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Professional Services Agreement 2016

This Professional Services Agreement (the "Agresment”) Is entered futoss of this ¢ day of Janvary, 2016
(the “Bffective Date") by and between Rozebrook Water Company, (“Consultant’), a New Hampshire based
company. and Omni Hotels Management Corporation, (“Client™), as agentfor CLP Bretton Woods TRS Corp.
(the "Owner”), with respect to the Cwner's property commonly kiiown 28 “Omiil Mount Washington
Resort” in Sretton Woods, NH, In conslderation of the musual covenants contalned heréls, and ether good
and valuable consideration, the recelpt and adgquacy of which Is hereby acknowledged, Client and
Censultant hereby agree as follows: ' CoT e

described on Exhibit "A” attached hereto,

2. Compensationfor Services.. - . . o o
a, Paymentsto Consaltani: Client shall pay Consyltant for the Sérvices o & timand materials
basig in aecordance with Consultant’s Schedule of Pees tbictied liereto as Bxhibit "B (the

“Schedule of Fees”). ;. .

1, Description of Services, Consultant shall perfoxm the p:o@;]’eégiqhél servicos ("Sexvices”) that are

g of e Hionth for the agreed upon

16

amountof joyeds Wages: Additivdl setvices will
be fnvolesd olitlin 1 Extilbit B (tie Schedule of

“Fees):: Bayment.ls due to Consuite il : ,

3. Confidentiality, 41l hutellectual, tecimical, and cpmimereial {nformation of or concérning Client,
whether oral or written, obtained by Consultant in the courie of férforming the Services (the
“Gonfidential Information”) shall be deemed to be confidential, restricted, and proprietary to Client,
Consultant shall not reproduce or disclose any Confidentlal Information except as necessary 1o
efftclently carry out the Services, Information that is (a) It the public domatn, (b) known to or in
the possession of Constltant prior to obtaining it in the course of performing the Services, or (c)
developed by Consultant or others independently from Client and outside of the course. of
performing the Services, shall not be deemed Confidential Information, Consultant may disclose
Confidential Informatlon if and as reguired to do sa by subpoena or court order, _

4. Promotion. Consultant shall acquive no right under this Agresment to use, and shall not uss, the
name or any mark of Client, of any other affillated company in any of Consultant’s advertising, |
publicity, or promotion to express or imply any endorsement by the abiove-named parties of
Consultant's services or in any other manner whatsoever.

5. Termination, Client o Consultant may, at any time, for auy reason and without cause, terminate
this Agreement or suspend rendering of services hereunder wupon a 30 day written notlee to either
party. Upon such termination, Consultant shail immediately stop work aud Client shall pay
Consultant the agreed upon amount for all Services perforinéd by Consultant through the date of
termination. . o R _

6. Inswrance, Consultant shall purchase and maintain policles of insurance which names Client and
Owner as additional insureds and will protect against clatms which may arise out of Consultant's
provision of tte Services undex this Agreement, including covaraga for the following:

a. Commercial General Liability Insurance with minimum limits 0f$2,000,000 combined single

limit hodily injury and property datmage liability per occurrencs,
b. Werlers' Compensation [usurance as vaquired by applicable law.
¢, General Environmental Insurance as required by applicable law,
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7. Miscellaneous. L S

a. Notices: Any notice, request, demand-or other cormunifcation glven or required to be given
hereunder (‘notice) shall be In wrliing and personally delivered, or sent by United States
reglstered or certified mall, return receipt véquasted, postage prepaid; orsent by anattonally
- recognized courler service such as Rederal Bxpress, Wddrsssed tu the person who executed
this Agrgement on behaif of the party t Wwhem tlotlcé s belig given‘at suck person's primary
b Governing Law: This Agreement shall hé goverfied by the laws of the State of New
Hampshire, and any qiséstions arlsing hersuider shalt b construed ordetermined avcording

to such laws. S Ee e e
c. Relationship of Parties: This Agreement shall not be construed In any way to create a
partnership of joint ventiire hetweéen the partids, The-sole relatlonship of Consultant to

Clent is that of an independent contractor. St T md .
d. Attorneys Fees: If any party commences an action of Sult agaliist another party arlsing out
of the Agreement, whether It b an action for damages, jitable or detlavatory relief, o
otherwise, the prevailing party fh such actlon or silft; whether oF 1ot sult proteeds to final
judgment or whethsr It s settlsd cul of sourt, ghall be entitled tots feasonable attorneys’
fee and.courk and othex cogts and expenyes eniréd. Excaptin the case of-an out of court
settloment, $he prevailing party shall hb'the party who isantitied fokadoverits costs of sult,
© and a party not entitled fo tg costs shill tiot récover attorneps’fees.
e Comnterparts: . This Agreemient 6 execited i any number of counterparts, each of
- which shall be desmed to be an original bt 4lY of which shall constitute one and the same
instrument. “ ' A oo

IN WITNESS WHEREOF, the unde@igﬁed have exécuted this Agreement os the Effective Date. l

“Consultant’
Rosebrook Water Company, Inc,

BY; M&Zi@cﬁmh_ Datel H,/-’:';!’/b" 5
hs  fnance Menager. .

“Client’: _—
CLP Bretton Woods TRS CORP.

/b /2:0mni Mount Washington Resort
By: Omni Hotels Management Corporation, its agent

Date: /. '"Q"/‘;" 2
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EXHIRBIT “A” |

Scope of Services

The basic services for the above Agreement are described as foﬁows:

Drinking Water: : , o
1, Water quality sarpling at Top of Quad. Restayrant in sccordance with NH Department of
Environmental Services (NHDES) Master Sampling schedule, L
2. Water quality sampling at The Ladge in accordance with NH Department of Enviroumental
Services (NHDES) Master Samplingschedule, '
Wastewaters - R [V , L
1. Dafly maintenance and upkeep of Hotel and Spa/Nordic Center pump stations, lagoons and
lagoon area, pumps, blowers, blower buflding and weekly inspection of fufiliration basins.
2. spection of pumyp stations at Base Lodge and Fist Ald Buildings, PRabyans and Bretton Arms
pump stations and leach flelds also incladed. T ,
3. Sampling and testing for the Groundwater and Surface Water Quality Monitoring Progran: near l
Hotel réptd infiliration basins. Rrequency asreauired hyNHDES, o
4. Recording of data fror the plezometersnear rapid inffltration basins once per week/52 weoelts I
per year. '
5, Weekly sampling and testing of influent and effluentsamples.

Monthly reporting to NHDES.

Other Services Provided : i
Emergency on-call response availability 24 hours per day, 7 days per week, B2 weeks per year. ‘
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EXHIBIT “B”
‘ ‘Schiedele of Fees

The monthly fee has been established to be approximately $3,754.15 per month foy the
services descrhad in Exhibit “A", ‘This numbir vill be adjusted ffom tivie to Sme in orderto
allow for salary/benefits increases for its employees. Nnuﬂcatzon -will be provided in
advance of any increase or change in monihly fee,

Any services provided outside normal business hours will be considered after hours and will
be hilled to cllent at drate of §75.00 per hour, © 7

" Any Work that 15 additlonal ¥o'the’ sv.opa thatis out;llnad,in Exhiblt “A“ wﬂl be billed outona

time and materlal hasis.

Consultant will invoice Clexi at the be’ Sniig
during that month, Additional work petformied will be invotced that the time 'of service.

Payment is due from Client within fifteen days of invoice date,
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Management Agreement between
Rosebrook Water Company, Inc. and Resort Waste Services Corp.,

Effective January 01, 2016

ROSEBRQOOK WATER Duties

Rosebrook Water Company, Inc. (RBWC) will provide the management and administrative services necessary to insure
that Resort Waste Services Corporation. (RWS) operates in an efficient and businesslike manner and in compliance with
regulations of the New Hampshire Department of Environmental Services (DES). ‘

The services to be provided include: '
1. Management; RBWC shall be responsible for the overall management, finances, operation and maintenance of

the company, as directed by the RWS Boatd of Director’s, including its plant, the ongoing operation, and
maintenance in accordance to the Operations Manual, State and Federal regulations, )

2. Accounting/Administrative: RBWC shall maintain the books and records of the Company and shali be
responsible for overseeing the preparation of tax returns and other financial reporting requirements. RBWC shail
assist in all aspects in preparation of the Annual Meeting. RBWC will also have a tepresentative at each Board
Meeting as needed.

3. Customer Accounting: RBWC shall be responsible for the preparing and issuing the quartetly billing, processing
of customer payments, monitoring accounts receivables and addressing other customer related matters,

4. Customer Relations: RBWC shall be responsible for establishing and maintaining communications with
residential and commercial customers including the properties related to the Mount Washington Hotel and Resott
Complex in ordinary course of business,

5. Accounts Payable: RBWC shall be responsible for reviewing vendors' invoices and preparing and issuing checks
to pay proper bills

6. Engineering / Contractors: RBWC shall be responsible for hiring and supervising engineers and contractors !
necessary for various construction, maintenance and operation projects, subject to review and approval by the

RWS Board of Director’s.

Compensation: This agreement is firm-fixed priced in the amount of $97,859.50 for the year ending December 31, 2016.
Payable on the first of each month in the amount of $8,155.00,

Term of Agreement: The term of the agreement shall be for one year from January 01, 2016 to December 31, 2016 with '
an automatic renewal unless there is a 90-day written notice of termination from either party. :

a). This amount represents salary, benefits & facilities charges for the four employees directly involved in ;
maintaining the water system, accounting and adminisirative functions es outlined in paragraphs {-6. RBWC shall provide
the following estimated minimum hours of support in 2016 to execute the services outlined above in items 1-6:

*Plant Manager- 648 hrs. * Plant AssisétZ/— 648 hi;jﬂdﬂce Manager- 816 hrs. * Accounting Clerk- 972 hrs. : '

AN gorht5”

Rosebrook Water Company, Inc. Leah Valladares - F Date '
7 oo [ 27 N ) -

Resort Waste Services Corporation " Thomas Ew'@]é, Iqesider;t/ Daie ;
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