
PaymentDue Date.  I 

$4,249.00 
Interest Rate 

12% APR After 07/01/2009 
Amount Due: 

570,800 Total Tax Rate: $7.44 + 

Net Value: 



I Tax Collector Office Ifours 2003 ATKINSON, NII PROPERTY TAX -- BILL 1 OF 2 1 
Mon 12:30 - 6:30pm 

Wed & Fri 9an1-ta 4pm 

LEWIS BUILDERS, INC 

I Map Lot Sub Pg-Line I 

I Tax Rates Assessments Invoice Summary Of Taxes I 

(603) 362-5357 000005 000005 00001 1 0225-07 

County: $0.43 Taxable Land: 20 5,200 2009P01022507 First Bill: $ 3,826.00 

Tax Collector: DEBRA L DESIMONE 

Schooi: $4.85 
Town: $1.07 

State Ed.: $1.09 

Parcel Location Acres , 

Buildings: 309,000 

Tlus is an estimated bill 

Plese make checks payable to Atkinson Tax Collector MAIN ST 1 .OOO 

Total: 51 4,200 

-gvE.;i/ 

.Billing Date 

Payment Due Dnte I 
- AbatedPaid: 

-Vet. Credits: 

+ Penalties: 

$3,826.00 
Interest Rate 

12% APR After 07/01/2009 
Amount Due: 



-- , -. - _. I  - ..J. - -- -- . - -  -I .. .- 

I Tax Collector Office Hours 2009 ATKINSON, NH PROPERTY TAX - BILL 1 OF 2 I 
ATKINSON, NH LEWIS BUILDERS, INC 

Mon 12:30 - 6:30pm 

Wed & Fri 9am to 4pm Map Lot Sub '. Pg-Line 

. , 

Tau Collector: DEBRA L DESIMONE Parcel Location Acres 
This 1s an estlmated blll. 

Plese make checks payable to Atk~nson Tau Collector LEWIS LN 1.249 

Tax Rates Assessments - Invoice Summary Of Taxes - . 
County: $0.43 Taxable Land: 258,400 2009P01022601 First Bill: $ 4,221.00 
sc11001. $ 4.85 Buildings: 309,000 Billing Date 
Town: $1.07 

Total: 567,400 05/22/2009 - AbatedlPaid: $ 0.00 
State Ed.. $1.09 

h PaymentDue Date I -Vet. Credits: $0.00 

07/01/2009 +Penalties: $0.00 

Interest Rate 

12% APR After 07/01/2009 

564,400 Total Tax Rate: 

Amount Due: 

$7.44 -I- I Net Value: 

$4,221.00 



I Tax Collector OfficeHours 2003 ATKINSON, NH PROPERTY TAX -- BILL 1 OF 2 I 
ATKINSON, NH LEWIS BUILDERS. INC 

hlon 12.30 - 6:30pm 
hlap Lot Sub Pg-Line 

\Ved 8~ Fri 9am to 4pm 

Tax Collector: DEBRA L DESIMONE 1 Parcel Location Acres 
This 1s an estimated blll. 

1 
Plese make checks payable to Atkinson Tax Collector LEWIS LN 4.500 

Tax Rates Assessments Invoice Summary Of Taxes 

County: $0.43 Taxable Land: 282,800 2009P01022406 First Bill: $ 9,732.00 
School: $4.85 
Town: $1.07 

State Ed.: $1.09 

Buildings: 1,025,200 

Total: 1,308,000 

Billing Date 

Payment Due Date 

- AbatedVBaid: 

- Vet. Credits: 

+ Penalties: 

Total Tax Rate: $7.44 -I- I Net value:l 1,308,000 1 

I InterestRate 

12% APR After 07/01/2009 
Amount Due: $ 9,732.00 



I Tax Collector Oftice Hours 2009 ATKINSON, Nli PROPERTY TAX - BILL 1 OF 2 I 
ATKINSON, NH LEWIS, ALICE E. REV LIVING TRU 

Mon 12:30 - 6:30pm 

Wed & Fri 9am to 4pm Map - Lot Sub Pg-Line 

i603) 362-5357 000008 000003 0000iii 0226-04 
Tax Collector: DEBRA L DESIMONE 

This is an estimated bill. 

Plese make checks ~avable  to Atkinson Tax Collector 

Parcel Location Acres 

54 SAWYER AVE 21.800 . . 
Tax Rates Assessments lnvoice Summary Of Taxes 1 

County: $0.43 Taxable Land: 566,900 
School: $4.85 Buildings: 6 56,000 
Town: $1.07 

$1.09 
Total: 1,222,900 

State Ed.: 

Billing Date - 

Puyment Due Date 

First Bill: 

- Abatedmaid: 

- Vet. Credits: 

+ Penalties: 

I Interest Rate 

12% APR After 07/01/2009 
Amount Due: $9,098.08 



TO: TD Bads, N.A. 
SETTLEMENT AGENT: LAMF'ERT, HAUSLER & RODMAN, P.C. 

Ten North Road, 
Chehnsford, MA 0 1 824 

DATE: August 14,2009 

BORROWER. Lewis Builders, h~c .  and 
The Hanpstead Area Water Coinpany, hlc. 

LENDER: TD Balds, N.A. 
LOAN AMOUNT: $1,450,000.00 
PRIMARY PURPOSE OF LOAN: The priinay purpose of this Loan is for commercial 

purposes a ~ d  refinancing of intracoillpaily loans. 
DISBTJRSEMENT PROCEDURE: Bossowers understand that no lozn proceeds will be 

disbwsed until all of Lender's conditions for malting the 
Loan have beell satisfied. 

We, the undersigned, hereby autl~orize the above-refereaced Lender and Settlement Agent 
to disburse the proceeds of the Loan i11 accordance with the Settlement Statement of even date 
herewith. 

FINANCIAL CONDITION: BY SIGNING THIS AUTHORIZATION, EACH 
BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE INFORMATION 
PROVIDED ABOVE IS TRUE AND CORRECT AND THAT THERE HAS BEEN NO 
ADVERSE CHANGE IN BORROWERS' FINANCIAL CO-WITION AS DISCLOSED IN 
BORROWERS' MOST RECENT FINANCIAL STATEMENTS TO LENDER. 

Signed as a s,e2{ed instruinent this 14th day of Aug~lst, 2009. 

i / 1 LEWIS BUILDERS. INC. 

. . 
THE HAMPSTEAD A WATER COM 

stine R. Lewis-~orse, vice President 



TD BmmOHI'$H, N.A. 

BOmOWER: Lewis Builders, Inc. 
FIRST MOWGAGE LOAN MOUNT:  $1,450,000.00 

DATE: August 14,2009 

DISBURSEMENTS: 
Registry of Deeds - 
NH Mortgages $369.00 
MA Mortgage $175.00 

State of New Hampshire - UCC-1 (2) 
TD Baihorth, N.A. 

Origination Fee $7,250.00 
Title Rundowns 
First Aneiic an Title ][llsu~ra~ce 
Courier Fee - UPS 
Lampel-t, Hausler & Rodman, P.C. 
Halnpstead Area Water Company. 

TOTAL DISBURSER/IENTS: $1,450,000.00 

LEWS BUILDERS, fENC. 

Dated: August 14, 2009 



S T E m  A WATER CONW , INC., a New Hampshire corporation 
wit11 a usual and custoinary address at 54 Sawyer Ave., Atkinson, NH 0381 1 (referred to as the 
"Debtor") hereby grants to TD B N.A. (the "B~I I~" ) ,  wit11 an address of 370 Maill Street, 
Worcester, MA 01608, or HOLDER, a seclvity interest 111 all of the Debtor's present and fillme 
light, title and interest ill and to any and all of the following property whether now existing or 
hereafter created (all of wlich is herell~after called the "Collateral") relating to the land, building 
xld imnproveine~~ts described in a certain Loan Agreement dated August 14, 2009 between Debtor 
and the Bank: 

COLLATERAL: 

All equipment and fixtures, as defined 111 the U~ifolm Connnercial Code as it1 effect ill New 
Hampslire as of the date hereof and all machinery, tools, pats, funliture, fiunislxings, motor 
velicles and other personal property, tangible or illtangible, presently owned or hereafter 
acquired by the Debtor, together with additions and accessiolls thereto and substitutions and 
replacements therefore and the products and proceeds (including insurance and 
condemnation proceeds) thereof; 

All inventory and goods as defined 111 the Unifonn Commercial Code as in effect in New 
Hampshire as of the date hereof, whether presently owled or bereafter acquired, 
includiizg, without limitation, all iilvelltory in the possessioil of others or in transit, all 
goods held for sale or lease or to be filnished under coiltracts for service or wlich have 
been so funlislled, raw mateiials, work in process, and mateiials used or consumed or to 
be used or coilsurned in the business of the Debtor, and conlpleted and unshipped 
inercllaildise, and the products and the proceeds (iilcluding insurance and condemnation 
proceeds) of the foregoing; 

All accou~ts, chattel paper, instrumeilts, docluneilts and general iiltangibles, as defined in 
the Unifornl Commercial Code as ill effect ill New Hampshire as of the date hereof, 
iilcludiilg those now existing and those hereafter a~isiilg or comiilg into existence, and 
including, witl~out limitation, all lights of paynel~t for goods sold or leased or sei-vices 
re~dered, 211 rights of pay~er , t  la~der COII~'C?S ~.vhe.tE_el- 01 cot ~ . ~ t n ~ . l ~ t l y  due or not vet J - -  

eailed by performance and accounts receivable arising or to arise therefrom, and all 
rights of the Debtor in and to the goods represented thereby including retuned and 
repossessed goods, and all lights the Debtor may have or acquire for securing or 
enforcing the foregoing, including, without limitation, the rights to reserves, deposits, 
income tax refunds, choses ill action, judgneilts or insurance proceeds, and the products 
and proceeds of all of the foregoing; 

All goodwill, trade secrets, computer programs, customer lists, trade names, trademarlcs, 
copyrigl~ts, frailchises, liceilses and patents and the proceeds thereof; 



All books and records relating to the conduct of Debtor's business; 

All plans, specifications, sui-veys and agreements and all other pennits, rights, licenses 
and agreements relating to the development and use of the land and buildings1 
iinproveinents thereon and defined as the Mortgaged Premises in the Loan Agreement; 

Any deposits, credits, collateral or property of the Debtor at any time now or hereafter in 
the possession, custody, safekeeping or control of the Bank (the "Deposits and 
Securities"); and 

And all additions thereto, substitutions and replacements therefor and the products and 
proceeds (including insurance and condeinnation proceeds) thereof. 

To secure the payment and perfoimance of all liabilities and obligations now or hereafter 
owing from the Debtor to the Bad< of whatever kind or nahrre, whether or not cusently 
conteinplated at the time of this Agreement, whether such obligations be direct or indirect, 
absolute or contingent or due or to become due, including all obligations of the Debtor, actual or 
contingent, in respect of letters of credit or banker's acceptances issued by the Bank for the 
account of or guarantied by the Debtor and all obligations of any partnership or joint venture as 
to which Debtor is or inay become liable (the "Obligations"), which term sl~all include all 
accsued interest and all costs and expenses, including attorney's fees, costs and expenses relating 
to the appraisal and/or valuation of assets and all costs and expenses incurred or paid by the Bank 
in exercising, preserving, defending, collecting, administesing, enforcing or protecting any of its 
lights under the Obligations or hereunder or with respect to the Collateral or in any litigation 
arising out of the transactions evidenced by the Obligations). After default, the Bank shall have 
the ux-estricted right froin time to time to apply (01- to change any application already made) the 
proceeds of any of the Collateral to any Obligations, as the Bads, in its sole discretion, inay 
determine. 

The Debtor hereby represents and wasrants that: 

(a) Debtor is qualified to do business in every state in which the nature of its business 
conducted 01- the character of its property owned in srrch state would require such qualification. 

(b) Debtor has the power to execute, deliver and perfon11 this Agreeineilt, to boil-ow 
from the Balds or to guaranty to the Bad< the obligations of others. The execution, delivery and 
performance of this Agreement and any notes, guaranties or other do cuinents, instnlinents or 
agreements evidencing Debtor's obligations to the Bank have been d ~ ~ l y  autl~oiized, if Debtor is a 
coi-poration, partnership, bust or other legal entity, will not violate the articles or organization, 
partnership agreement, declaration of tiust or other or similar organizatioilal documents or the 



bylaws of the Debtor, if the Debtor is a corporation, pahlerslGp, trust or other legal entity, or any 
law, regulation or cout  order, and will not result in a default under any agreement or indentuu-e to 
which the Debtor is a party. 

(c) Debtor has hnished to the Bank such tax returns, financial statements, including 
balance sheets and illcome statements showing profit (or loss) and other information about the 
Debtor's financial conditioil as the Bank shall have requested. These tax retunls, financial 
statements and other infonnation fairly present the financial coildition of the Debtor for the 
peiiods then ended, reflect all know11 liabilities, direct or contingent, and, if fillancia1 statemeilts, 
have been prepared in accordance with generally accepted accounting principles applied on a 
consistent basis. There has been no inaterial adverse change in the assets, liabilities, financial 
condition or business of Debtor since the date of any financial stateineilts, tax retunls or other 
information delivered to the Bank before or after the date of this Agreement. 

(d) Debtor has good and marketable title to the property and assets which are 
reflected on its financial statements, tax r e h n s  or other infonnation. All of the Collateral is 
owned by the Debtor free and clear of all liens, pledges, security interests and mortgages, except 
for liens, pledges, security interests or moltgages in favor of the Bad< or liens, pledges, security 
interests or mortgages previously disclosed to the Bank in writing. No effective fma~lcing 
stateinent covering the Collateral or any proceeds thereof is on file in any public office except 
those disclosed in writing to the Bank. 

(e) There is no suit or proceeding at law or in equity affecting the Debtor or any of its 
propelties wlich, if adversely detennined, would inateiially impair the lights of the Debtor to 
cany on its business substantially as it is now being conducted or would have a materially 
adverse effect upon the financial condition of the Debtor. The Debtor is not a party to any 
document, agreement or instrument, and is not subject to any charge, order or other restriction, 
materially and adversely affecting its business, properties, assets, operations or condition, 
fulancial or otherwise, except as previously disclosed to the Bank i11 writing. 

(f) Debtor has filed all federal, state and local tax returns and other reports it is 
requlired by law to file and has paid all taxes and other charges that are due and payable. 

(g) Debtor is not in default in the performance, observance or fulfillmeilt of any of the 
obligations, covenants or conditions coiltained in any docuinent, agreeineilt or iilstrument to 
which Debtor is a party, except for inillor defaults ill purchase or sale orders or other agreements 
wlich neither individually nor in the aggregate have a materially adverse effect on the Debtor. 

(h) Debtor has not changed its name, been a party to a merger, 01- used any other 
coiyorate or fictitious name except as previously described to the Bank in writing. 

(i) The place where Debtor keeps its records conceining the Collateral, the Debtor's 
principal place of business and the Debtor's chief executive office is the locatioil set fort11 at the 



beginning of this Agreement. The Collateral is now and will contin~le to be kept at the location 
set forth at the beginning of this Agreement and the following additional locations until such 
time as the written consent of the Bank to a change in location is received: 

11, Covenaamts of Debtor 

The Debtor hereby agrees and covenants that: 

(a) Debtor will keep the Collateral fi-ee fi-on1 all liens, security interests and 
encumbrances except for the security interest granted herein or those specifically permitted, in 
writing, by the Bank and will defend the Collateral against all claims and demands of all persons 
at any time claiming any interest therein. The Debtor will not sell or otherwise transfer the 
Collateral or any interest therein except in the ordinary course of business. 

(b) Debtor will not change its name without giving the Bank 30 days prior witten 
notice in wllich it sets fort11 its new name and the date on which the new name shall first be used. 
Debtor shall maintain its principal place of business and cllief executive office or if the Debtor is 
an individual wit11 no place of business, its residence, at the address set forth in the beginning of 
this Agreement. Debtor shall, at all times, keep the Bank accmately iilfonned in wiiting of each 
location where the Debtor's assets are kept and of each of its places of business and Debtor shall 
not remove any records to another state or change the location or open or close, move or cllange 
any existing or new place of business without giving the Bank at least tlli~-@ (30) days' prior 
written notice thereof. 

(c) Debtor will, at its expense, h l i s h  to the Bank, upon Balk's demand, such further 
infoilnation, will execute and deliver to the Bank such financing statements and other 
agreements, instruments or documents, and will do all such acts as the Bank may, at any time or 
from time to time, reasonably request, or as may be necessary or appropriate to establish and 
maintain a valid and enforceable first security interest of the Bank ill the Collateral. 

(d) Debtor will keep the Collateral (to the extent that it consists of tangible propel-@) 
at all times insured against risks of loss or damage by fire (including so-called extended 
coverage), theft and such other casualties as the Baiik may reasonably require, including collision 
in the case of any motor vel~icle, all in such an~ounts, under such foi-nls of policies, under such 
terms, for such periods and written by such companies or lu~denvliters as the Bank may approve, 
wllich approval may not be unreasonably witld~eld, losses in all cases to be payable first to the 
B aidc "as its interest may appear." All policies of insurance shall provide for at least tlliiv (3 0) 
days' prior written notice of cancellation to the Bank, and the Debtor shall fui~lish the Bank with 
certificates of such insurance or other evidence satisfactory to the Balk as to compliance with the 
provisions of this paragraph. Debtor hereby ii-revocably appoints the Bank to act as attorney-in- 
fact for the Debtor in making, adjusting and settling claims under such policies of ins~lrance or 
endorsing the Debtor's name on any drafts drawn by insurers of the Collateral or any other 
document to effect collection. 



(e) Debtor will notify the Bank in writing promptly upon its leaning of any event, 
condition, loss, damage, litigation, adnlillistrative proceeding or other circumstance which may 
materially and adversely affect the assets, liabilities, fi~ancial conditioll or business of the Debtor 
or the Bank's security interest in the Collateral. In the event that the Balik, in its sole reasonable 
discretion, shall determine that there has been any loss, damage or material diminution in the 
value of the Collateral, the Debtor will, whenever the Bank requests, pay to the Bark such 
amount as the Balk, in its sole discretion, shall have determined represents such loss, damage or 
material diminution in value (any such payment not to affect the Bank's security interest in such 
Collateral). 

(f) Debtor will keep the Collateral in good order and repair, will not waste or destroy 
the Collateral or any part thereof and will not use the Collateral in violatioll of any applicable 
statute, ordinance or policy of insurance thereon. The Bank may examine and inspect the 
Collateral, the Debtor's books and records and any documents or instruments relating to the 
Collateral at any reasonable time or times wherever located. 

(g) Debtor will preserve and keep in force its existence and will promnptly pay all 
lawful taxes and assessments. Excluding the Debtor's acquisition of new equipment from time to 
time for the benefit of the New Hampshire Department of Envirollmental Sewices, the Debtor 
will not (i) incur indebtedness for borrowed money or issue or sell any obligations of the Debtor, 
other than indebtedness to the Bank or indebtedness subordinated in payment and priority to all 
indebtedness to the Bank and in fonn satisfactory to the Bank, (ii) sell any of its assets other than 
inventory in the ordinary course of its business, (iii) incur, create or assune or suffer to exist any 
security interest, mortgage, pledge, lien or other encumbrance on its assets other than those in 
favor of the B a k  or (iv) guarantee or othelwise in any way become responsible for obligations of 
others except for the endorsement of instnunents for deposit or collection in the ordinary course 
of business. 

(11) At the request of the Bank, Debtor will fimish to the Bank periodic financial 
statements as set forth in the Mortgage and Loan Agreement of even date, in fonn and detail 
satisfactory to the Bank, and Debtor's signed and filed tax retusns. All financial statements will 
fairly present the financial condition of the Debtor and the results of its operations for the periods 
then ended, will reflect all known liabilities, direct or contingent, and will be prepared in 
accordance with generally accepted accounting principles applied on a collsistent basis. The 
Debtor will also, at such intesvals as the Bank may req~lest, notify the Bank, upon a fonn 
satisfactory to the Bail<, of all Collateral which has come into existence since the date hereof or 
the date of the last such notification. 

(i) At its option, but without obligation to do so, and if Debtor fails to do so, the 
Bank may discharge taxes, liens, security interests or other enc~unbrances at any time levied or 
placed on the Collateral; may place and pay for insurance on the Collateral; may order and pay 
for the repair, n~aintenance and presel-vation of the Collateral; and may pay any fees for filing or 



recording such instruments or documents as inay be necessary or desirable to perfect the sectulty 
interest granted herein. The Debtor agrees to reimburse the Bank on demand for any payment 
inade or any expense inc~m-ed by the Bald< pursuant to the foregoing autl~olization, and all such 
payments and expenses shall constitute pa-t of the principal amount of Obligations hereby 
secured and shall bear interest at the higl~est rate payable on the Obligations of the Debtor to the 
Bank. 

0) If the Debtor shall create, assume or pei~nit to exist any lien, pledge, secuiity 
interest, moi-tgage or encumbrance upon any of its propel-ty or assets wllether now owned or 
hereafter acq~~ired, other tllan liens, pledges, seculity interests, moi-tgages or enc~linbrances 
existing as of the date hereof and disclosed to the Bailk in writing or peimitted pursuant to this or 
any agreement related to the Obligations, it will secuse the Obligations or cause them to be 
secured by any such lien, pledge, security interest, moi-tgage or encunlbrance equally and ratably 
wit11 ally and all indebtedness thereby sec~u-ed. 

(k) If any part of the Collateral is a fixture, the Debtor will, on demand, furnish the 
Bank with a disclaimer or release signed by all persons having a1 interest in the real estate or any 
interest in the Collateral whch is prior to the Banlc's interest. 

(1) All represelltations now or hereafter inade by the Debtor to the Bad<, whether in 
this Agreement or in any suppoi-ting or supplemental docunlentatioil or statement are, will be, 
and shall contin~le to be true and correct in all respects. 

III. Events of Default 

The occurrence of any one or more of the Events of Default (as that temi is defined in the 
Loan Agreeinent and Notes) shall constitute an "Event of Default" under this Security 
Agreement. 

IV. Remedies 

Upon and after the occui-rence of an Event of Default or, if the Obligation is a demand 
Obligation, then at any time after demand, all of the Obligations may, at the option of the Badc 
and without demand (except for the necessity of demand for any demand Obligation), notice or 
legal process of any kind, be declared, and immediately shall become due and payable. The Bank 
shall have the following additional rights and reinedies: 

(a) All of the iigllts and reinedies of a secmed pasty under the Unifolin Commercial 
Code or any other applicable law or at equity, all of which lights and reinedies shall be 
c~lmulative and non-exclusive, to the extent pellnitted by law, in addition to any other iigl~ts and 
reinedies contained in this Secuiity Agreement or in any document, insb-uinent or agreement 
evideilcing, goveiniilg or securing the Obligations. 



(b) The light to (i) take possession of the Collateral, without resol-t to legal process 
and without prior notice to Debtor, and for that puspose Debtor hereby iirevocably appoints the 
Bank its attorney-in-fact to enter upon any premises on wlxich the Collateral or any part thereof 
may be situated and remove the Collateral tllerefi-om, or (ii) require the Debtor to assemble the 
Collateral and make it available to Bank ill a place to be designated by the Bank, in its sole 
discretion. The Debtor shall illake available to the Bank all premises, locations and facilities 
necessary for the Bank's taking possession of tlle Collateral or for removing or p~~t t ing the 
Collateral in saleable foim. 

(c) The light to sell or otheiwise dispose of all or any pait of the Collateral by public 
or private sale or sales. Unless the Collateral is perishable or threatens to decline speedily in 
value or is of a type custoinarily sold on a recogxized market, the Bank will give the Debtor at 
least thllZy (30) days' prior written notice of the time and place of any public sale thereof or of the 
time after which any private sale or any other intended dispositioil (wlxich may include, without 
limitation, a public sale or lease of all or part of the Collateral) is to be made. The Debtor agrees 
that tk-ty (30) days is a reasonable time for such notice. The Bank, its employees, attorneys and 
agents inay bid and becoine purchasers at any such sale, if public, and may purchase at any 
private sale any of the Collateral that is of a type custon~arily sold on a recognized market or 
wlxich is subject to widely distributed standard price quotatioas. Any p~lblic or private sale shall 
be free from any right of redemption which the Debtor waives and releases. If there is a 
deficiency after such sale and the applicatioil of tlle net proceeds from such sale, tlle Debtor shall 
be responsible for the same, wit11 interest. 

(d) The right (and Debtor llrevocably appoints the Balk as attorney-in-fact for the 
Debtor for this purpose, such appointmeilt being coupled with ail interest), without prior notice to 
Debtor and without resol-t to legal process, to notify the persons liable for payment of all 
accounts (as defined in the Uixifoim Coilllnei-cia1 Code) at any tiine and direct such persons to 
make payments directly to the Bank, and to perform all acts the Debtor could take to collect on 
sucll accounts, including, but without limitation, the light to ilotifj postal autl~oiities to change 
tile address for deliveiy, open mail, endorse checlts, biiilg collectioi~ suits, and realize ~lpon 
Collateral secru-ing such accounts. At the Bank's request, all bills and statements sent by the 
Debtor to the persons liable for payments of such accouilts shall state that they have been 
assigned to, and are solely payable to, the Bank, and Debtor shall direct persons liable for the 
payment of such accounts to pay directly to the Bank any sums due or to becoine due on account 
thereof. 

(e) The right, fi-om tiine to tiine without denland or aotice, to apply and set off any or 
all of the Deposits and Securities against, any and all Obligatioils even though such Obligations 
be wmatused. 

V. Waivers 

(a) Debtor (i) acknowledges that this Agreement is pait of a coimnercial transaction. 



(b) The Debtor waives notice of presentment, protest or notice of protest of the 
Collateral and all other notices, consents to any renewals or extensions of time of payment 
thereof . 

(a) No waiver by the Bank of any failure to pay or perfolm shall be effective unless in 
wiiting nor operate as a waiver of any other failure to pay or perform or of the same failure to pay 
or perfonn on a futLu-e occasion, nor shall tlle fai l~~re or delay of the Bank to exercise, or the 
partial exercise of, any right, power or privilege provided for hereunder in any circumstances 
preclude the fill1 exercise of such right, power or plivilege in the same or similar circmnstances 
in the future or tlle exercise of any otller light or remedy. 

(b) This Sec~~rity Agreement is intended as the final, comnplete and exclusive 
statement of tlle provisioils contained in tlis Security Agreement. No a~nendinent, modification, 
teimination or waiver of any provision of this Security Agreement or consent to any departure by 
the Debtor tllerefrom shall, in any event, be effective unless tlle same shall be in witing and 
signed by the Bank. Any waiver of, or consent to any departure from, any provision of this 
Secwity Agreeinent shall be effective only in the specific instance of and for the specific purpose 
for wlxich it is given, and shall not be deemed to extend to similar situations or to the same 
situation at a subseq~lent time. No notice to or demand upon the Debtor shall in any case entitle 
Debtor to any other or further notice or demand in similar or other circwnstances. 

(c) All rights of the Bank hereunder shall inwe to t l~e  benefit of its successors and 
assigns, and all obligations of the Debtor shall bind the l~eirs, legal representatives, successors 
and assigns of Debtor. 

(d) Upon default, Debtor will pay to tlle Bank on demand any and all costs and 
expenses, including attorney's fees, costs and expenses relating to t l~e  appraisal andlor valuation 
of assets and all costs and expenses incw~ed or paid by the Bank in exercising, collecting, 
establisling, defending, preserving, protecting, ad~nilistering or enforcing any of its rights in the 
Collateral or under any of the Obligations. 

(e) Tlxis Secwity Agreeinent and the security interest created hereby shall be 
govellled by and construed in accordance wit11 tlle laws of the State of New Hanpslire. 

(f! Whenever possible, each provision of tlxis Security Agreement shall be interpreted 
in such a mauler as to be effective and valid under applicable law, but if any provision of t l ~ s  
Security Agreeinent shall to any extent be held invalid or unenforceable, then only such provision 
shall be deemed ineffective and the remainder of this Sec~llity Agreement shall not be affected. 

(g) If the Debtor is a partnerslip, all agreements and Obligations of tlle Debtor under, 
pursuant to or in connection with this Agreeinent shall remain in force and effect, 



notwithstailding any changes in the iildividuals coillplising the partnership and the tei-m "Debtor" 
shall include ally altei-nate or successor pa~-tnerslGps (but any predecessor p m-tnerships and their 
part~lers shall not thereby be released from ally agree~ne~lts or Obligations). 

(h) Debtor hereby aclu~owledges receipt of a full coinpleted copy of this Secuity 
Agreement. 

IN WITNESS WHE1W3EOFY Debtor has d ~ ~ l y  authorized and executed t h s  Agreement as 
a sealed agreement this /&%day of August, 2009. 

S E C U m D  PMTY: DEBTOR: 

TD BmI($IORTIEH, N.A. THE N M P S T E m  A WATER 
COMB INC. 

By: 



LEWS BBTJlILDEW, INC., a New Hanpslke colyoration wit11 a ~lsual aiid custolnay 
addsess at 54 Sawyer Ave., Atlcinson, NH 0351 1 (refel~ed to as the "Debtor") hereby gants to TD 
BANI$ N.A. (tlie "BaIk"), wit11 a1 address of 370 Mail1 Street, Wol-cester, NLA 01608, or 
HOLDER, a sectuity interest in all of the Debtor's present aiid futuse light, title and interest in and 
to any and all of the followillg propeity whether now existing or hereafter created (all of wlzich is 
l~erelllafter called tlie "Collateral") I-elating to the land, building and knprove~nei~ts described in a 
cel-tain Loan Agree~ilet dated August 14, 2009 between Debtor and tlle Balk: 

COLLATERAL: 

All equipmellt and fixhu-es, as defined 111 the Uizifonn Conx~~ercial Code as in effect in New 
Hanpslzire as of the date hereof and all maclzine~y, tools, pasts, huizihu-e, hnislklgs, lliotor 
vehicles and ot11er personal property, tangible or intalgible, presently owned or hereafter 
acquired by the Deb tor, togetller with additions and accessioils thereto and substitutions and 
replacements therefore and tlie products and proceeds (including ins~n-aice and 
condemmation proceeds) tl~ereof; 

All iilventoly and goods as defmed in the Uniform Conullercial Code as in effect in New 
Hampsllire as of the date hereof, whether presently owned or hereafter acquired, 
iilcluding, without limnitation, all illventoly in the possessioiz of otllws or in transit, all 
goods held for sale or lease or to be hilislled uulder contracts for service or wilich iiave 
been so fui-nished, raw matelials, work ill process, and materials used or consu~ned or to 
be used or consumed in the business of tlle Debtor, and coillpleted aid unsllipped 
merchandise, and the products and the proceeds (includillg insurance and condelmlation 
proceeds) of the foregoing; 

All accoults, chattel paper, instsunzents, doc~unents and general intangibles, as defined in 
the Unifolm Co~mllercial Code as in effect 111 New Ha~~lpsllire as of the date hereof, 
ilzcludiiig tlios e now existing and tllose hereafter arising or coming into existence, and 
Illcluding, witllout limitation, all rights of payment for goods sold or leased or sel-vices 
rendered, all lights of p a p e n t  mlder contracts wl~etller or not c~mently d ~ ~ e  or not yet 
earned by perfonllmce and accounts receivable arising or to a ise  tllerefrom, and all 
lights of the Debtor in and to the goods represented tl~ereby including rehulled and 
repossessed goods, and all lights the Debtor may have or acquire for secu~ing or 
enforcing tlze foregoing, including, without limitation, the ligllts to reseives, deposits, 
incolne tax refunds, clloses i~ l  action, judgments or insura~ice proceeds, and the products 
and proceeds of all of the foregoing; 

All goodwill, trade secrets, comp~lter progsalns, custolner lists, trade aanles, trademillllcs, 
copyl-iglits, francllises, licenses and patents and the proceeds thereof; 



All boolts and records relating to the coilduct of Debtor's business; 

All plails, specifications, suiveys and agseeineilts and all other penilits, x-igl~ts, licenses 
and ag-ee~neilts relating to the developmei~t and use of the land and buildings1 
imnproveinents thereon and defined as the Moltgaged Preinises 111 the Loan Agseeinent; 

Any deposits, credits, collateral or propei-ty of the Debtor at ally tiine now or hereafter ill 
the possession, custody, safekeeping 01- colltrol of the Balk (the "Deposits and 
Secrlrities"); and 

And all additions thereto, s~lbstih~tions and replaceinents therefor and the prod~~cts and 
proceeds (includiiig Illsmance and condeimation proceeds) thereof. 

To secme the paynent and perfomlance of all liabilities and obligatioils now or hereafter 
owing fro111 the Debtor to the Bank of whatever lind 01- natwre, wl~etl~er or not c~~isei t ly 
conteillplated at the time of tlzis Agseement, whetlies such obligations be direct or indirect, 
absolute or coiltiilgeilt or due or to become due, incl~iding all obligatioils of the Debtor, actual or 
coiltingeilt, ill respect of letters of credit or bdter ' s  acceptances issued by the Bank for the 
account of or parantied by the Debtor and all obligations of any partnerslip or joint venture as 
to which Debtor is or may becoine liable (the "Obligations"), which teim shall lllcl~tde all 
accrued iiltei-est and all costs and expenses, iilcludillg attorney's fees, costs and expenses relatlllg 
to tlie appraisal aldlor val~lation of assets and all costs and expenses inc~i1sed or paid by tlie Balds 
in exescisi~lg, pi-eservhlg, defending, collecting, adininisteillg, enforcing or protecting any of its 
rights ~ulder the Obligatioils or hereundei- or with respect to the Collateral or ill any litigation 
arising out of the transactions evidenced by the Obligations). After defa~llt, the Badt shall have 
tile uvestiicted light from time to tiiiie to apply (or to chalge m y  zpp!imtim akeady made) the 
proceeds of any of the Collateral to any Obligations, as the Balk, 111 its sole discretion, inay 
detei-mine. 

The Debtor hereby represents and w a ~ s a ~ ~ t s  that: 

(a) Debtor is q~lalified to do busiiless ill eveiy state ill which the natuse of its busiiless 
conducted or the character of its pi-opesty owned in such state would require such qualification. 

(b) Debtor has the power to execute, deliver and perf01111 tlzis Agreement, to boil-ow 
fioin the Baik or to guaranty to the Baiilc the obligatioils of others. The execution, deliveiy and 
perfoi-illai~ce of tlGs Agreement and any notes, guaranties or other documents, illstiu~nents or 
agreenleilts evidenciilg Debtor's obligatioils to the Balk have beell duly a~~tllorized, if Debtor is a 
coi-poi-ation, pai%lership, trust or other legal entity, will not violate the articles or organization, 
paltilership ageemeilt, declasation of trust or other or similar orgaizizational docullleilts or the 
bylaws of the Debtor, if the Debtor is a colyoration, partnership, trust or other legal entity, or any 



law, regulation or coui-t order, and will not result in a default under any agreement or indenture to 
which the Debtor is a pai-ty. 

(c) Deb tor has hsnished to the Bank such tax retunls, financial statements, illcludiilg 
balance sheets and income statemeilts showing profit (or loss) and other illfoilnation about the 
Debtor's financial conditioil as the Bank shall have requested. These tax retuins, financial 
statements and other iilfonnatioil fairly present the fillancia1 condition of the Debtor for the 
periods then ended, reflect all lu~own liabilities, direct or contingent, and, if financial statemeilts, 
have been prepared in accordance with generally accepted accountiilg principles applied on a 
consisteilt basis. There has been no Inaterial adverse change in the assets, liabilities, fina~~cial 
conditioil or busilless of Debtor since the date of ally financial statemeilts, tax retuli-ns or other 
infoxmation delivered to the Bads before or after the date of this Agreemeilt. 

(d) Debtor has good and marketable title to the propei-ty and assets which are 
reflected on its financial statemeilts, tax returns or other infoimation. All of the Collateral is 
owned by the Debtor free and clear of all liens, pledges, sec~u-ity interests and mortgages, except 
for liens, pledges, security interests or inoi-tgages in favor of the Bank or liens, pledges, secuiiiy 
interests or inoi-tgages previously disclosed to the Bads ill writing. No effective klancing 
stateilleilt coveling the Collateral or any proceeds thereof is on file in any public office except 
those disclosed in wiiting to the Balds. 

(e) There is no suit or proceeding at law or in equity affecting the Debtor or ally of its 
properties which, if adversely deteimined, would materially impair the lights of the Debtor to 
carry on its business substantially as it is now being conducted or would have a lnateiially 
adverse effect upon the financial conditioil of the Debtor. The Debtor is not a party to any 
document, agreement or instrument, and is not subject to any charge, order or other restriction, 
inaterially and adversely affecting its business, properties, assets, operations or condition, 
fillancia1 or othenvise, except as previously disclosed to the Bank in writing. 

(f) Debtor has filed all federal, state and local tax returns and other reports it is 
required by law to file and has paid all taxes and other charges that are due and payable. 

(g) Debtor is not in default in the perfoimance, obsesvance or fulfillment of any of the 
obligations, coveilants or coizditions contained in any doc~mlent, agreement or instmillent to 
which Debtor is a party, except for minor defaults 111 pmchase or sale orders or other agreemeits 
wlrich neither iildividually 110s ill the aggregate have a inateiially adverse effect on the Debtor. 

(11) Debtor has not changed its name, been a pai-ty to a merger, or used any other 
coi-porate or fictitious name except as previously desciibed to the Bads in writing. 

(i) The place where Debtor keeps its records concerning the Collateral, the Debtor's 
principal place of business and the Debtor's chief executive office is the locatioil set foi-th at the 
beginning of this Agreement. The Collateral is now and will colltillue to be kept at the locatioil 



set forth at the begiivllng of this Agreement and the following additional locations ~ ~ n t i l  such 
time as the written consent of the Bank to a change in location is received: 

HI. Csvernants of Debtor 

The Debtor hereby agrees and coveilants that: 

(a) Debtor will keep the Collateral fiee fioin all liens, security interests and 
encuinbrances except for the sectuity interest granted herein or those specifically peiinitted, in 
writing, by the Bank and will defend the Collateral against all claims and demands of all persons 
at any time claiming any interest therein. The Debtor will not sell or othenvise transfer the 
Collateral or any interest therein except in the ordinaiy course of business. 

(b) Debtor will not change its nanle without giving the Balk 30 days prior written 
notice in which it sets fol-tll its new name and the date on which the new name shall first be used. 
Debtor shall maintain its principal place of busiiless and chief executive office or if the Debtor is 
an individual wit11 no place of business, its residence, at the address set foi-th in the beginning of 
t h s  Agreeineilt. Debtor shall, at all times, lceep the Bank acc~wately infonned in writing of each 
location where the Debtor's assets are kept and of each of its places of busiiless and Debtor shall 
not remove any records to another state or change the location or open or close, inove or change 
any existing or new place of business without giving the Bank at least tlii-ty (30) days' prior 
written notice thereof. 

(c) Debtor will, at its expense, fi111llsh to the Bank, upon Bank's demand, such fiu-tl~er 
infolination, will execute and deliver to the Bade such finailcing stateineilts and other 
agreemeilts, instl-umeilts or documents, and will do all such acts as the Bank may, at any time or 
from time to time, reasonably request, or as may be necessay or appropriate to establish and 
maintain a valid and enforceable first secwity interest of the Bank in the Collateral. 

(d) Debtor will keep the Collateral (to the extent that it consists of tangible property) 
at all times insured against iisks of loss or damage by fire (including so-called extended 
coverage), theft and such other casualties as the Bank may reasoaably require, lllcludiilg collisioil 
in tlle case of any motor vehicle, all in such amounts, under such fonns of policies, ~ulder such 
ternls, for such peiiods and written by such companies or undelurliters as the Bank may approve, 
which approval inay not be unreasonably withheld, losses in all cases to be payable first to tlle 
Bank "as its interest inay appear." All policies of ins~wance shall provide for at least tlzirty (30) 
days' prior written notice of cancellation to the Banlc, and the Debtor shall fiu-nisll the Bank with 
certificates of such insurance or other evidence satisfactory to the Bank as to compliance with the 
provisions of this paragsaph. Debtor hereby irrevocably appoints the Bank to act as attoixey-111- 
fact for the Debtor in making, adjusting and settling claims under such policies of insusa~lce or 
endorsing the Debtor's name on any drafts drawl by insurers of the Collateral or any other 
document to effect collection. 



(e) Debtor will notify the Bank in writing prolnptly upon its leanling of any event, 
condition, loss, damage, litigation, administrative proceeding or other circumstance which inay 
materially and adversely affect the assets, liabilities, financial condition or business of the Debtor 
or the Baiilc's security interest in the Collateral. In the event that the Bank, in its sole reasonable 
discretion, shall deteimine that there has been any loss, damage or mateiial diminution in the 
value of the Collateral, the Debtor will, whenever the Bank requests, pay to the Bank such 
amount as the Bank, in its sole discretion, shall have determined represents such loss, damage or 
inaterial diminution in value (any such payment not to affect the Bank's security interest in such 
Collateral). 

(f) Debtor will keep the Collateral in good order and repair, will not waste or destroy 
the Collateral or any part thereof and will not use the Collateral in violation of any applicable 
statute, ordinance or policy of insurance thereon. The Bank may examine and inspect the 
Collateral, the Debtor's books and records and any docuunents or instruments relating to the 
Collateral at any reasonable time or tiines wherever located. 

(g) Debtor will preserve and lceep in force its existence and will promptly pay all 
lawful taxes and assessments. Unless the Balds consents in writing, the Debtor will not (i) incur 
indebtedness for borrowed money or issue or sell any obligations of the Debtor, other than 
indebtedness to the Bank or indebtedness subordinated in paynlent and priority to all 
indebtedness to the Bank and in form satisfactory to the Bank, (ii) sell any of its assets other than 
illveiltory in the ordinary course of its business, (iii) incur, create or assune or suffer to exist any 
security interest, mortgage, pledge, lien or other encunlbrance on its assets other than those in 
favor of the Bank or (iv) guarantee or othenvise in any way become responsible for obligations of 
others except for the endorsen~ent of instlwnents for deposit or collection in the ordinary course 
of business. 

(11) At the request of the Bank, Debtor will funlish to the Bank peiiodic financial 
statements as set forth in the Mortgage and Loan Agreenlent of even date, ill form and detail 
satisfactory to the B a k ,  and Debtor's signed and filed tax retmls. All financial statements will 
fairly present the financial conditioil of the Debtor and the results of its operations for the peiiods 
then ended, will reflect all known liabilities, direct or contingent, and will be prepared in 
accordance with geilerally accepted accounting plinciples applied on a consistent basis. The 
Debtor will also, at such intervals as the Bank may request, notify the Balk, upon a form 
satisfactoly to the Bank, of all Collateral which has come into existence since the date hereof or 
the date of the last such notification. 

(i) At its option, but witho~lt obligation to do so, and if Debtor fails to do so, the 
Bank inay discharge taxes, liens, secuuity interests or other encumbrances at any time levied or 
placed on the Collateral; inay place and pay for insurance on the Collateral; may order and pay 
for the repair, maintenance and presesvation of the Collateral; and inay pay any fees for filing or 
recording such insti-u~llents or documents as may be necessary or desirable to perfect the security 
interest granted herein. The Debtor agrees to reinlburse the Balds 011 demand for any paynlent 



made or any expense incurred by the Baids p~lrsuai~t to the foregoing autl~oiization, and all such 
payments and expenses shall constitute pait of the principal amount of Obligations hereby 
secured and shall bear interest at the default rate payable on the Obligations of the Debtor to the 
Bank. 

(j) If the Debtor shall create, assume or pennit to exist any lien, pledge, security 
interest, mortgage or encumbrance upon any of its property or assets whether now owned or 
hereafter acquired, other than liens, pledges, security interests, inoi-tgages or enc~imbrances 
existing as of the date hereof and disclosed to the Bank in wiiting or permitted pursuant to this or 
any agreement related to the Obligations, it will secure the Obligations or cause thein to be 
secured by any such lien, pledge, secuiity interest, moi-tgage or encumbrance equally and ratably 
with any and all indebtedness thereby secured. 

(I<) If any pa-t of the Collateral is a furture, the Debtor will, on demand, fiunish the 
Baids with a disclaimer or release signed by all persons having an interest in the real estate or any 
interest in the Collateral which is piior to the Bank's interest. 

(1) All representations now or hereafter made by the Debtor to the Bank, whether in 
this Agreement or in any supporting or supplemental documentation or statement are, will be, 
and shall contiilue to be true and coi~ect in all respects. 

111. Events of Default 

The occurrence of any one or more of the Events of Default (as that teim is defined in the 
Loan Agreement and Notes) shall constitute an "Event of Default" under t h s  Security 
Agreement. 

PBr- Remedies 

Upon and after the ~~~~~~ence of an Event of Default or, if the Obligation is a demand 
Obligation, tlien at any time after demand, all of the Obligations may, at the option of the Baids 
and without demand (except for the necessity of demand for any demand Obligatioil), notice or 
legal process of any kind, be declared, and immediately shall become d ~ ~ e  and payable. The Balk 
shall have the following additional rights and remedies: 

(a) All of the rights and remedies of a secured pai-ty under the Unifoinl Commercial 
Code or any other applicable law or at eq~lity, all of which lights and remedies shall be 
cumulative and non-exclusive, to tlle extent peimitted by law, in addition to any other lights and 
remedies contained in this Secuiity Agreement or in any document, insti-ument or agreement 
evidencing, governing or securing the Obligations. 

(b) The right to (i) take possession of the Collateral, witho~it resort to legal process 
and withotit prior notice to Debtor, and for that purpose Debtor hereby 11~evocably appoints the 



Bank its attorney-in-fact to enter upon any premises 011 which the Collateral or any part thereof 
inay be situated and remove the Collateral therefrom, or (ii) require the Debtor to assemble the 
Collateral and make it available to Bank in a place to be designated by the Bank, in its sole 
discretion. The Debtor shall make available to the Bade all premises, locations and facilities 
necessay for the Bank's taking possession of the Collateral or for removing or p~ltting the 
Collateral in saleable form. 

(c) The light to sell or otheiwise dispose of all or any part of the Collateral by public 
or private sale or sales. Unless the Collateral is perishable or threatens to decline speedily in 
val~le or is of a type customarily sold on a recognized market, the Bank will give the Debtor at 
least thisty (30) days' prior witten notice of the time and place of any public sale thereof or of the 
tiine after which any private sale or any other intended disposition (which may include, without 
limitation, a public sale or lease of all or part of the Collateral) is to be made. T11e Debtor agrees 
that thii-ty (30) days is a reasonable tiine for such notice. The Bank, its employees, attoineys and 
agents may bid and become purchasers at any such sale, if public, and inay pmchase at any 
private sale any of the Collateral that is of a type customarily sold on a recognized market or 
which is subject to widely distrib~lted standard price quotations. Any public or piivate sale shall 
be free fiom ally right of redemption which the Debtor waives and releases. If there is a 
deficiency after such sale and the application of the net proceeds fiom such sale, the Debtor shall 
be responsible for the same, wit11 interest. 

(d) The rigllt (and Debtor irrevocably appoints the Bank as attorney-in-fact for the 
Debtor for this pwpose, such appointment being coupled with an interest), without prior notice to 
Debtor and without resort to legal process, to notify the persons liable for payment of all 
accounts (as defined in the Unifonn Comnercial Code) at any tiine and direct sucll persons to 
make payments directly to the Bank, and to perfoiln all acts the Debtor could take to collect on 
such accounts, including, but without limitation, the light to notify postal authorities to change 
the address for delivery, open mail, endorse checks, bring collection suits, and realize upon 
Collateral securing such accounts. At the Bank's request, all bills and statements sent by the 
Debtor to the persons liable for payments of such accounts shall state that they have been 
assigned to, and are solely payable to, the Bank, and Debtor shall direct persons liable for the 
payment of such accounts to pay directly to the Bank any s ~ m s  due or to become due 011 account 
thereof. 

(e) The right, fiom time to tiine without demand or notice, to apply and set off any or 
all of the Deposits and Sec~uities against, any and all Obligations even though such Obligations 
be ~umatured. 

V. Waivers 

(a) Debtor acknowledges that this Agreement is part of a coinnlercial transaction. 



(b) The Debtor waives notice of presentinent, protest or notice of protest of the 
Collateral and all other notices, consents to any renewals or extensions of time of payment 
thereof. 

(a) No waiver by the Bank of any failure to pay or perfoim shall be effective unless in 
writing nor operate as a waiver of any other failure to pay or perfonn or of the same failure to pay 
or perfo1-m on a future occasion, nor shall the failure or delay of the Bank to exercise, or the 
partial exercise of, any rigl~t, power or privilege provided for herewlder in any circ~~instances 
preclude the fill1 exercise of such right, power or privilege in the sane or similar circumstances 
in the future or the exercise of any other right or remedy. 

(b) Tllis Security Agreement is intended as the final, comnplete and exclusive 
statement of the provisions contained in this Security Agreement. No amendment, modification, 
tennillation or waiver of any provision of this Security Agreement or consent to any depa-ture by 
the Debtor therefrom shall, in any event, be effective unless the sanle shall be in writing and 
signed by the Bank. Any waiver of, or consent to any departure from, any provision of this 
Security Agreement shall be effective only in the specific instance of and for the specific purpose 
for which it is given, and shall not be deemed to extend to similar situations or to the same 
situation at a subseq~lent time. No notice to or demand upon the Debtor shall in any case entitle 
Debtor to any other or fktller notice or demand in similar or other circumstances. 

(c) All rights of the Bank hereunder shall inure to the benefit of its successors and 
assigns, and all obligations of the Debtor shall bind the heirs, legal representatives, successors 
and assigns of Debtor. 

(d) Upon default, Debtor will pay to the Bank on demand any and all costs and 
expenses, incl~lding attorney's fees, costs and expenses relating to the appraisal andlor valuation 
of assets and all costs and expenses Illcurred or paid by the Bank in exercising, collecting, 
establisl~lg, defending, preserving, protecting, adnliilistering or enforcing any of its rights in the 
Collateral or under any of the Obligations. 

(e) T h s  Security Agreement and the security interest created hereby shall be 
governed by and construed in accordance wit11 the laws of the State of New Hampshire. 

(f! Wl~e~~eve r  possible, each provision of t l i  s Secu~ity Agreement shall he intelyreted 
in such a manner as to be effective and valid ~mder applicable law, but if any provision of tllis 
Security Agreement shall to any extent be held invalid or ~u~enforceable, then only such provision 
shall be deemed ineffective and the remainder of tlis Sec~lllty Agreement shall not be affected. 

(g) If the Debtor is a partnerslip, all agreements and Obligations of the Debtor under, 
pursuant to or in comlection wit11 this Agreement shall remain in force and effect, 



notwithstanding any cl~anges in the individuals coinpiising the partnership and the tern1 "Debtor" 
shall include any alternate or successor partnerships (but any predecessor patilerships and their 
partners shall not thereby be released froin any agreements or Obligations). 

(h) Debtor hereby achlowledges receipt of a fill1 completed copy of this Security 
Agreement. 

IN WITNESS WHEmOF, Debtor has duly authorized and executed this Agreement as 
a sealed agreement this 14th day of August, 2009. 

SECU%IED PARTY: DEBTOR: 

TD BmKNORTH, N.A. LEWS BBJPEDERS, INC. 

By: 





L A b l P E E T  
I - I A U S L E R  
X O D M A N  
PRO1 L S S I O N i L  CORPOR \TION 
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Secretary of State's Office 
UCC Division 
State House, Roo111 204 
107 N. Mall1 Stxeet 
Concord, NH 03301-4989 

RE: UCC-1 Financing Staten1ents 
Lewis Builders, hlc. and The Hazlpstead Area Water COI~I~INI~, lilc. 

D e x  SirMadani: 

Enclosed herewith please find for recording two (2) UCC-1 Statements with 
attached exhibits regarding the above-referenced matter to be recorded with YOLK office. A 
cl~eck is also ellclosed for y o ~ ~ r  cllages. IGlldly record the Illsbml~ent at y o u ~  exliest 
oppol-hmity. 

If YOU should have m y  q~~estions, please advise me. 

DOUGLAS E. HAUSLER / 
! 



UC6 FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 
A. NAME & PHONE OF CONTACT AT FILER (optional) 

3. SEND ACKNOWLEDGMENT TO: (Name and Address) 

h u g l a s  E. Hausler, Esq. 7 
LAMPERT, HAUSLER & RODMAN, P.C. 
10 North Road 
Chelmsford, MA 0 1 524 

THE ABOVE SPACE IF FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name ( l a  or Ib )  -do  not abbreviate or combine names 
l a .  ORGANIZATION'S NAME 

- 

54 Sawer  Aveli~~e Atlcilisoll NH 103811 
l g .  ORGANIZATIONAL I.O.#, if any 

I USA 
Id. TAX ID#: SSN OR ElN AOD'NL INFO R l e .  TYPE OF ORGANIZATION I f .  JURISDICTION OF ORGANIZATION 

ORGANIZATION co~por-tion N e w  Hampshire 
DEBTOR 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names 
2a. ORGANIZATION'S NAME 

I 1 I I 

Lewis Builders, Inc. 

Ic .  MAILING ADDRESS C I N  ( STATE / POSTAL CODE 

I b. INDIVIDUAL'S LAST NAME l NAME 

COUNTRY 

OR 

I I 

MIDDLE NAME 

2b. INDIVIOUACS LAST NAME I NAME 

2c. MAILING ADDRESS ( CITY I STATE ( POSTAL CODE 

I I I I 
3c. MAILING ADDRESS 1 CITY 1 STATE 1 POSTAL CODE 1 COUNTRY 

SUFFIX 

MIDDLE NAME I 
COUI.ITRY 

2d TAX IDB SSN OR ElN 

-- 

- 370 Maill Street 1 ~ o r c e s t e r  /MA / 01608 1 USA 
4. This FINANCING STATEMENT covers the following collateral: 

21 JURISDICTION OF ORGANIZATION ADD'NL INFO R E I ~ ~  TYPE OF ORGANIZATION 

OR 

Property Address: Lots East Village Apa$~iielits, Lewis Lane, Halipstead, NH 
Aflsi~ison Apa~iients, Lewis Laie, Atkinson, NH aid 
67,78 aid 79 Ccbblers Edge, Da~ville, I\Tf-I 

29 ORGANIZATIONAL I D $, d any 

See Schedule A attached hereto and incorporated herein by reference. 

NONE 
ORGANIZATION 

3a. ORGANIZATION'S NAME 

TD Bank, N.A. 

3 SECURED PARTY'S NAME ( or NAME of TOTAL ASSIGNEE OF ASSIGNOR SIP) - Insert only secured party name (3a or 3b) 

DEBTOR 

6,  This FINANCING STATEMENT is to be file (for record) (or recorded) in the REAL 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) 
(optional) q All Debtors C]Oebtor I n D e b t o r 2  

1 

SUFFIX 3b. INDIVIDUAL'S LAST NAME 

Tn he filed with. New Haiiii~~liii-e S ~ C I - ~ ~ R T V  n f  State 

FILING OFFICER COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCCI) (REV. 07/29/98) 

MIDDLE NAME 

- .~ 
5 ALTERNATIVE DESIGNATIO1.I ( ~ f  appl~cable) I I LESSEEILESSOR r - 

1 BAILEElBAILOR fl SELLEWBUYER I 1 AG LIEN fl NON-UCC FILING 



SCHEDULE A TO HNA_rPaCIENG-STATEmNTSS 

A seccuity interest in all of the Debtor's present and future right, title and interest in and to any and all of the 
follo~ving propeity whether now existing or hereafter created (all of which is hereinafter called the "Collateral"): 

COLLATERAL: 

AII equipnleilt and f~tuses ,  as defined in the Unifoml Coimercial Code as 111 effect in New Hanlpshe as of 
the date hereof and all machineiy, tools, pasts, knituse, fcunisl~gs,  motor vehicles and other personal 
property, tangible or intangible, presently owned or hereafter acquired by the Debtor, together with additions 
and accessions thereto and substitutions and replaceinents therefore and the products and proceeds (including 
insurance and condenlnatioil proceeds) thereof; 

All inventory and goods as defined in the Unifonn Colllrnercial Code as 111 effect in New Hainpshe as of 
the date hereof, whether preserltly owned or hereafter acquired, including, witliout limitation, all inventory 
in the possessio~l of others or in transit, all goods held for sale or lease or to be fiunished under contracts for 
service or wluch have been so fiuxished, raw materials, work in process, and materials used or consumed or 
to be used or consunled in the business of the Debtor, and completed and unshipped nlerchandise, and the 
products and the proceeds (including insurance and condemnation proceeds) of the foregoing; 

All accounts, chattel paper, instruments, doccunents and general intangibles, as defmed in the Unifoinl 
Comlercial Code as in effect in New Hampshire as of the date hereof, includmg those now existing and 
those hereafter arising or coining into existence, and including, without limitation, all rights of payment for 
goods sold or leased or sei-vices rendered, all lights of payment under contracts whether or not currently due 
or not yet earned by perfonname and accounts receivable arising or to arise therefkom, and all lights of the 
Debtor in and to the goods represented thereby including returned and repossessed goods, and all rights the 
Debtor may have or acquire for securing or enforcing the foregoing, including, without hutation, the rights 
to reserves, deposits, income tax refiuds, clloses in action, judgments or insurance proceeds, and the 
products and proceeds of all of tlle foregoing; 

All goodwill, trade secrets, computer programs, custoiner lists, trade nanles, tradenlarla, copyrigl~ts, 
fra~~clises,  licenses and patents and the proceeds thereof; 

All books and records relating to the conduct of Debtor's business; 

Any deposits, credits, collateral or property of the Debtor at any time now or hereafter in the possession, 
custody, safekeeping or coiltrol of the Bank (the "Deposits and Securities"); and 

Aud all additions thereto, substitutions and replacenlents therefor and the products and proceeds (including 
insurance and conde~mation proceeds) thereof. 

Subject to all loan advances from ES State Revolving Loan Fund 



. . *  . . , . ., . . . . . 
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. . > -  , , . . a:;..::'. .:, 5, . . . 
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UC6 FINANCING STATEMENT 

T~~ENDACKNOWLEDGMENTTO: (Name and Address) 
- 

Kuglas E. Hausla; Esq. 
LAMPERT, HAUSLER & RODMAN, P.C. 
10 Noi-th Road 
Cl~ehnsford, MA 0 1524 

FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER (optional) I 

- OR TiRE HAmSTEAD AREA WATER COMPANY, IINC. 

COUNTRY 

Ib.  INDIVIDUAL'S LAST NP.ME I FIRST NAME 

I c .  MAILING ADDRESS 

NH 103811 I USA 
1g. ORGANIZATIONAL I.D.4, if any 

a NONE 

54 Sawyer Avenue Atlullsol1 

I 
2c. MAILING ADDRESS 

MIDDLE NAME 

STATE C lTY 

I d .  TAX ID#: SSN OR ElN 

I I I 

I I 

3c. MAILING ADDRESS 1 CITY 1 STATE 1 POSTAL CODE 1 COUNTRY 

POSTAL CODE 

If. JURISDICTION OF ORGANlZATfON 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only mi? debtor name (2a or 2b) -do not abbreviate or combine names 

C ITY i STATE POSTAL CODE 

2d TAX IDB SSN OR ElN 

OR 

- 370 Main Sheet / Worcester (MA 101608 I USA 
4. This FINANCING STATEMENT covers the iollowing collateral: 

New Hampshire 
DEBTOR 

OR 

COUNTRY 

ADD'NL INFO ~ E / 2 e  TYPE OF ORGANIZATION 1 21: JURISDICTION OF ORGANIZATION 1 29 ORGANIZATIONAL I D f, l i m y  

See Schedule A attached hereto and incorporated herein by reference. 

TD Bank, N.A. 

T n  17~:  filed wi th -  New Hamnshirc: S e c r e t a ~ v  nf State 

2a. ORGANIZATION'S NAME 

I 

ORGANIZATION 

2b. INDIVIDUAL'S LAST NAME 

DEBTOR 

SUFFIX 

FILING OFFICER COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCCI) (REV. 07/29/98) 

MIDDLE NAME I 

NONE 

MIDDLE NAME 36. INDIVIDUAL'S LAST NAME 

6 Th~s  FINANCING STATEMENT 1s to be lile (for record) (or recorded) ~n the REAL 
ESTATE RECORDS Attach Addendum (~iappbcable) 

3 SECURED P A R W S  NAME ( or NAME oiTOTAL ASSIGNEE OF ASSIGNOR SIP) - insert only secured party name (3a or 3b) 

I 3a ORGANIZATION'S NAME 

FIRST NAME 

7 Check to REQUEST SEARCH REPORT(S) on Debtorjs) 
(ADDITIONAL FEE) (optional) C] All Debtors U D e b t o r  1 u D e b t o r  2 

b OPTIONAL FILER REFERENCE DATA 



A secmity interest in all of the Debtor's present and future light, title and interest in and to any and all of the 
follo~ving propei-ty whether now existing or herexfter created (all of wluch is hereinafter called the "Collateral"): 

COLLATERAL: 

All equipinent and fxhues, as defined in the Umfosm Coimllercial Code as in effect in New H a m p s l ~ e  as of 
the date hereof and all macheiy,  tools, paits, fiunitur-e, fuullishings, motor velicles and other personal 
propei-ty, tangible or intangible, presently owled or hereafter acquired by the Debtor, together with additions 
and accessions thereto and substitutioils and replacemeilts therefore and the products and proceeds (including 
insurance and collde~mlation proceeds) thereof; 

All inventory and goods as defmed UI the Unifoim Commercial Code as 111 effec,t 111 New Harnl3sh-e as of 
the date hereof, whether presently owned 01- hereafter acquired, including, without limitation, all inventory 
in the possessioil of others or in transit, all goods held for sale or lease or to be knished under contracts for 
seirvice or wlGch have beell so fimished, raw materials, work in process, and materials used or consunled or 
to be used or consunled in the business of the Debtor, and conlpleted and unslupped nlerchandise, and the 
products and the proceeds (including insuance and condenlllation proceeds) of the foregoing; 

All accounts, chattel paper, instruments, documents and general intangibles, as defmed in the Uniform 
Commercial Code as in effect in New Hampshire as of the date hereof, including those now existing and 
those hereafter arising or conling into existence, and inc luhg ,  without limitation, all rights of payment for 
goods sold or leased or seivices rendered, all rights of payment under contracts whether or not currently due 
or not yet earned by perfoilnailce and accounts receivable arising or to arise tl~erefi-om, and all rights of the 
Debtor in and to the goods represented thereby including returned and repossessed goods, and all rights the 
Debtor may have or acquire for secu-ing or enforcing the foregoing, incluhg,  without limitation, the rights 
to reserves, deposits, lllcoine tax refunds, choses in action, judgments or insurance proceeds, and the 
products and proceeds of all of the foregoing; 

All goodwill, trade secrets, co~llputer programs, customer lists, trade names, trademarks, copyrights, 
franchises, licenses and patents and the proceeds thereof; 

All boolts and records relating to tile conduct of Debtor's business; 

Any deposits, credits, collateral or propei-ty of the Debtor at any time now or hereafter in the possession, 
custody, safekeeping or control of the Baidc (the "Deposits and Securities"); and 

h d  all additions thereto, substitutions and replacemeilts therefor and the products and proceeds (includulg 
insusance and condemnation proceeds) thereof. 

Subject  to all l oan  advances f r o m  NHDIES State R e v o k i n g  Loan  Fund 



First American Title lnsurance Company 

COMMERCIAL 
MECHANIC'S LlEN AND PERSONS IN POSSESSION 

AFFIDAVIT 

NAME OF INSURED: TD Bank, N.A. Amount of Policy: $1,450,000.00 

PROPERTY IS LOCATED AT: East Village Apartments, Lewis Lane, Hampstead, NH; Atkinson 
Apartments, off Lewis Lane, Atkinson, NH; and 67, 78 and 79 Cobblers Ridge, Danville, NH 

The above named insured requests First American Title lnsurance Company (hereinafter referred to as 
"FIRST AMERICAN") to issue its policy of title insurance without exception for and insuring against any 
loss arising from possible unfiled mechanic's and/or materialmen's liens or claims, and/or arising from the 
rights of tenants or parties in possession with respect to the above-referenced property. In consideration 
of such insurance, and in order to induce FIRST AMERICAN to provide such insurance, the undersigned 
(hereinafter referred to as "INDEMNITOR) agrees to and undertakes the following obligations: 

1. INDEMNITOR hereby agrees to, and hereby does indemnify FIRST AMERICAN for any loss, cost or 
damage including attorneys fees resulting from any such mechanic's andlor materialmen's liens or 
from any such rights of tenants or parties in possession. 

2. In the event that any lien, claim or action arises as indemnified against hereinabove, is filed, recorded, 
made or commenced with respect to the above-referenced property, INDEMNITOR shall upon written 
demand cause such lien, claim or action to be removed, terminated, satisfied, released or otherwise 
disposed of in any form and manner satisfactory to FIRST AMERICAN. 

3. If within ten (10) days after written demand, INDEMNITOR has unreasonably failed to cause any lien, 
claim or action to be removed, terminated, satisfied, released or discharged, INDEMNITOR hereby 
agrees to reimburse or repay in full any reasonable costs and expenses incurred by FIRST 
AMERICAN as a result of any reasonable action taken by FIRST AMERICAN to extinguish such lien, 
claim or action. 

4. The total liability Ii\IDEMNITOR assumes under this agreement shall not exceed the face AMOUNT of 
Policy issued in connection with the above-reference property. 

5. The INDEMNITOR hereby further swears and represents that there are no tenants or person in 
possession other than those listed below. 

Per leases with each tenant as disclosed to BanklLender 

6. Any notice required to be given to INDEMNITOR shall be deemed given if sent by certified or 
registered mail to INDEMNITOR at the following address, and if no address is listed, at the address of 
the property specified above: 

EXECUTED as a sealed instrument to all parties on this 14th day of August, 2009. 
I 

Witnessed by: 
NCme: Chikt ire R. LewidJ4ors&"- Name:' / 
Title: presided 



STATE: New Hampshire COUNTY: Rockingham 
. ?  

Subscribed and sworn to before me this 14th 



Form W-9 I 
(Rev. October 2007) 

Depa~rnent of the Treasuly 

Request for f axpayer 
Identification Number and Certification 

Give f o r m  t o  t h e  
requester. D o  n o t  
send t o  t h e  IRS. 

I Name (as shown on your income tax return) 
c\i 
w 
0 
g Business name, if different from above 
LA 

r 
0 

Hampstead Area Water Company, Inc. 

$ 
3% L 

o 2 
w * 
. - - 
0 .- r 

Check appropriate box: Individual/Sole proprietor Corporation Partnership 
Limited liability company. Enter the tax classification (D=disregarded entity, C=corporation, P=partnership) k . . . . . . . 
Other (see instructions) b 

54 Sawyer Avenue 
City, state, and ZIP code 

$ 

V) 

Under penalties of perju~y, I certify that: 

Exempt 
[7 payee 

Atkinson, NH 0381 1 
List account number(s) here (optional) 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and 

number 

2. 1 am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

Address (number, street, and apt. or suite no.) 

3. 1 am a U.S. citizen or other U.S. person (defined below). 

Requester's name and address (optional) 

alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is 
your employer identification number (EIN). If you do not have a number, see How lo get a TIN on page 3. o r  

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. See the instructions on page 4. 

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter. 

' I  ,J Sign signature of 

Here 1 U.S. person . ( ' \'v$a - \  LtkJ /Q (2 \ p ! e T  Date x/;q/G4 

Employer identification number 

02 i 0429697 

General instructions 
I 

Section references are to the Internal Revenue Code unless 
otherwise noted. 

Purpose of Form 
A person who is required to file an information return with the 
IRS must obtain your correct taxpayer identification number (TIN) 
to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 
contribuiions you made to an IRA. 

Use Form W-9 only if you are a U.S. person (including a 
resident alien), to provide your correct TIN to the person 
requesting it (the requester) and, when applicable, to: 

1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to  be issued), 

2. Certify that you are not subject to  backup withholding, or 
3. Claim exemption from backup withholding if you are a U.S. 

exempt payee. If applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income from 
a U.S. trade or business is not subject to the withholding tax on 
foreign partners' share of effectively connected income. 
Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester's form if it is 
substantially similar to this Form W-9. 

Definition o f  a U.S. person. For federal tax purposes, you are 
considered a U.S. person if you are: 
@ An individual who is a U.S. citizen or U.S. resident alien, 
* A partnership, corporation, company, or association created or 
organized in the United States or under the laws of the United 
States, 
e An estate (other than a foreign estate), or 
@ A domestic trust (as defined in Regulations section 
301.7701 -7). 

Special rules for partnerships. Partnerships that conduct a 
trade or business in the United States are generally required to 
pay a withholding tax on any foreign partners' share of income 
from such business. Further, in certain cases where a Form W-9 
has not been received, a partnership is required to presume that 
a partner is a foreign person, and pay the withholding tax. 
Therefore, if you are a U.S. person that is a partner in a 
partnership conducting a trade or business in the United States, 
provide Form W-9 to  the partnership to establish your U.S. 
status and avoid withholding on your share of partnership 
income. 

The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding withholding 
on its allocable share of net income from the partnership 
conducting a trade or business in the United States is in the 
following cases: 

o The U.S. owner of a disregarded entity and not the entity, 

Cat. No. 10231X Form W-9 (Rev. 10-2007) 
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@ The U.S. grantor or other owner of a grantor trust and not the 
trust, and 
c The U.S. trust (other than a grantor trust) and not the 
beneficiaries of the trust. 

Foreign person. If you are a foreign person, do not use Form 
W-9. Instead, use the appropriate Form W-8 (see Publication 
515, Withholding of Tax on Nonresident Aliens and Foreign 
Entities). 

Nonresident alien who becomes a resident alien. Generally, 
only a nonresident alien individual may use the terms of a tax 
treaty to reduce or eliminate U.S. tax on certain types of income. 
However, most tax treaties contain a provision known as a 
"saving clause." Exceptions specified in the saving clause may 
permit an exemption from tax to continue for certain types of 
income even after the payee has otherwise become a U.S. 
resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an exception 
contained in the saving clause of a tax treaty to claim an 
exemption from U.S. tax on certain types of income, you must 
attach a statement to Form W-9 that specifies the following five 
items: 

1. The treaty country. Generally, this must be the same treaty 
under which you claimed exemption from tax as a nonresident 
alien. 

2. The treaty article addressing the income. 
3. The article number (or location) in the tax treaty that 

contains the saving clause and its exceptions. 

4. The type and amount of income that qualifies for the 
exemption from tax. 

5. Sufficient facts to justify the exemption from tax under the 
terms of the treaty article. 

Example. Article 20 of the U.S.-China income tax treaty allows 
an exemption from tax for scholarship income received by a 
Chinese student temporarily present in the United States. Under 
U.S. law, this student will become a resident alien for tax 
purposes if his or her stay in the United States exceeds 5 
calendar years. However, paragraph 2 of the first Protocol to the 
US.-China treaty (dated April 30, 1984) allows the provisions of 
Article 20 to continue to apply even after the Chinese student 
becomes a resident alien of the United States. A Chinese 
student who qualifies for this exception (under paragraph 2 of 
the first protocol) and is relying on this exception to claim an 
exemption from tax on his or her scholarship or fellowship 
income would attach to Form W-9 a statement that includes the 
information described above to support that exemption. 

If you are a nonresident alien or a foreign entity not subject to 
backup withholding, give the requester the appropriate 
completed Form W-8. 

What is backup withholding? Persons making certain payments 
to you must under certain conditions withhold and pay to the 
IRS 28% of such payments. This is called "backup withholding." 
Payments that may be subject to backup withholding include 
interest, tax-exempt interest, dividends, broker and barter 
exchange transactions, rents, royalties, nonemployee pay, and 
certain payments from fishing boat operators. Real estate 
transactions are not subject to backup withholding. 

You will not be subject to backup withholding on payments 
you receive if you give the requester your correct TIN, make the 
proper certifications, and report all your taxable interest and 
dividends on your tax return. 

Payments you receive will be subject t o  backup 
withholding if: 

1. You do not furnish your TIN to the requester, 
2. You do not certify your TIN when required (see the Patt II 

instructions on page 3 for details), 
3. The IRS tells the requester that you furnished an incorrect 

TIN, 

4. The IRS tells you that you are subject to backup 
withholding because you did not report all your interest and 
dividends on your tax return (for reportable interest and 
dividends only), or 

5. You do not certify to the requester that you are not subject 
to backup withholding under 4 above (for reportable interest and 
dividend accounts opened after 1983 only). 

Certain payees and payments are exempt from backup 
withholding. See the instructions below and the separate 
Instructions for the Requester of Form W-9. 

Also see Special rules for partnerships on page 1. 

Penalties 
Failure to  furnish TIN. If you fail to furnish your correct TIN to a 
requester, you are subject to a penalty of $50 for each such 
failure unless your failure is due to reasonable cause and not to 
willful neglect. 

Civil penalty for false information with respect to 
withholding. If you make a false statement with no reasonable 
basis that results in no backup withholding, you are subject to a 
$500 penalty. 
Criminal penalty for falsifying information. Willfully falsifying 
certifications or affirmations may subject you to criminal 
penalties including fines andlor imprisonment. 
Misuse of TINS. If the requester discloses or uses TINS in 
violation of federal law, the requester may be subject to civil and 
criminal penalties. 

Specific l nstructisns 

If you are an individual, you must generally enter the name 
shown on your income tax return. However, if you have changed 
your last name, for instance, due to marriage without informing 
the Social Security Administration of the name change, enter 
your first name, the last name shown on your social security 
card, and your new last name. 

If the account is in joint names, list first, and then circle, the 
name of the person or entity whose number you entered in Part I 
of the form. 
Sole proprietor. Enter your individual name as shown on your 
income tax return on the "Name" line. You may enter your 
business, trade, or "doing business as (DBA)" name on the 
"Business name" line. 
Limited liability company (LLC). Check the "Limited liability 
company" box only and enter the appropriate code for the tax 
classification ("D" for disregarded entity, "C" for corporation, "P" 
for partnership) in the space provided. 

For a single-member LLC (including a foreign LLC with a 
domestic owner) that is disregarded as an entity separate from 
its owner under Regulations section 301.7701-3, enter the 
owner's name on the "Name" line. Enter the LLC's name on the 
"Business name" line. 

For an LLC classified as a partnership or a corporation, enter 
the LLC's name on the "Name" line and any business, trade, or 
DBA name on the "Business name" line. 
Other entities. Enter your business name as shown on required 
federal tax documents on the "Name" line. This name should 
match the name shown on the charter or other legal document 
creating the entity. You may enter any business, trade, or DBA 
name on the "Business name" line. 
Note. You are requested to check the appropriate box for your 
status (individuallsole proprietor, corporation, etc.). 

Exempt Payee 
If you are exempt from backup withholding, enter your name as 
described above and check the appropriate box for your status, 
then check the "Exempt payee" box in the line following the 
business name, sign and date the form. 
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Generally, individuals (including sole proprietors) are not exempt 
from backup withholding. Corporations are exempt from backup 
withholding for certain payments, such as interest and dividends. 
Note. If you are exempt from backup withholding, you should 
still complete this form to avoid possible erroneous backup 
withholding. 

The following payees are exempt from backup withholding: 

1. An organization exempt from tax under section 501(a), any 
IRA, or a custodial account under section 403(b)(7) if the account 
satisfies the requirements of section 401(f)(2), 

2. The United States or any of its agencies or 
instrumentalities, 

3. A state, the District of Columbia, a possession of the United 
States, or any of their political subdivisions or instrumentalities, 

4. A foreign government or any of its political subdivisions, 
agencies, or instrumentalities, or 

5. An international organization or any of its agencies or 
instrumentalities. 

Other payees that may be exempt from backup withholding 
include: 

6. A corporation, 
7. A foreign central bank of issue, 
8. A dealer in securities or commodities required to register in 

the United States, the District of Columbia, or a possession of 
the United States, 

9. A futures commission merchant registered with the 
Commodity Futures Trading Commission, 

10. A real estate investment trust, 

11. An entity registered at all times during the tax year under 
the lnvestment Company Act of 1940, 

12. A common trust fund operated by a bank under section 
584(a), 

13. A financial institution, 
14. A middleman known in the investment community as a 

nominee or custodian, or 
15. A trust exempt from tax under section 664 or described in 

section 4947. 

The chart below shows types of payments that may be 
exempt from backup withholding. The chart applies to the 
exempt payees listed above, 1 through 15. 

'see Form 1099-MISC, Miscellaneous Income, and its instructions. 
 o ow ever, the following payments made to a corporation (including gross 
proceeds paid to an attorney under section 6045(1), even if the attorney is a 
corporation) and reportable on Form 1099-MISC are not exempt from 
backup withholding: medical and health care payments, attorneys' fees, and 
payments for services paid by a federal executive agency. 

IF the payment is for. . . 

Interest and dividend payments 

Broker transactions 

Barter exchange transactions 
and patronage dividends 

Payments over $600 required 
to be reported an? direct 
sales over $5,000 

Part I. Taxpayer Identification 
Number (TIM) 

THEN the payment is exempt 
for..  . 
All exempt payees except 
for 9 

Exempt payees 1 through 13. 
Also, a person registered under 
the lnvestment Advisers Act of 
1940 who regularly acts as a 
broker 

Exempt payees 1 through 5 

Generally, esempt payees 
1 through 7 

Enter your TIN in the appropriate box. If you are a resident 
alien and you do not have and are not eligible to get an SSN, 
your TIN is your IRS individual taxpayer identification number 
(ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below. 

If you are a sole proprietor and you have an EIN, you may 
enter either your SSN or EIN. However, the IRS prefers that you 
use your SSN. 

If you are a single-member LLC that is disregarded as an 
entity separate from its owner (see Limited liability company 
(LLC) on page 2), enter the owner's SSN (or EIN, if the owner 
has one). Do not enter the disregarded entity's EIN. If the LLC is 
classified as a corporation or partnership, enter the entity's EIN. 
Note. See the chart on page 4 for further clarification of name 
and TIN combinations. 
How to get a TIN. If you do not have a TIN, apply for one 
immediately. To apply for an SSN, get Form 88-51, Application 
for a Social Security Card, from your local Social Security 
Administration office or get this form online at www.ssa.gov. You 
may also get this form by calling 1-800-772-1213. Use Form 
W-7, Application for IRS Individual Taxpayer ldentification 
Number, to apply for an ITIN, or Form SS-4, Application for 
Employer ldentification Number, to apply for an EIN. You can 
apply for an EIN online by accessing the IRS website at 
www.irs.govlbusinesses and clicking on Employer ldentification 
Number (EINI under Startina a Business. You can aet Forms W-7 
and SS-4 from the IRS by asiting www.irs.gov or gy calling 
1 -800-TAX-FORM (1-800-829-3676). 

If you are asked to complete Form W-9 but do not have a TIN, 
write "Applied For" in the space for the TIN, sign and date the 
form, and give it to the requester. For interest and dividend 
payments, and certain payments made with respect to readily 
tradable instruments, generally you will have 60 days to get a 
TIN and give it to the requester before you are subject to backup 
withholding on payments. The 60-day rule does not apply to 
other types of payments. You will be subject to backup 
withholding on all such payments until you provide your TIN to 
the requester. 
Note. Entering "Applied For" means that you have already 
applied for a TIN or that you intend to apply for one soon. 
Caution: A disregarded domestic entiiy that has a foreign owner 
must use the appropriate Form W-8. 

Part I]. Cefiification 
To establish to the withholding agent that you are a U.S. person, 
or resident alien, sign Form W-9. You may be requested to sign 
by the withholding agent even if items 1, 4, and 5 below indicate 
otherwise. 

For a joint account, only the person whose TIN is shown in 
Part I should sign (when required). Exempt payees, see Exempt 
Payee on page 2. 
Signature requirements. Complete the certification as indicated 
in 1 througl? 5 below. 

1. Interest, dividend, and barter exchange accounts 
opened before 1984 and broker accounts considered active 
during 1983. You must give your correct TIN, but you do not 
have to sign the certification. 

2. Interest, dividend, broker, and barter exchange 
accounts opened after 1983 and broker accounts considered 
inactive during 1983. You must sign the certification or backup 
withholding will apply. If you are subject to backup withholding 
and you are merely providing your correct TIN to the requester, 
you must cross out item 2 in the certification before signing the 
form. 
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3. Real estate transactions. You must sign the certification. 
You may cross out item 2 of the certification. 

4. Other payments. You must give your correct TIN, but you 
do not have to sign the certification unless you have been 
notified that you have previously given an incorrect TIN. "Other 
payments" include payments made in the course of the 
requester's trade or business for rents, royalties, goods (other 
than bills for merchandise), medical and health care sewices 
(including payments to corporations), payments to a 
nonemplovee for services, payments to certain fishing boat crew 
members and fishermen, and-gross proceeds paid t o  attorneys 
(including payments to corporations). 

5. Mortgage interest paid by you, acquisition or 
abandonment of secured property, cancellation of debt, 
qualified tuition program payments (under section 529), IRA, 
Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your 
correct TIN, but you do not have to sign the certification. 

For this t v ~ e  of account: 1 Give name and EIN of: 

What Name and Number To Give the Requester 

For this type of account: 

1. Individual 
2. Two or more individuals (joint 

account) 

3. Custodian account of a minor 
(Uniform Gift to Minors Act) 

4. a. The usual revocable savings 
trust (grantor is aiso trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law 

5. Sole proprietorship or disregarded 
entity owned by an individual 

Note. If no name is circled when more than one name is listed, 
the number will be considered to be that of the first name listed. 

Give name and SSN of: 

The individual 
The actual owner of the account or, 
if combined funds, the first 
individual on the account 
Tile minor ' 

The grantor-trustee ' 

The actual owner' 

The owner' 

6. Disregarded entity not owned by an 
individual 

7. A valid trust, estate, or pension trust 
8. Corporate or LLC electing 

corporate status on Form 8832 
9. Association, club, religious, 

charitable, educational, or other 
tax-exempt organization 

10. Partnership or multi-member LLC 
11. A broker or registered nominee 
12. Account with the Department of 

Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments 

Secure Your Tax Records from Identi@ Theft 

The owner 

Legal entity 
The corporation 

The organization 

The partnership 
The broker or nominee 
The public entity 

Identity theft occurs when someone uses your personal 
information such as your name, social security number (SSN), or 
other identifying information, without your permission, to commit 
fraud or other crimes. An identity thief may use your SSN to get 
a job or may file a tax return using your SSN to receive a refund. 

'List first and circle the name of the person whose number you furnish. If only one person 
on a joint account has an SSN, that person's number must be iumished. 

'circle the minor's name and furnish the minor's SSN. 

3 ~ o u  must show your individual name and you may also enter your business or "DBA 
name on the second name line. You may use either your SSN or EiN (if you have one). 
but the IRS encourages you to use your SSN. 

List first and circle the name of the trust, estate, or pension trust. (Do not furnish the Tlli! 
of the personal representative or trustee unless the legal entity itself is not designated in 
the account title.) Also see Special mles for partnerships on page 1. 

To reduce your risk: 
@ Protect your SSN, 
s Ensure your employer is protecting your SSN, and 
Q Be careful when choosing a tax preparer. 

Call the IRS at 1-800-829-1040 if you think your identity has 
been used inappropriately for tax purposes. 

Victims of identity theft who are experiencing economic harm 
or a system problem, or are seeking help in resolving tax 
problems that have not been resolved through normal channels, 
may be eligible for Taxpayer Advocate Service (TAS) assistance. 
You can reach TAS by calling the TAS toll-free case intake line 
at 1-877-777-4778 or TTYlTDD 1-800-829-4059. 

Protect yourself from suspicious emails or phishing 
schemes. Phishing is the creation and use of email and 
websites designed to mimic legitimate business emails and 
websites. The most common act is sending an email to a user 
falsely claiming to be an established legitimate enterprise in an 
attempt to scam the user into surrendering private information 
that will be used for identity theft. 

The IRS does not initiate contacts with taxpayers via emails. 
Also, the IRS does not request personal detailed information 
through email or ask taxpayers for the PIN numbers, passwords, 
or similar secret access information for their credit card, bank, or 
other financial accounts. 

If you receive an unsolicited email claiming to be from the IRS, 
forward this message to phishing@irs.gov. You may also report 
misuse of the IRS name, logo, or other IRS personal property to 
the Treasury Inspector General for Tax Administration at 
1-800-366-4484. You can forward suspicious emails to the 
Federal Trade Commission at: spam@uce.gov or contact them at 
www.consumer.govlidthe~ or 1 -877-IDTHEFT(438-4338). 

Visit the IRS website at www.irs.gov to learn more about 
identity theft and how to reduce your risk. 

Privacy Act Notice 
Section 6109 of the internal Revenue Code requires you to provide your correct TIN to persons who must file information returns with the iRS to report interest, 
dividends, and certain other income paid to you, mortgage interest you paid, tiie acquisition or abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA, or Archer MSA or HSA. The iRS uses the numbers for identification purposes and to help verify the accuracy of your tax return. 
The iRS may aiso provide this information to tiie Department of Justice for civil and criminal litigation, and to cities, states, the District of Columbia, and U.S. 
possessions to carry out their tax iaws. We may also disclose this information to other countries under a tax treaty, to federai and state agencies to enforce federal 
nontax criminal iaws, or to federai law enforcement and intelligence agencies to combat terrorism. 

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest, dividend, and certain other 
payments to a payee who does not give a TIN to a payer. Certain penalties may also apply. 





internal Revenue Sewice - I I I Name (as shown on your income tax return) 
c i  

Give f o r m  t o  the 
requester. DO n o t  
send t o  t h e  IRS. 

Form W-9 
(Rev. October 2007) 
Department of the Treasurv 

Request for Taxpayer 
[Identification Number and eerPlfi~ata"0n 

a, 
m m 
- - 

$ / Check appropriate box: individuaiiSole proprietor Corporation Partnership Exempt 
3 g Limited liability company. Enter the tax classification (D=disregarded entity. C=corporation. P=partnership) C - - - - - - 1 ,,,, 

Business name, if different from above 
LL 

r 
n 

Lewis Builders, Inc. 

L 
o 2 
.+,.I.' . 
C;: 
2 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid number 

backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is 
your employer identification number (EIN). If you do not have a number, see How to gef a TIN on page 3. o r  

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose Employer identification number 

number to enter. 0260603 

Other (see instructions) B- 

54 Sawyer Avenue 
City, state, and ZIP code 

8 
$ 
m 

Under penalties of perjury, I certify that: 

, , 

Atkinson, NH 0381 1 
List account number(s) here (optional) 

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and 

Address (number, street, and apt. or suite no.) 1 Requester's name and address (optional) 

2. 1 am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

3. 1 am a U.S. citizen or other U.S. person (defined below). 
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. See the instructions on page 4. 

Sign signature of I I 
Here I '". person C(:~\Z.,&, II \L'~,\J C I ?, t , , 

I General lnstructioa~s \ Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. person if you are: 

Section references are to the Internal Revenue Code unless 
otherwise noted. @ An individual who is a U.S. citizen or U.S. resident alien, 

@ A partnership, corporation, company, or association created or 
P U ~ D Q S ~  of Form organized in the United States or under the laws of the United 

A person who is required to file an information return with the 
IRS must obtain your correct taxpayer identification number (TIN) 
to  report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 
contributions you inacie to an IRA. 

Use Form W-9 only if you are a U.S. person (including a 
resident alien), to provide your correct TIN to the person 
requesting it (the requester) and, when applicable, to: 

1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 

2. Certify that you are not subject to backup withholding, or 

3. Claim exemption from backup withholding if you are a U.S. 
exempt payee. If applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income from 
a U.S. trade or business is not subject to the withholding tax on 
foreign partners' share of effectively connected income. 

Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use ti ie requester's form if it is 
substantially similar to this Form W-9. 

states, 
An estate (other than a foreign estate), or 

a A domestic trust (as defined in Regulations section 
301.7701 -7). 

Special rules for partnerships. Partnerships that conduct a 
trade or business in the United States are generally required to 
pay a withholding tax on any foreign partners' share of income 
from such business. Further, in certain cases where a Form W-9 
has not been received, a partnership is required to presume that 
a partner is a foreign person, and pay tiie withholding tax. 
Therefore, if you are a U.S. person that is a partner in a 
partnership conducting a trade or business in the United States, 
provide Form W-9 to the partnership to  establish your U.S. 
status and avoid withholding on your share of partnership 
income. 

The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding withholding 
on its allocable share of net income from the partnership 
conducting a trade or business in the United States is in the 
following cases: 

@ The U.S. owner of a disregarded entity and not the entity, 

Cat. No. 10231X Form \fll-9 (Rev. 10-2007) 
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@ The U.S. grantor or other owner of a grantor trust and not the 
trust, and 
e The U.S. trust (other than a grantor trust) and not the 
beneficiaries of the trust. 

Foreign person. If you are a foreign person, do not use Form 
W-9. Instead, use the appropriate Form W-8 (see Publication 
515, Withholding of Tax on Nonresident Aliens and Foreign 
Entities). 

Nonresident alien who becomes a resident alien. Generally, 
only a nonresident alien individual may use the terms of a tax 
treaty to reduce or eliminate U.S. tax on certain types of income. 
However, most tax treaties contain a provision known as a 
"saving clause." Exceptions specified in the saving clause may 
permit an exemption from tax to continue for certain types of 
income even after the payee has otherwise become a U.S. 
resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an exception 
contained in the saving clause of a tax treaty to claim an 
exemption from U.S. tax on certain types of income, you must 
attach a statement to Form W-9 that specifies the following five 
items: 

1. The treaty country. Generally, this must be the same treaty 
under which you claimed exemption from tax as a nonresident 
alien. 

2. The treaty article addressing the income. 
3. The article number (or location) in the tax treaty that 

contains the saving clause and its exceptions. 
4. The type and amount of income that qualifies for the 

exemption from tax. 

5. Sufficient facts to justify the exemption from tax under the 
terms of the treaty article. 

Example. Article 20 of the US.-China income tax treaty allows 
an exemption from tax for scholarship income received by a 
Chinese student temporarily present in the United States. Under 
U.S. law, this student will become a resident alien for tax 
purposes if his or her stay in the United States exceeds 5 
calendar years. However, paragraph 2 of the first Protocol to the 
US.-China treaty (dated April 30, 1984) allows the provisions of 
Article 20 to continue to apply even after the Chinese student 
becomes a I-esident alien of the United States. A Chinese 
student who qualifies for this exception (under paragraph 2 of 
the first protocol) and is relying on this exception to claim an 
exemption from tax on his or her scholarship or fellowship 
income would attach to Form W-9 a statement that includes the 
information described above to support that exemption. 

If you are a nonresident alien or a foreign entity not subject to 
backup withholding, give the requester the appropriate 
completed Form W-8. 

What is backup withholding? Persons making certain payments 
to you must under certain conditions withhold and pay to the 
IRS 28% of such payments. This is called "backup withholding." 
Payments that may be subject to backup withholding include 
interest, tax-exempt interest, dividends, broker and barter 
exchange transactions, rents, royalties, nonemployee pay, and 
ceiiain payments fiom fishing boat operators. Real estate 
transactions are not subject to backup withholding. 

You will not be subject to backup withholding on payments 
you receive if you give the requester your correct TIN, make the 
proper certifications, and report all your taxable interest and 
dividends on your tax return. 

Payments you receive wil l  be  subject t o  backup 
withholding if: 

1. You do not furnish your TIN to the requester, 
2. You do not certify your TIN when required (see the Part II 

instructions on page 3 for details), 
3. The IRS tells the requester that you furnished an incorrect 

TIN, 

4. The IRS tells you that you are subject to backup 
withholding because you did not report all your interest and 
dividends on your tax return (for reportable interest and 
dividends only), or 

5. You do not certify to the requester that you are not subject 
to backup withholding under 4 above (for reportable interest and 
dividend accounts opened after 1983 only). 

Certain payees and payments are exempt from backup 
withholding. See the instructions below and the separate 
Instructions for the Requester of Form W-9. 

Also see Special rules for partnerships on page 1. 

Penalties 
Failure to  furnish TIN. If you fail to furnish your correct TIN to a 
requester, you are subject to a penalty of $50 for each such 
failure unless your failure is due to reasonable cause and not to 
willful neglect. 

Civil penalty for false information with respect to 
withholding. If you make a false statement with no reasonable 
basis that results in no backup withholding, you are subject to a 
$500 penalty. 
Criminal penalty for falsifying information. Willfully falsifying 
certifications or affirmations may subject you to criminal 
penalties including fines and/or imprisonment. 
Misuse of TINS. If the requester discloses or uses TINS in 
violation of federal law, the requester may be subject to civil and 
criminal penalties. 

Specific Instructions 
Name 
If you are an individual, you must generally enter the name 
shown on your income tax return. However, if you have changed 
your last name, for instance, due to marriage without informing 
the Social Security Administration of the name change, enter 
your first name, the last name shown on your social security 
card, and your new last name. 

If the account is in joint names, list first, and then circle, the 
name of the person or entity whose number you entered in Part I 
of the form. 
Sole proprietor. Enter your individual name as shown on your 
income tax return on the "Name" line. You may enter your 
business, trade, or "doing business as (DBA)" name on the 
"Business name" line. 
Limited liability company (LLC). Check the "Limited liability 
company" box only and enter the appropriate code for the tax 
classification ("D" for disregarded entity, "C" for corporation, "P" 
for partnership) in the space provided. 

For a single-member LLC (including a foreign LLC with a 
domestic owner) that is disregarded as an entity separate from 
its owner under Regulations section 301.7701-3, enter the 
owner's name on the "Name" line. Enter the LLC's name on the 
"Business name" line. 

For an LLC classified as a partnership or a corporation, enter 
the LLC's name on the "Name" line and any business, trade, or 
DBA name on the "Business name" line. 
Other entities. Enter your business name as shown on required 
federal tax documents on the "Name" line. This name should 
match the name shown on the charter or other legal document 
creating the entity. You may enter any business, trade, or DBA 
name on the "Business name" line. 
Note. You are requested to check the appropriate box for your 
status (individual/sole proprietor, corporation, etc.). 

Exempt Payee 
If you are exempt from backup withholding, enter your name as 
described above and check the appropriate box for your status, 
then check the "Exempt payee" box in the line following the 
business name, sign and date the form. 
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Generally, individuals (including sole proprietors) are not exempt 
from backup withholding. Corporations are exempt from backup 
withholding for certain payments, such as interest and dividends. 
Note. If you are exempt from backup withholding, you should 
still complete this form to avoid possible erroneous backup 
withholding. 

The following payees are exempt from backup withholding: 

1. An organization exempt from tax under section 501(a), any 
IRA, or a custodial account under section 403(b)(7) if the account 
satisfies the requirements of section 401(f)(2), 

2. The United States or any of its agencies or 
instrumentalities, 

3. A state, the District of Columbia, a possession of the United 
States, or any of their political subdivisions or instrumentalities, 

4. A foreign government or any of its political subdivisions, 
agencies, or instrumentalities, or 

5. An international organization or any of its agencies or 
instrumentalities. 

Other payees that may be exempt from backup withholding 
include: 

6. A corporation, 
7. A foreign central bank of issue, 
8. A dealer in securities or commodities required to register in 

the United States, the District of Columbia, or a possession of 
the United States, 

9. A futures commission merchant registered with the 
Commodity Futures Trading Commission, 

10. A real estate investment trust, 

11. An entity registered at all times during the tax year under 
the lnvestment Company Act of 1940, 

12. A common trust fund operated by a bank under section 
584(a), 

13. A financial institution, 
14. A middleman known in the investment community as a 

nominee or custodian, or 
15. A trust exempt from tax under section 664 or described in 

section 4947. 

The chart below shows types of payments that may be 
exempt from backup withholding. The chart applies to the 
exempt payees listed above, 1 through 15. 

'see Form 1099-MISC, Miscellaneous Income, and its instructions. 
 o ow ever, the following payments made to a corporation (including gross 
proceeds paid to an attorney under section 6045(f), even if the attorney is a 
corporation) and reportable on Form 1099-MiSC are not exempt from 
bacltup withholding: medical and health care payments, attorneys' fees, and 
payments for services paid by a federal executive agency. 

IF the payment is for .  . . 

Interest and dividend payments 

Broker transactions 

Ba~ter exchange transactions 
and patronage dividends 

Payments over $600 required 
to be reported an? direct 
sales over $5,000 

Part 8. Taxpayer Identification 
Number FIN) 

THEN the payment is exempt 
for..  . 
All exempt payees except 
for 9 

Exempt payees 1 through 13. 
Also, a person registered under 
the lnvestment Advisers Act of 
1940 who regularly acts as a 
broker 

Exempt payees 1 through 5 

Generally, e3empt payees 
1 through 7 

Enter your TIN in the appropriate box. If you are a resident 
alien and you do not have and are not eligible to get an SSN, 
your TIN is your IRS individual taxpayer identification number 
(ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below. 

If you are a sole proprietor and you have an EIN, you may 
enter either your SSN or EIN. However, the IRS prefers that you 
use your SSN. 

If you are a single-member LLC that is disregarded as an 
entity separate from its owner (see Limited liability company 
(LLC) on page 2), enter the owner's SSN (or EIN, if the owner 
has one). Do not enter the disregarded entity's EIN. If the LLC is 
classified as a corporation or partnership, enter the entity's EIN. 
Note. See the chart on page 4 for further clarification of name 
and TIN combinations. 
How to  get a TIN. If you do not have a TIN, apply for one 
immediately. To apply for an SSN, get Form SS-5, Application 
for a Social Security Card, from your local Social Security 
Administration office or get this form online at www.ssa.gov. You 
may also get this form by calling 1-800-772-1213. Use Form 
W-7, Application for IRS Individual Taxpayer ldentification 
Number, to apply for an ITIN, or Form 88-4, Application for 
Employer ldentification Number, to apply for an EIN. You can 
apply for an EIN online by accessing the IRS website at 
www.irs.govlbusinesses and clicking on Employer ldentification 
Number (EIN) under Starting a Business. You can get Forms W-7 
and SS-4 from the IRS by visiting www.irs.gov or by calling 
1 -800-TAX-FORM (1 -800-829-3676). 

If you are asked to complete Form W-9 but do not have a TIN, 
write "Applied For" in the space for the TIN, sign and date the 
form, and give it to the requester. For interest and dividend 
payments, and certain payments made with respect to readily 
tradable instruments, generally you will have 60 days to get a 
TIN and give it to the requester before you are subject to backup 
withholding on payments. The 60-day rule does not apply to 
other types of payments. You will be subject to backup 
withholding on all such payments until you provide your TIN to 
the requester. 
Note. Entering "Applied For" means that you have already 
applied for a TIN or that you intend to apply for one soon. 
Caution: A disregarded domestic entity that has a foreign owner 
must use the appropriate Form W-8. 

Part 11. Ce~ificatisn 
To establish to the withholding agent that you are a U.S. person, 
or resident alien, sign Form W-9. You may be requested to sign 
by the withholding agent even if items 1, 4, and 5 below indicate 
otherwise. 

For a joint account, only the person whose TIN is shown in 
Part I should sign (when required). Exempt payees, see Exempt 
Payee on page 2. 
Signature requirements. Complete the certification as indicated 
in 1 through 5 below. 

1. Interest, dividend, and barter exchange accounts 
opened before 1984 and broker accounts considered active 
during 1983. You must give your correct TIN, but you do not 
have to sign the certification. 

2. Interest, dividend, broker, and barter exchange 
accounts opened after 1983 and broker accounts considered 
inactive during 1983. You must sign the certification or backup 
withholding will apply. If you are subject to backup withholding 
and you are merely providing your correct TIN to the requester, 
you must cross out item 2 in the certification before signing the 
form. 
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3. Real estate transactions. You must sign the certification. 
You may cross out item 2 of the certification. 

4. Other payments. You must give your correct TIN, but you 
do not have to sign the certification unless you have been 
notified that vou have greviouslv aiven an incorrect TIN. "Other 
payments" include ma& in the course of the 
reauester's trade or business for rents, rovalties, aoods (other 
than bills for merchandise), medical and 6ealth care sedces 
(including payments to corporations), payments to a 
nonemployee for services, payments to certain fishing boat crew 
members and fishermen, and gross proceeds paid to attorneys 
(including payments to corporations). 

5. Mortgage interest paid by you, acquisition or 
abandonment of secured property, cancellation of debt, 
qualified tuition program payments (under section 529), IRA, 
Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your 
correct TIN, but you do not have to sign the certification. 

What Name and Number To Give the Requester 

1. Individual 
2. Two or more individuals (joint 

account) 

For this type of account: 

3. Custodian account of a minor 
(Uniform Gift to Minors Act) 

Give name and SSN of: 

The individual 
The actual owner of the account or, 
if combined funds, the first 
individual on the account 
The minor 

I 

For this t v ~ e  of account: I Give name and EiN of: 

4. a. The usual revocable savings 
trust (grantor is also trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law 

5. Sole proprietorship or disregarded 
entity owned by an individual 

The grantor-trustee ' 

The actual owner ' 

The owner ' 

Secure  Your Tax Records from IdentiQ TheR 

6. Disregarded entity not owned by an 
individual 

7. A valid trust, estate, or pension trust 
8. Corporate or LLC electing 

corporate status on Form 8832 
9. Association, club, religious, 

charitable, educational, or other 
tax-exempt organization 

10. Partnership or multi-member LLC 
I I. A broker or registered nominee 
12. Account with the Department of 

Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments 

Identity theft occurs when someone uses your personal 
information such as your name, social security number (SSN), or 
other identifying information, without your permission, to commit 
fraud or other crimes. An identity thief may use your SSN to get 
a job or may file a tax return using your SSN to receive a refund. 

The owner 

Legal entity 
The corporation 

The organization 

Tlte partnership 
The broker or nominee 
The public entity 

To reduce your risk: 
@ Protect your SSN, 

List first and circie the name of the person whose number you furnish. if only one person 
on a joint account has an SSN, that person's number must be furnished. 

2~ i rc ie  the minor's name and furnish the minor's SSN. 

3 ~ o u  must show your individual name and you may also enter your business or "DBA" 
name on the second name line. You may use either your SSN or EiN (if you have one). 
but the iRS encourages you to use your SSN. 

List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN 
of the personal representative or trustee unless the legal entity itself is not designated in 
the account title.) Also see Special rules ior paitneffihips on page 1. 

Note. If no name is circled when more than one name is listed, 
the number will be considered to be that of the first name listed. 

@ Ensure your employer is protecting your SSN, and 
@ Be careful when choosing a tax preparer. 

Call the IRS at 1-800-829-1040 if you think your identity has 
been used inappropriately for tax purposes. 

Victims of identity theft who are experiencing economic harm 
or a system problem, or are seeking help in resolving tax 
problems that have not been resolved through normal channels, 
may be eligible for Taxpayer Advocate Service VAS) assistance. 
You can reach TAS by calling the TAS toll-free case intake line 
at 1-877-777-4778 or M n D D  1-800-829-4059. 

Protect yourself from suspicious emails or phishing 
schemes. Phishing is the creation and use of email and 
websites designed to mimic legitimate business emails and 
websites. The most common act is sending an email to a user 
falsely claiming to be an established legitimate enterprise in an 
attempt to scam the user into surrendering private information 
that will be used for identity theft. 

The IRS does not initiate contacts with taxpavers via emails. 
Also, the IRS does not request personal detdled information 
through email or ask taxpayers for the PIN numbers, passwords, 
or similar secret access information for their credit card, bank, or 
other financial accounts. 

If you receive an unsolicited email claiming to be from the IRS, 
forward this message to phishing@irs.gov. You may also report 
misuse of the IRS name, logo, or other IRS personal property to 
the Treasury Inspector General for Tax Administration at 
1-800-366-4484. You can forward suspicious emails to the 
Federal Trade Commission at: spamQuce.gov or contact them at 
www.consumer.govlidtheff or 1-877-lDTHEFT(438-4338). 

Visit the IRS website at www.irs.gov to learn more about 
identity theft and how to reduce your risk. 

Privacy Act Notice 
Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information returns with the IRS to repori interest, 
dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to help verify the accuracy of your tax return. 
The IRS may also provide this information to the Department of Justice for civil and criminal litigation, and to cities, states, the District of Columbia, and U.S. 
possessions to carry out their tax laws. We may also disclose this Information to other countries under a tax treaty, to federal and state agencies to enforce federal 
nontax criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. 

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of iaxable interest, dividend, and certain other 
payments to a payee who does not give a TIN to a payer. Certain penalties may also apply.. 
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Request for Taxpayer 
I identification Number and Certification 

Give f o r m  t o  t h e  
requester. D o  n o t  
send t o  t h e  IRS. 

Social security number 

003 j 62 j 0241 

~ntkrna~ Revenue Service ' I I 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Palt I instructions on page 3. For other entities, it is 
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. o r  

ount is in more than one name, see the chart on page 4 for guidelines on whose 

c\j 

a 
c 
0 

3 
L 
o 2 
+ +  
c 
.r + 
a .- 0 = 

$ 
$ 
(0 

Under penalties of perjury, I certify that: 

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and 

Name (as shown on your income tax return) 

Christine R. Lewis Morse 
Business name, if different irom above 

Christine (Lewis) Morse Revocable Trust  o f  2000 

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

3. 1 am a U.S. citizen or other US. person (defined below). 

Check appropriate box: Individual/Sole proprietor Corporation C] Partnership 
C] Limited liability company. Enter tl~e tax classilcation (D=disregarded entity. C=sorporation, P=partnership) F 

Other (see instructions) B- Revocable Trust  

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. See the instructions on page 4. 

F:;mpt 

Sign signature of A-- / 
Here 1 U.S. person B- ( '!\?, I&):\,> {2iL\ A 8\?J11('h---@7 , 

.- 

Date b- 

General Instructions 

Address (number, street, and apt. or suite no.) 

54 Sawyer Avenue 
City, state, and ZIP code 

Atkinson, NH 03811 

Section references are to the Internal Revenue Code unless 
otherwise noted. 

Requester's name and address (optional) 

Purpose of Form 

List account number(s) here (optional) 

A person who is required to file an information return with the 
IRS must obtain your correct taxpayer identification number (TIN) 
to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA. 

Use Form W-9 only if you are a U.S. person (including a 
resident alien), to  provide your correct TIN to the person 
requesting it (the requester) and, when applicable, to: 

1 .  Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 

2. Certify that you are not subject to backup withholding, or 
3. Claim exemption from backup withholding if you are a U.S. 

exempt payee. If applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income from 
a U.S. trade or business is not subject to the withholding tax on 
foreign partners' share of effectively connected income. 
Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester's form if it is 
substantially similar to this Form W-9. 

Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. person if you are: 

An individual who is a U.S. citizen or U.S. resident alien, 
@ A partnership, corporation, company, or association created or 
organized in the United States or under the laws of the United 
States, 
@ An estate (other than a foreign estate), or 
@ A domestic trust (as defined in Regulations section 
301.7701 -7). 

Special rules for  partnerships. Partnerships that conduct a 
trade or business in the United States are generally required to 
pay a withholding tax on any foreign partners' share of income 
from such business. Further, in certain cases where a Form W-9 
has not been received, a partnership is required to presume that 
a partner is a foreign person, and pay the withholding tax. 
Therefore, if you are a U.S. person that is a partner in a 
partnership conducting a trade or business in the United States, 
provide Form W-9 to the partnership to establish your U.S. 
status and avoid withholding on your share of partnership 
income. 

The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding withholding 
on its allocable share of net income from the partnership 
conducting a trade or business in the United States is in the 
following cases: 

@ The U.S. owner of a disregarded entity and not the entity, 

Cat. No. 10231X Form W-9 (Rev. 10-2007) 
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e The U.S. grantor or other owner of a grantor trust and not the 
trust, and 
e The U.S. trust (other than a grantor trust) and not the 
beneficiaries of the trust. 

Foreign person. If you are a foreign person, do not use Form 
W-9. Instead, use the appropriate Form W-8 (see Publication 
515, Withholding of Tax on Nonresident Aliens and Foreign 
Entities). 

Nonresident alien who becomes a resident alien. Generally, 
only a nonresident alien individual may use the terms of a tax 
treaty to reduce or eliminate U.S. tax on certain types of income. 
However, most tax treaties contain a provision known as a 
"saving clause." Exceptions specified in the saving clause may 
permit an exemption from tax to continue for certain types of 
income even after the payee has otherwise become a U.S. 
resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an exception 
contained in the saving clause of a tax treaty to claim an 
exemption from U.S. tax on certain types of income, you must 
attach a statement to Form W-9 that specifies the following five 
items: 

1. The treaty country. Generally, this must be the same treaty 
under which you claimed exemption from tax as a nonresident 
alien. 

2. The treaty article addressing the income. 
3. The article number (or location) in the tax treaty that 

contains the saving clause and its exceptions. 

4. The type and amount of income that qualifies for the 
exemption from tax. 

5. Sufficient facts to justify the exemption from tax under the 
terms of the treaty article. 

Example. Article 20 of the US.-China income tax treaty allows 
an exemption from tax for scholarship income received by a 
Chinese student temporarily present in the United States. Under 
U.S. law, this student will become a resident alien for tax 
purposes if his or her stay in the United States exceeds 5 
calendar years. However, paragraph 2 of the first Protocol to the 
US.-China treaty (dated April 30, 1984) allows the provisions of 
Article 20 to continue to apply even after the Chinese student 
becomes a resident alien of the United States. A Chinese 
student who qualifies for this exception (under paragraph 2 of 
the first protocol) and is relying on this exception to claim an 
exemption from tax on his or her scholarship or fellowship 
income would attach to Form W-9 a statement that includes the 
information described above to support that exemption. 

If you are a nonresident alien or a foreign entity not subject to 
backup withholding, give the requester the appropriate 
completed Form W-8. 

What is backup withholding? Persons making certain payments 
to you must under certain conditions withhold and pay to the 
IRS 28% of such payments. This is called "backup withholding." 
Payments that may be subject to backup withholding include 
interest, tax-exempt interest, dividends, broker and barter 
exchange transactions, rents, royalties, nonemployee pay, and 
certain payments from fishing boat operators. Real estate 
transactions are not subject to backup withholding. 

You will not be subject to backup withholding on payments 
you receive if you give the requester your correct TIN, make the 
proper certifications, and report all your taxable interest and 
dividends on your tax return. 

Payments you receive will be  subject t o  backup 
withholding if: 

1. You do not furnish your TIN to the requester, 
2. You do not certify your TIN when required (see the Part II 

instructions on page 3 for details), 
3. The IRS tells the requester that you furnished an incorrect 

TIN, 

4. The IRS tells you that you are subject to backup 
withholding because you did not report all your interest and 
dividends on your tax return (for reportable interest and 
dividends only), or 

5. You do not certify to the requester that you are not subject 
to backup withholding under 4 above (for reportable interest and 
dividend accounts opened after 1983 only). 

Certain payees and payments are exempt from backup 
withholding. See the instructions below and the separate 
Instructions for the Requester of Form W-9. 

Also see Special rules for partnerships on page 1. 

Penalties 
Failure to furnish TIN. If you fail to furnish your correct TIN to a 
requester, you are subject to a penalty of $50 for each such 
failure unless your failure is due to reasonable cause and not to 
willful neglect. 

Civil penalty for false information with respect to 
withholding. If you make a false statement with no reasonable 
basis that results in no backup withholding, you are subject to a 
$500 penalty. 
Criminal penalty for falsifying information. Willfully falsifying 
certifications or affirmations may subject you to criminal 
penalties including fines andlor imprisonment. 
Misuse of TINS. If the requester discloses or uses TINS in 
violation of federal law, the requester may be subject to civil and 
criminal penalties. 

Specific instructions 
Name 
If you are an individual, you must generally enter the name 
shown on your income tax return. However, if you have changed 
your last name, for instance, due to marriage without informing 
the Social Security Administration of the name change, enter 
your first name, the last name shown on your social security 
card, and your new last name. 

If the account is in joint names, list first, and then circle, the 
name of the person or entity whose number you entered in Part I 
of the form. 
Sole proprietor. Enter your individual name as shown on your 
income tax return on the "Name" line. You may enter your 
business, trade, or "doing business as (DBA)" name on the 
"Business name" line. 
Limited liability company (LLC). Check the "Limited liability 
company" box only and enter the appropriate code for the tax 
classification ("D" for disregarded entity, "C" for corporation, "P" 
for partnership) in the space provided. 

For a single-member LLC (including a foreign LLC with a 
domestic owner) that is disregarded as an entity separate from 
its owner under Regulations section 301.7701-3, enter the 
owner's name on the "Name" line. Enter the LLC's name on the 
"Business name" line. 

For an LLC classified as a partnership or a corporation, enter 
the LLC's name on the "Name" line and any business, trade, or 
DBA name on the "Business name" line. 
Other entities. Enter your business name as shown on required 
federal tax documents on the "Name" line. This name should 
match the name shown on the charter or other legal document 
creating the entity. You may enter any business, trade, or DBA 
name on the "Business name" line. 
Note. You are requested to check the appropriate box for your 
status (individuallsole proprietor, corporation, etc.). 

Exempt Payee 
If you are exempt from backup withholding, enter your name as 
described above and check the appropriate box for your status, 
then check the "Exempt payee" box in the line following the 
business name, sign and date the form. 
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Generally, individuals (including sole proprietors) are not exempt 
from backup withholding. Corporations are exempt from backup 
withholding for certain payments, sucli as interest and dividends. 
Note. If you are exempt from backup withholding, you should 
still complete this form to avoid possible erroneous backup 
withholding. 

The following payees are exempt from backup withholding: 

1. An organization exempt from tax under section 501(a), any 
IRA, or a custodial account under section 403(b)(7) if the account 
satisfies the requirements of section 401 (f)(2), 

2. The United States or any of its agencies or 
instrumentalities, 

3. A state, the District of Columbia, a possession of the United 
States, or any of their political subdivisions or instrumentalities, 

4. A foreign government or any of its political subdivisions, 
agencies, or instrumentalities, or 

5. An international organization or any of its agencies or 
instrumentalities. 

Other payees that may be exempt from backup withholding 
include: 

6. A corporation, 
7. A foreign central bank of issue, 
8. A dealer in securities or commodities required to register in 

the United States, the District of Columbia, or a possession of 
the United States, 

9. A futures commission merchant registered with the 
Commodity Futures Trading Commission, 

10. A real estate investment trust, 

11. An entity registered at all times during the tax year under 
the Investment Company Act of 1940, 

12. A common trust fund operated by a bank under section 
584(a), 

13. A financial institution, 
14. A middleman known in the investment community as a 

nominee or custodian, or 

15. A trust exempt from tax under section 664 or described in 
section 4947. 

The chart below shows types of payments that may be 
exempt from backup withholding. The chart applies to the 
exempt payees listed above, 7 through 15. 

'see Form 1099-MISC, Miscellaneous Income, and its instructions. 
 o ow ever, the following payments made to a corporation (including gross 
proceeds paid to an attorney under section 6045(1), even if the attorney is a 
corporation) and reportable on Form 1099-MISC are not exempt from 
backup withholding: medical and health care payments, attorneys' fees, and 
payments for se~vices paid by a federal executive agency. 

IF the payment is for. . . 

Interest and dividend payments 

Broker transactions 

Barter exchange transactions 
and patronage dividends 

Payments over $600 required 
to be reported an? direct 
sales over $5,000 

Part I. Taxpayer Identification 
Number FIN) 

THEN the payment is exempt 
for . . . 
All exempt payees except 
for 9 

Exempt payees 1 through 13. 
Also, a person registered under 
the Investment Advisers Act of 
1940 who regularly acts as a 
broker 

Exempt payees 1 through 5 

Generally, egempt payees 
1 through 7 

Enter your TIN in the appropriate box. If you are a resident 
alien and you do not have and are not eligible to get an SSN, 
your TIN is your IRS individual taxpayer identification number 
(ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below. 

If you are a sole proprietor and you have an EIN, you may 
enter either your SSN or EIN. However, the IRS prefers that you 
use your SSN. 

If you are a single-member LLC that is disregarded as an 
entity separate from its owner (see Limited liability company 
(LLC) on page 2), enter the owner's SSN (or EIN, if the owner 
has one). Do not enter the disregarded entity's EIN. If the LLC is 
classified as a corporation or partnership, enter the entity's EIN. 
Note. See the chart on page 4 for further clarification of name 
and TIN combinations. 
How to get a TIN. If you do not have a TIN, apply for one 
immediately. To apply for an SSN, get Form 58-5, Application 
for a Social Security Card, from your local Social Security 
Administration office or get this form online at www.ssa.gov. You 
may also get this form by calling 1-800-772-1213. Use Form 
W-7, Application for IRS Individual Taxpayer Identification 
Number, to apply for an ITIN, or Form 88-4, Application for 
Employer Identification Number, to apply for an EIN. You can 
apply for an EIN online by accessing the IRS website at 
www.irs.govlbusinesses and clicking on Employer Identification 
Number (EIN) under Starting a Business. You can get Forms W-7 
and 88-4 from the IRS by visiting www.irs.gov or by calling 
1 -800-TAX-FORM (1-800-829-3676). 

If you are asked to complete Form W-9 but do not have a TIN, 
write "Applied For" in the space for the TIN, sign and date the 
form, and give it to the requester. For interest and dividend 
payments, and certain payments made with respect to readily 
tradable instruments, generally you will have 60 days to get a 
TIN and give it to the requester before you are subject to backup 
withholding on payments. The 60-day rule does not apply to 
other types of payments. You will be subject to backup 
withholding on all such payments until you provide your TIN to 
the requester. 
Note. Entering "Applied For" means that you have already 
applied for a TIN or that you intend to apply for one soon. 
Caution: A disregarded domestic entity that has a foreign owner 
must use the appropriate Form W-8. 

Part  1%. Ce~ification 
To establish to the withholding agent that you are a U.S. person, 
or resident alien, sign Form W-9. You may be requested to sign 
by the withholding agent even if items 1,  4, and 5 below indicate 
otherwise. 

For a joint account, only the person whose TIN is shown in 
Part I should sign (when required). Exempt payees, see Exempt 
Payee on page 2. 
Signature requirements. Complete the certification as indicated 
in i through 5 below. 

1 .  Interest, dividend, and barter exchange accounts 
opened before 1984 and broker accounts considered active 
during 1983. You must give your correct TIN, but you do not 
have to sign the certification. 

2. Interest, dividend, broker, and barter exchange 
accounts opened after 1983 and broker accounts considered 
inactive during 1983. You must sign the certification or backup 
withholding will apply. If you are subject to backup withholding 
and you are merely providing your correct TIN to the requester, 
you must cross out item 2 in the certification before signing the 
form. 
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3. Real estate transactions. You must sign the certification. 
You may cross out item 2 of the certification. 

4. Other payments. You must give your correct TIN, but you 
do not have to sign the certification unless you have been 
notified that you have previously given an incorrect TIN. "Other 
payments" include payments made in the course of the 
requester's trade or business for rents, royalties, goods (other 
than bills for merchandise), medical and health care services 
(including payments to corporations), payments to a 
nonemployee for services, payments to certain fishing boat crew 
members and fishermen, and gross proceeds paid to attorneys 
(including payments to corporations). 

5. Mortgage interest paid by you, acquisition or 
abandonment of secured property, cancellation of debt, 
qualified tuition program payments (under section 529), IRA, 
Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your 
correct TIN, but you do not have to sign the certification. 

S e c u r e  Your Tax Records  from Bdlentiiw Theft 
Identity theft occurs when someone uses your personal 
information such as your name, social security number (SSN), or 
other identifying information, without your permission, to commit 
fraud or other crimes. An identity thief may use your SSN to get 
a job or may file a tax return using your SSN to receive a refund. 

To reduce your risk: 
@ Protect your SSN, 
@ Ensure your employer is protecting your SSN, and 
@ Be careful when choosing a tax preparer. 

Call the IRS at 1-800-829-1040 if you think your identity has 
been used inappropriately for tax purposes. 

Victims of identity theft who are experiencing economic harm 
or a system problem, or are seeking help in resolving tax 
problems that have not been resolved through normal channels, 
may be eligible for Taxpayer Advocate Service (TAS) assistance. 
You can reach TAS bv calling the TAS toll-free case intake line 
at 1-877-777-4778 O;TTY/T~D 1-800-829-4059. 

What Name and Number To Give t h e  Requester 
Protect vourseif from s~saicious emails or ahishina 

For this type of account: I Give name and SSN of: 

1. Individual 
2. Two or more individuals (joint 

account) 

3. Custodian account of a minor 

The individual 
The actual owner o i  the account or, 
if combined funds, the iirst 
individual on the account 
The minor ' 

(Uniiorm Gift to Minors Act) 
4. a. The usual revocable savings 

trust (grantor is also trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law 

5. Sole proprietorship or disregarded 
entity owned by an individual 

The grantor-trustee ' 

The actual owner ' 

The owner 

For this type of account: 

6. Disregarded entity not owned by an 
individual 

7. A valid trust, estate, or pension trust 
8. Corporate or LLC electing 

corporate status on Form 8832 
9. Association, club, religious, 

charitable, educational, or other 
tax-exempt organization 

10. Partnership or multi-member LLC 
11. A broker or registered nominee 
12. Account with the Department of 

Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments 

Give name and EIN of: 

The owner 

Legal entity ' 
The corporation 

The organization 

The partnership 
The broker or nominee 
The public entity 

List first and circle the name of the person whose number you furnish. if only one person 
on a joint account has an SSN, that person's number must be furnished. 

'circle the minor's name and furnish the minor's SSN. 

3 ~ o u  must show your individual name and you may also enter your business or "DBA" 
name on tile second name line. You may use either your SSN or EiN (if you have one), 
but the IRS encourages you to use your SSN. 

List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN 
of the personal representative or trustee unless the legal entity itself is not designated in 
the account title.) Also see Special rules for parfnerships on page 1. 

Note. If no name is circled when more than one name is listed, 
the number will be considered to be that of the first name listed. 

schemes. Phishing is the ;reation and use of'email a i d  
websites designed to mimic legitimate business emails and 
websites. The most common act is sending an email to a user 
falsely claiming to be an established legitimate enterprise in an 
attempt to scam the user into surrendering private information 
that will be used for identity theft. 

The IRS does not initiate contacts with taxpayers via eniails. 
Also, the IRS does not request personal detailed information 
through email or ask taxpayers for the PIN numbers, passwords, 
or similar secret access information for their credit card, bank, or 
other financial accounts. 

If you receive an unsolicited email claiming to be from the IRS, 
forward this message to phishingQirs.gov. You may also report 
misuse of the IRS name, logo, or other IRS personal property to 
the Treasury Inspector General for Tax Administration at 
1-800-366-4484. You can forward suspicious emails to the 
Federal Trade Commission at: sparn@uce.gov or contact them at 
www.consumer.govlidfheft or 1 -877-IDTHEFT(438-4338). 

Visit the IRS website at www.irs.gov to learn more about 
identity theft and how to reduce your risk. 

Privacy Act Notice 
Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file iniormation returns with the IRS to report interest. 
dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to help verify the accuracy of your tax return. 
The IRS may also provide this information to the Department of Justice for civil and criminal litigation, and to cities, states, the District o i  Columbia, and U.S. 
possessions to carry out their tax laws. We may also disclose this iniormation to other countries under a tax treaty, to iederal and state agencies to eniorce federal 
nontax criminal laws, or to federal law eniorcement and intelligence agencies to combat terrorism. 

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest, dividend, and certain other 
payments to a payee who does not give a TIN to a payer. Certain penalties may also apply. 



Lampert Hauslea. Rodman, P.C. 
10 North Road 

CItaelmslFsrd, 01824 

Privacy Policy Notice 

PL~-pose of this Notice 

Title V of tile Graim-Leacll-Bliley Act (GLBA) generally prohibits any financial il~stitution disectly or tl-rough its 
affiliates, from sharing nonpublic personal inforination about you with a ilonaffiliated third pasty uilless the 
institution provides you with a notice of its privacy policies and practices, such as the type of inforination that it 
collects about you and the categories of persons or entities to ~110111 it ]nay be disclosed. In coinpliance with the 
GLBA, we are providing you with this document, wl~ich notifies you of tlle privacy policies and practices of 
Laillpert, Hausler and Rodinan, P.C. 

We inay collect nonpublic personal inforination about you froin the following sources: 

s illformation we receive from you, such as on applications or other forllls. 
I~lforination about your transactions we seclu-e fsom our files, or from our affiliates or others. 
Infoilnatioil we receive from a consunler reposting agency. 
Information we receive from others involved UI your transaction, such as real estate agent or lendel-. 

Unless it is specifically stated otherwise in an amended Privacy Policy Notice, no additional nonpublic l~ersoiial 
infor~nation will be collected about you. 

We inay disclose any of the above infoi-ination that we collect about our customers 01- former customers to (7~11. 

affiliates or to nonaffiliated third pai-ties as permitted by law. 

We inay also disclose this information about our customers or former custolners to the follo\ving types of 
nonaffiliated colnpanies that perform inarlteting services 011 our behalf or with whom we have joint marketing 
agreements: 

a Financial service providers such as companies engaged in banlting, coiisullier finance. securities and insul-ancc 
Non-financial compa~~ies such as envelope stuffel-s and othel- fulfi llinent service providers. 

WE DO NOT DISCLOSE ANY NONPUBLIC PERSONAL INFORMATION ABOUT YOU WITH ANYONE 
FOR ANY PURPOSE THAT IS NOT SPECIFICALLY PERMITTED BY LAW. 

We restrict access to nonpublic personal inforillation about you to those employees who need to laiow that 
information in order to provide products or services to you. We illaintain physical, electronic and procedural 
safeguards that coinply with federal regulations to guard yom nonpublic personal inforil~ation. 

I 

DATE: 81q/o? . , 

I 

Borrower's Namd: '~!<\]~~,$ \ ; i \ ~ ' I ( n / l  [l 
\ "  ' 1 



STATE OF New Hampshire 

COUNTY OF Rockingham 

Before me, the ~~ndersigned authority, on this day persoilally appeared Harold J. Morse, 
lcnowll to me, who havillg been first duly sworn, upon oath, deposes and says that he is also 
identified by the followillg names: 

and that he is one and the same person. 

/ 71,- - -- --- 

A- / /  L.--/ 
" 

' *  I!!arold J. Morse 

Subscribed 



NAME MFHDAVHT 

STATE OF New Hawshire 

COUNTY OF Rockingham 

Before me, the undersigned autl~oiity, on this day personally appeared Christine Lewis 
Morse, known to me, who having been first duly sworn, upon oatll, deposes and says that she 
is also identified by tlle followiilg names: 

CHRISTINE R. LEWIS MORSE 

and that she is one and the sane person. 

G\;&,;:k;c \.I., \LI !\,kc- 
Christine &+is MOSS& 

Subscribed and swonl to before me, on tlis 14th day of August, 2009. 
n 

,ii,\\~\~""lli~,, 

$~$sa9:e mLFbfJ~+ 
+ $2 '*-$+%+ pQ2m MY s\*pl ". s 

". 2 :  0 : : - - ., - s 2012~1 f 6," -- 
.- .- i SEPT.~' .;Q? Notary Public 
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d (B ~.+o qane;. My Cornrnissioll Expires: 
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