
The State of New HampshireN0U16'21 PM 3:58 RCUD

Department of Environmental Services
NHDES

Robert R. Scott, Commissioner

November 5, 2021

His Excellency, Governor Christopher T. Sununu

and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Environmental Services to amend a Drinking Water and Groundwater Trust
Fund grant (PO ##1082556) to Lee Oak Cooperative, Inc. (VC# 317101-B001), Barrington, NH, by extending
the completion date from December 1, 2021 to October 1, 2023 for water system improvements under
the provisions of RSA 485:F, effective upon Governor 8l Council approval through October 1, 2023. The
original grant was approved by Governor and Council on July 15, 2020, Item #59. 100% Drinking Water
and Groundwater Trust Fund.

EXPLANATION

We are requesting approval of this amendment in order to provide Lee Oak Cooperative, Inc. additional
time to complete the agreed upon scope of services. The first phase of the project is the development
of a new water supply well and has taken longer than anticipated to secure a contractor and to locate,
an acceptable source of water. When the project was first bid, only one proposal was received and the
Cooperative decided to rebid the project. The source was to be from the overburden which did not
produce an adequate supply of water and resulted in installation of a bedrock well and hydrofracking to
increase the flow. \The well installation is complete but the next phases of the project will require
additional time to be completed. Therefore, the Cooperative is requesting an extension of the

completion date from December 1, 2021 to October 1, 2023. To date, $31,852.20 of the total grant award
of $545,000 has been spent.

In the event that other funds become no longer available. General funds will not be requested to support

this program. This amendment has been approved by the Attorney General's Office as to form, substance
and execution.

We respectfully request your approval of this item.

IIA luj
J  Robert R. Scott

Commissioner

NHDES Website: www.des.nh.gov

P.O. Box 95, 29 Hazen Drive, Concord, New Hampshire 03302-0095

Telephone: (603) 271-2513 • Fax: (603) 271-5171 • TDD Access: Relay NH 1-800-735-2964



Grant Agreement with Lee Oak Cooperative, Inc

Drinking Water and Groundwater Trust' Fund Grant

Amendment No. 1

This Agreement (hereinafter called the Amendment) dated this V day of
, 2021, is by and between the State of New Hampshire, acting by and through its

Department of Environmental Services (hereinafter referred to as the State) and Lee Oak
Cooperative, Inc. acting by and through the President, Paul Little, (hereinafter referred to as the
Grantee).

WHEREAS, pursuant to an Agreement (hereinafter called the Agreement) approved by the

Governor and Council on July 15, 2020, the Grantee agreed to perform certain services upon the terms

and conditions specified in the Agreement and in consideration of payment by the State of certain sums

as specified therein; and

WHEREAS, The Grantee and the State have agreed to amend the Agreement in certain respects;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained
in the Agreement and set forth herein, the parties hereto do hereby agree as follows:

1. Amendment and Modification of Agreement: The Agreement Is hereby amended as

follows:

(A) The Completion Date as set forth in sub-paragraph 1.6 of the Agreement shall be changed

from December 1, 2021 to October 1,2023.

2. Effective Date of Amendment: This Amendment shall take effect upon the date of

approval of this Amendment by the Governor and Executive Council of the State of New

Hampshire.
f

3. Continuance of Agreement: Except as specifically amended and modified by the terms and
conditions of this Amendment, the Agreement, and the obligations of the parties thereunder,

shall remain in full force and effect in accordance with the terms and conditions set forth therein.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first

above written.

Drinking Water and Groundwater Trust Fund

Grant Agreement Amendment No: t

DWGT-49 Lee Oak Cooperative, Inc
P^elof 2



Lee Oak Cooperative, Inc.

By

Paul Little, President

STATE OF NEW HAMPSHIRE

COUNTY OF

On this the ££^day of before the undersigned officer, personally appeared

^0 o\ L'. \£ who acknowledged himself to be the person who executed the foregoing

Instrument for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal, .vw**"""'"'////

V  i I
My Commission Expires: O CV ^ 5"=^

THE STATE OF NEW HAMPSHIRE ""iiiiniii"'*
Department of Environmental Services

Bv: g^yy\j\ ^A/l^

■^j^obert R. Scott, Commissioner Date

Approved by Attorney General this ^ ̂  day of form, substance and execution.
OFFICE OF ATTORNEY GENERAL

Drinking Water and 6roundwater Trust Fund
Grant Agreement Amendment No. 1
DWGT-49 Lee Oak Cooperative, Inc.



A Certificate of Vote of Authorization is a certificate that states that a grant applicant is willing to enter
into a grant agreement with the State of NH Department of Environmental Services, that whoever signs
the Grant Agreement has the authority to do so. All certificates must include:

•  Certificate is a 3 person form and should be completed and signed by someone other than the
person being given authority (persons 1&2)

• Must be notarized (person 3)

• Original is needed for G&C processing.

Certificate of Vote of Authorization

WATER SYSTEM NAME/TOWN

Address, Town, NH Zip

I, h/At /f. S'tjixuv :Ti^^ I/. P- (NAME/nUE) of the
(WATER SYSTEM/TOWN) do hereby certify that at a meeting

heid on y?- JL / , (DATE) the pfTH-e. (governing body)
voted to enter into a Drinking Water and Groundwater Trust Fund grant agreement with the NH

Department Environmental Services to fund a water system improvement project.

The (WATER SYSTEM/TOWN) further authorized the

j%^Z- (name/title) to execute any documents which may be necessary
to effectuate this grant agreement.

IN WITNESS WHEREOF, I have hereunto set my hand as (TITLE) of

/PA/C (WATER SYSTEM NAME/TOWN) the ^2- day of

20^.

Signature

STATE OF NEW HAMPSHIRE County of

On this _25:^day of . 20^ before me _ (Notary Public)
the undersigned Officer, personally appeared. Mti Trt. . who acknowledged himself to

be the (TITLE) of . (WATER SYSTEM NAME/TOWN),

being authorized so to do, execute the foregoing instrument for the purpose therein contained.

NICOLE M. MARA8CA

In witness thereof, I have set my hand and official seal. Stato'crfNm^i^hlre

,  lA 1 rtp. I»] i /) A a /INotary Public VvUXTM (7 My commission expires:



ACOKD- CERTIFICATE OF LIABILITY INSURANCE ,  DATE(MM/DD/yYYY)

09/30/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

' IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION. IS WAIVED, subject to the terms and conditions of the policy, certain: policies may require an endorsement A statement on
this certificate'does not confer rights to the certificate holder in lieu of such endorsement(s);

PRODUCER 603-335^300
IM MANUEL Insurance Agy-SAN
PO Box 300 3 Brittany Lane
Barrlngton, NH 03825-0300
IMMANUEL Ins Agy Inc &

cjflJACT IMMANUEL Ins Agy Inc

K. Ex.,: 603-335-4300 603-822-7101
IM^ee.ginalgimmanuelins.com

INSURERfS, AFFORDING COVERAGE NAICA

iNsuRERAtPreferred Mutual 15024

INSURED ^ -
Lee Oak Cooperative Inc -
c/o Hodges Dev Corp
201 Louden Road
Concord. NH 03301

, p.IHG Ian H Graham Ins

INSURERC:

INSURER D:

INSURER E:

. . ... .

INSURERF:

COVERAGES -CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONOmON OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDfTIONS OF SUCH POLICIES. LWrrS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. .

INSR

UB. TYPE OF INSURANCE

COMMERCIAL GENERAL UABIUTY

CUIMS-MADE [ X I OCCUR

GENL AGGREGATE UMFT APPLIES PER:

POLICY LOG

OTHER:

ADDL SUSRlwvn] P0UCYNUM8ER UMITS

CPP0130611323 04/13/2021 04/13/2022

EACH OCCURRENCE

DAMAGE TO RENTED
PREMISES (Ea oceufrancftl

MED EXP (Any one [wrsonV

PERSONAL « AOV INJURY

GENERAL AGGREGATE

PRODUCTS. COMP/OP AGG

1,000,000

100,000

10,000

1,000,000

2,000,000

2,000,000

AUTOMOBILE UAKUTY

ANY AUTO

COMBINED SINGLE UMIT

OWNED :
AUTOS ONLY

ONLY

SCHEDULED
AUTOS

BODILY. INJURY (Per peftoni

BODILY INJURY tPw acddentl

UMBRELLA 1MB

EXCESS UAB

DED

OCCUR

CLAIMS-MADE

EACH OCCURRENCE

AGGREGATE

RETENTIONS

WORKERS COMPENSATION
AND EMPLOYERS'UABIUTY

ANY PROPRfETOR/PARTNER/EXECUTlVE
OFFICER/M^^ EXCLUDED?
(Mai^atoryTn NH)
H yat, dMcrtba undar
DESCRIPTION OF OPERATIONS balay

PER
STATlfTF

OTH.

IB
T f n

□ E.L EACH ACCIDENT

E.L DISEASE - EA EMPLOYEE

E.L DISEASE-POLICY LIMIT

Director & Officer 618790050 04/13/2021 04/13/2022 Limit

Retention:

1,000,000
;  . 2,500

DESCRIPTION OF OPERATIONS I LOCATipNS I VEHICLES (ACOR0101, Addltlofial Ramarka Schadula, may M attachad If mora apaca la raqulrad)
Certificate holder is named as additional insured on the general ilability
as required by written contract or agreement

STAOFNE

' State of New Hampshire
Dept Of Environmental Services
POBox 95 :
29 Hazen Drive

. Concord, NH 03302-0095
1  . . .

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED. IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORmDREPRESENTATTVE

ACORD 25(2016/03)-- (E) 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



(/online/Home/)^^ Back to. Home (/online)

Business Information

Business Details

Business Name: LEE OAK COOPERATIVE. INC.

Business Type: Domestic Consumer Cooperative

BusihessJD: 783954

iPQSiness..biaTus::^<joob'i>tancflnQj

Business Creation Date: 12/07/2017.
Name in State of

Date of Formation in
.  ; , . .. . N/A

Jurisdrction: :

Principal Office Address: 180 Roberts Road, Barrington,

■  ̂ NH, 03825, USA ^

Incorporation: ,
Not Available

Mailing Address: ;180 Roberts Road, Barrington, NH,

"03825,-USA ■ ,

Citizenship /.State.of

Incorporation:
:  Domestic/Nevv Hampshire

Next Report Year: ,2(322;

' Duration: Perpetual

Business Email: NONE

Notification Email: NONE

Phone#: NONE

Fiscal Year End
NONE

Date:

Principal Purpose

S.No NAlCSCode NAICS Subcode

OTHER/This Cobperatiye is formed on a..- ;

nonprofit basis for the purpose-pf acquiring, ;;

producing,^building, operating, furnishing,

exchanging, or distributing manufactured housing

in a rnanufactured housing park and services:

primafilyiassociated therevyith for the benefit of its

rhembers who are ultimate consumers pursuant to

•RSA 301-A and with all powers, conferred by RSA

301-A:4and 292-A:3.02.

Pag« 1 of 1, records 1 to 1 of 1



Principals Information

Narhe/Titje

Debra Hackett^ Incorporator

Faye^pbria/Incorporator. , ; ;

Darcie Isabelle;/ Incorporator

Gene Schmitz / Incbrporator ;

Lynne Mackenzie / Incorporator

Business Address

96 Michael Dr, Barrington, NK.03825, USA

141 ̂Michael Dr, Barrihgtbn, NH, 03825, USA

148 Michael Dr, Barrington, NH;:03825, USA

95 Roberts Rd, Barrington, NH, 03825, USA

80 Michael Dr, Barrington,;NH, 03825, USA

Page 1 of 2, records 1 to 5 of 9 ■ [.. . | [ Go to Page< Previous Next >

Registered AgentSnformation

Name:: Not Available ,

Registered Office Not Available
Address: .

Registered Mailing Not Available

Address:

Trade Name Information s

: NoJrade Name(s).assoGiated to this business.

Trade Name Ovyned By

No Records to View.

Trademark Information

Trademark Number Trademark Name i: Business Address

•: No records to view.

Mailing Address

Tiling.History | Address History ;; View All Other Addresses Name History Shares

Businesses Linked to Registered Agent; Return to Search Back

; NH Department of State, 107 North Main.St. Room 204, Concord, NH 03301 — Contact Us

:  (/onllne/Home/CoritactUSi '

yersi.on 2.1 0 2614 PCC.Technology Group, LLC, All Rights Resen/ed.



:* •: TTie State of New Hampshire

Department of Environmental $ervices

,  .1:'

NHDES

Robert R. Scott, Coimnissioner'

'• « ^June'25,2020:i ^ " - . ."iU:

His Excellency, Governor Christopher T. Sununu
and the Honorable Council' :

State House ' .

Concord, New Hampshire 03301 APPROVED G&C

REQUEST^ ACTIONS
DATE

HEM#
1. Authorize the Department of Environmental Services to approve a loan agreerhent wlth the Lee Oak

Cooperative,-Inc. (VC# 317101-B001), Barrlngton, NH, In the amount'not to exceed:$l,000,000 to .
finance water system Improvements subject to condltiohs as outlined in documents substantially In
the form presented, under the provisions of RSA 486:14 and N.H. Code of Administrative Rules Env-
Dw 1100 et seq. effective upon Governor & Council apprpval, 100% Drinking Water State Revolving
Loan Fund (DWSRF) Repayment.Funds. ^ ,

Funding is available In the following account;

03-44-44-441018-4791-301-500833 - ; ; ;
Dept Environmental Services, DWSRF Loan Repayrhehts, Lpans

FY 2021

. $1,000,000

2; Authorize the Department of Enyirohmehtal Services to:award'a Drinking Water and Grouridwater
Trust Fund grant to the Lee Oak Cooperative, Inc. (VC# 317101-B001), Barrington, NH, in;the:amount
not to exceed $545,000 to finance water, system improvements under the prdvisipns of RSA 485:F and
N.H; Code of Administrative Rules Env-Dw T300 et seq., .effective upon Governor & Council apprp\iar
through pecernber 1, 202i; 100% Drinking Water and GroundwaterTrust Fund. " • "

;Furiding is available inChe following account:

■03-44-44-442010-3904-073-506580
Dept Environmental.Servlces, DWGWTru.s^.Grants Non-Federal

:FY2021
$545,000

EXPUNATION

The Lee Oak Cooperative, Inc. requested $1,545,000 in funding from NHDES to Rnance water system
improvements frorh the Dnnkirig Water State Revolving Loan Fund (DWSRF) and the Drinking Water and
Groundwater Trust Fund:(jDWGTF). The Imprbyements include a hew storage tank, water main
replacement and a .new well and pump station, this project will improve water .quantity and reliability!

the purpose of the DWSRF loan agreement js to authorize the Lee Oak Cooperative, Inc. to borrow up to
$1,000,000 for the project. Thefinal loan amount vyill be based oh the tptal DWSRF funds disbursed, and'

DES Website: www.dM^nh.gov
: P.O. Box 95, 29 Hflzcii Drive, Concord, New Hampshire 03302-0095

Telephone: (603) 271-2513 • Fax: (603) 271^5171 • TDD Acces.s: Relay NH 1-800^35-29^



His Excellency, GovemorChrlstopherT. Sununu:
and the Honorable Council

'Page 2 of 2

may be'less than $1,000,000. The loan Interest rate may be-adjusted downward Ifthe DWSRF loan rate in
effect upon project completion Is less than the current.rate of 1.352% for SOyears. The Cooperative Is

..eligible for principal forgiveness under the 2019, DWSRF Intended Use Plan, the amount of principal
fcifgiyeness will be deterrhined vyhen the aggregate princlpal.arribunt Is established and the project is
complete.

The DWSRF is authorized by RSA 486:14 and N.H. Code of Administrative Rules Eriv-;Dw 1100 etseq. There
is currently a balance of $28,609,481 in the DWSRF available for hew loans. Attached is a tabulation of -

the 0\?itetfF«'ho)itfPh^ftKd'iffefet of this loan on the funds available for loans. ' " •

•'*YV'vVO ul-.u/ rh.! I4TAC!
The-femamjng-$.5^5;OOOMll;pe grant funds frofn.the DWGTF. - The DWGTF was created in 2016 using

0^^ funds, as authorized by RSA 485-F. The.purpose of the Trust Fund
is to provide sustainable, long-terrti funding for the protection, preservation, and enhancement "of the
drinking water and grouhdwater-resources of the state. The Drinking Water iahd Groundwater Trust
Fund AdvlsoryiCommlsslon (Advisory Commission) was established to administer the Trust Fund and
to provide guidance.to the State oh the use of the Trust Fund. ^

The Cooperative's request for the grant was approved by' the Advisory Commjssiph on
February 10, 2020. The final grant amount will be based on the total DWGTF funds disbursed, and .may
be less than the approved amount. The grant agreement has been approved by the Attorney <3eheral's
Office as to form, substance, and execution. In the event that these funds become no Iqnger available.
General funds will not be requested to support this program. . '■ " V

We respectfully request your approval of this Item;

Robert R. Scott

Commissioner

'  -i.;-

»ti 1



Kb Excetenqr. Governor ChrbtopherT. Sununu

ir)d the Honorable Council •

Page 2 t  t-.

DEPARTMENT:6f ENVrRON^ENTAL SERVIcES
WATER DIVISION „ . •,

DRINKING WATER STATE REVOLVING FUND

{ -

Supplemental Information to Governor and Council request of the loan agreement(s) under RSA 486:14 and N.H: Code of ^ *
Administrative Rules Env-Dw 1100 et seq. for the public water system(s) listed below. ■ ' .■
This"request will affect the balance of the loan funds as follows!

Repayment Account {Balance as.of 6/13/20)
Less Loans Previously Approved
Funds Available for Loans

New Loajis Be[hg Requested 4
Lee Oak Cooperative, Inc. (Projects: 0153040) ? -

Net Change to Loan(s)

Balance Available After G & C Approval

v_

REPAYMENT

'  $32,l0i481
' $3,700,000:

■ $28,609,481

*  r « . ^

.  '(1,000,000)

" ' -(1,000,000)

: $27,609,481



Subject: bee Oak Cobpe'rative; Iric;

The State

1. Identification.

Ill Grantee Signature

.Nmf

state Agency Name
NH Department ofEnvirorifnental Services
1.3 Grantee Name

Liee.OakCooperative, Inc..

^  GRANT AGREEMENT

pfNew Hampshire^^d,the Grantee agree as follows^

GENERALPROVISIONS • '

liS EfTective Date

Upon G&C Approval
1.6 Completidh Date
December 1,2021

T.9 Grant Officer for State Agency
Erin Holmes, Drinking Waller & Groundwater Trust
Fund. NH Dep^ment of Environmental Services^

1.2 State Agency Address
29 Hazea Drive. Concord,-NH 03301
1.4 Grantee Address

180 Roberts Road, Barrlngton, NH.03825.

1.7 Audit Date"

N/A i-
1.8 Grant Limitation

$545,000

1.10 State Agency Telephone Number ■
603-271-8321

1.12 Name & Title of Grantee Signer-

|?lCftAl2.b P.
pi?£stDe^r

1.13 Acknowledgmept: St iteof f )Pii^ .County:^

On .bi}> 3.3'v7r^d before th ̂  undersigned ofiicer, personally appeared the person identified in block 1.12, or
satisfactorily proven to be the pci^on >vhose name is signed in block 1.11, and ackno^lecigcd tbats/he executed
this docuih^t' • •* • ^ 'it itafeanaji 1.12.

1.13.1 Signa

[SEAL] Notary lato of New Hampshire
MyCbminlssldf "Expires Dec. 19,:2P23

1.13.2 Namdft Title uf4tt

Chio.sb/Tfc
1.14 State Agency Sjghatu

c 'the Peace

tn pyP U OllC'Or'JUimco-oHbc-Pea ce »

1.15 NamefTitle of State Agency $ignor(8)

Robert R.- Scott, Commissioner

iNHDepartment of Envirohrnenta! Services

Approval by i^brpe|^ General^orni, Substance and Execution)

On:

Approval by the Goverbbr'and Executive Councii

By;. On:



2. SCOPROPWQRK. In txd^
N

by the Oovemor and Council of (he

ibr^'gi^ funds provided by (he state of
cu- Hampshire, acting through (hc'ej id^ifled in,block I.I (hereinafter'

referred to 'as "the State"),, pursuant » RSA'21-0, the Grantee identified in
-block'13. (herein&llv. referred to as ' the Gnintco'^ shall perform that work
identified end more particularly :dn in the scope of \vork attached
hereto as IDfflfBrr A (the scope.ofw irk t^ng referred to as Project^).. • i
'3;: AnKA'COVERRD. Incept'u b( specifically provided for herein;
thepmtcp;shairp^orTn,ih.oi'rojcoi ' '' ' " " ' ""
Hampshire!
4 EFFECTIVE DATK; COMPUCI

n, and with respect to, the State of New

lOWQKPROjkcTr
4.1 ThiSi^eeThent.aridB]l obli^ia softhe^ica hereunder, shall become
effective on the date in block 1.S or 6 I'the date of approval of this Agreerhcnt

Slate of New Hampshire whichever is
later (hereinafter referred ro u the "Goectivo' Dote").
4.2 Except tts otherwise spcciheally p ovidcd for herein, the Project, including
all reports required.by this l^reemi shall be compl«ed in ITS entirety
pHor to the date in block 1.6 (haturaner refcned to as the "Completion
Date"),' ,j • '
5. CltAPrrAMdUrfh LIMri ATlfiN on AMOUhri ; PAYMKN-i-.
5.1 Hie Grant Amount'is idOTlified and more particiitaHy described In
IiXHU3rrD,ollacMhc:rctp,. j'
5.2 The manner of. and scMuiebf paymoit shall be as set forth iti GXlIIBrr
u: • . •: T :
5.3 In accordance with the provisions sot forth in BXHIBIT D, and in
considcrotion of the satis&^ry pwftmnqnce of (he Project, as detennined by
the Stal'e, and m limited by nbf»ra^ph 5.5 of these general provisions, the
State shall pay the Gntntce the Grant Amount. The St^c shall withhold from
the amourit otherwise psyoblc to th^ Grantee under this subpttragraph 53
tiyxc sums r^uircd, or permitted, to tewithheld pursuant to N.H. KSA 80:7 ■
through 7-c. I
5.4 The payment by the State of the brant amount sh.all be. the only, and the
complete, compensation to the Grantp for all experucs, of whatever nature,

lim hcrcoC and shall be the only, and
sn^ for the ProJecL The Slate shall

I thaii (he Grant Amount
Agroraicnl lb the contrary, and
in tin event shall (he total of all

p^mcnts authorized, or actually h&cunder exceed the Grant limitation
s^ forth in block 1.8 of (here gueraJ jtroVtsibrii;
6. COMPUANCE BY CRAfflT>.Avmi LAWS AND RRGUI,Af(ONS.

incurred by the Grantee in the p^o
the complete, compensation to the
have no liabilities to the Grantee oil

5.5 Nolwilhstanding anything in
notwithstanding urtexpet^cd areun

In coiinection with the performance
with all statutes, laws,, rejpilstions,

; municipal authorities, which shall ii
Grantee, including the acquisition of
7. RRCORnS AND ACCOtlNT^
7.1 Between the'Efrcctlvo Date

M the Project, the Gnuilee shall comply
w orders of federal, stale, county, or
ipose' eny obligations, or duty upon the
w and all hecessoiy'perm its.,

the dirtc seven (7) years afterlthe
Completion Do^e.the Oninteo shall Iccep detailed accounts of all expenses
incurred In conrwction with the IVojcR iiKluding, but not limited to, costs of
administration, transportation, {nsunnce, telephone calls; and ciericol

w~nu ^uill be su{qxirted by receipts,matuials' arxl services. Such
inreices, bills and other similard
7-2 Between the Effective Dote
Completion l>rte, at my time during

.as oHen as the Sbtc shall demand.

id the dote, seven ,(7) yeaira after the
o Grantee's.nennal business hours, and

.  ic Grantee shajl make available to the
State all records pertaining to maUj« covered by this Agreement. The
Grantee shidt permit the State to audd, examine, and reproduce such recoils, '
and tb'rheke'audits of alt contracts, Invoii^i materials, payrikj^- nxords or',
personnel, data (as that term is h«ina(te'dcnnal),'ahd oih«"irirtr^
relating to all mailers rovued by (his Agreement!' As tis^ in this paragr^ih,
^'Grantee" includes all perreAs! nali^ or (iclional, alTiliated with, controlled
by, or undi^ common ownership wit& the erttiiy identified as the Giantce'in
block 1.3 of there gcnerul pruvisions.
8.£EBSQCl£i^
-8.1 ITie Grantee shall, at ib own expense, provide all personnel netxssary to
perform the Project The Grantee w nahls that all perreiinel engaged in the
Project, shall be qlialiGed to perfor a'such Project,' and shall be properly
licensed and authon'red to perform su h.Project under all applicable Jaws.

Tt_ O -U-.II -'I'j ...8 it shdj not pe.2 The Grantee shuJI not hiro,
subgrunteo, or other person, firm ore tqioretiott widi whom it is eftj^ged iri'a
combined effort to perform such t rpjccl, to hire any person %«ho has a
contrretual relotionship with the , or who is a State otTicer or employee,
elected or appointed.

. nnit any subcohtractiv.

8.3 The Grantee officer shall bo tte rcprcschtative of the State hereunder. in-
the event of any dispute hereunder, the intBrprotatioh ofthis Agrecmmt by the
Grantee Officer, and his/her decision on ony dispute, shall be fmal..
9J)ATA:RKTChn-|0N0PDATAiACCRSS.

9.1 As lued in this A^ecmen^ the word data'shall. mean all information and
tliings 'dovdqp^jor obtained'during 'ihc:peiTornianco';bf; :or- acquircd .'or

picto^l reproductioits, drai^ngs, uialysea, grapffic representations;'computer
programs, computer printouts, notes, letters, rriemorarida, papers, and
documents, all whether Gnished or unTioished. " ' -

.  .93 B^weeh the EfTiBctivc Date and the Compldion Date the Grantee shall
grarit to (he State, or any person disignated ft, unrestricted access to all
daU.fOT..c^inj^*q^:duplii^ich. publication, translatiori,'sale, dtspOMi, or
for any ol^ purpM ivhatsoever.
9.3 No data ̂ 1 bo subject to copyright, in the United States or any other
country by a^ne other than the State.';' , '
9.4 On and after the Bft'eclive Date all data, and any property which has been
rccciN-cd'froth iKe State, or pufcKa^ with funds provided for that put-pare
luidcr this A0aahail,>s^l be the propcAy of the State, and shall be returned
to the State'u^ dmend or upon termination of this Agreement ftir ahy
reason, shall first occur. -
9.5 I'M State, and ahyoho it shall dcsi^iate, shall have unrestricted aiiihmty
to publish, dischbe, distrilHtfb arid oilicrwiso use, in whole or in part, oil dntn
tOCONniTIONAI. NATURE OR ACRKKhtKNT. .Notwithstanding
anything in .(hbi/^rtsinchl.'Ui'the'conli^,'ell bbli^tions of the-Stale
hcreuridcr, inoludihg without llmitatipn, the (ro'ritihudhcc of payiiicnis
hereunder, are contir^il upon the availability or cbritinucd cpprbprialion of
fttn^ and in lio event shall the State be liable for any {»ymcnb hr^ndcr' in
excess of such available or opprop'rio'ted funds. In the event of a reduction or
^i^ion of tKdre funds, thb State isholl have the ri^t to withhold pa^ni'
imtil^tud) .ftirids bedome available,- if ever, and shall hove the right to
icnniimte this Agreement immediaidy Upon giving' the Grantee notice of rech
termination. " • : V: : /
1 i. EVENT OP DKFAULTr RKMkniPA
11.1 Any one or more of the following actspr omissions-of (he Grantee shall
constitute an event ofdefbutt hereunder.(hercinaftcr referred teas
"Events'ofDe&ult"):
11.1. t failure to pcrfbrm UKProjeclsatisfacidrily or on schedule, or
I I. 1.2 failure to submit any report required hefcuhdct;-or

-  I I . 1.3 failure to maintain, or permit acceu to, the records rcqiiiiW hereunder;
.-or. -

11. 1.4 laiiurc to. pertbrm any of the other covcniuiu and conditions 'of this
Agrccineirt...: _
11.2 Upon the' ckxufrencc of any Event of belauli, the State may take any
eric, or more, or atVofthe following actions:
11.2.1 give the Grantee a written rioticc specilying the Everit of Dcfhull and

'.i^ulring it to be remedied within, Ih^ifie absence of a greater or lesser.
(Spedfjca^ of Hme, thlr^, (30) days ftwa the date of the nothx; and if'ihc;
' Event of Dcfl|ult is w timdy remedied, tenniriaie this Agr^cn't, cffeclivb

two (2) days after gi'rihg the GrvuceWKbbftermirutiqn;
1 IJ1.2 give the Grantee a wriuen notice specilying the Event of Default and •

' siisper^ing all payments to. be tht^b ;undcrjhis Agreement and' ordering that
'the'pbriionVoftbcgnMil amount which would othenrise'accnio.to the Grnntra ". •
during (he petiod'f^ the date" of such notice' uritil "such 'timc as the Slai'e !
detcrmihes^that. the Grantee has cured thenycri'tbf Deftult shall never be paid
to the Grunbb^'ond
11.2.3 set off against atiy other oblivion tlic State may owe. to the Grantee
ahy damages Iho State suffers by reason of any Event ofDefiiuil-.'and
It.2.4 trrat the Agreement u breached and pursue any of its remedies'at law
or in equity, or both!..
12.TeRMtNAT10X.

. 12.1 b) the evem of nny.eorly termination .of this Agr^cnt for'any 'iwori'
other than the completion of the;i^ject,''lhs Oiwteb shajl dclirei^Ui'the' Gram
LpffiOT, hot In^'.lhnn Bftcot (15) da^ after tM,.ditte of torinintftlpn, a nqwii^
CrenDlraUaiii RepM^ dcscribuig in detail lill 'i^edl Wo^ pafonncd.'^ !
theOremAihbumeamed,toondincludingthc'date^ofi'dminatjoh:-. '''!'r '
'12.2 bi tK^p.eycht bf TdmlnalJo^ ur^.paii^i^ IO^^^ 12.4,bf tliesc general

- tproyidor^ -.tM 'spproviil qf'sidi .B' Texrhinmiuh .Re{^ ̂  iho./State shall
jcntitk'ihe'CrBhtca to rwelre thai pohioh of the Onmt arnouni earn^ to and
including the date^tcnnination.
12.3 In'IM evem bfTermiaation under patagri^iha 10.br'l2.4'ofth« jgeneriil, ' -
pivvisiOQ^.te a ofa^i a Teminalioh Repbh l:y';the State

.Oraiitee"Initials [KrhJ,
—  " '^WSIzo



event relieve the Gnntcc Dom any.ej tl all liabilityTor doma^ sueiBined or
.incinred by the State ts a rwit of he Gnhtce't.breach of its obligations
hcrctindcr.
12.4 Notwithstar^ing tinylhing in this Agreemmt to'tlic'contrary, either the
Slate or except where notice default h IS bcen.given to the Grantee hereimdcr.
Ihe OranlM,:mBy (ermiiutte Um 'Agtrancnt wthout cause upon thirty (30)
doys.Willenrt^ce. ^ ^ >
13.'CONKrJC1"'QF IIVI'Ettpin'i,, fo oFTiccr, memb^.or ernployee of the
Oraotec and no representative,'br[K
'HampsSirc or of Ihc^^vererng body

is to^ pc^l^ei

>

CT of employeei of the State of New
iftho locality itt loralitics in whidi the
im^any iiinetions or respbrtsibililies in

 A

the review orapprow ofthcuhdcrta^g or carrying out ofsuch Project, shell
participets in any decision relating tojlhts Agrcment wttich affects hs or her
personal interests or (he interest of any rarpor^on, partnership, or association
in wh^ he or site is direcUy.pr indiimly.mtered^i im'shall he or.she have
any p^nal or pecuniary interest, ditej or indirect, in this Agreement or the
proceeds thereof. ■ ,
14. CRANTRK'S RklATlibN In the pcrfomancc of

'this A^eenicht .the'Grantee, its oniployces, i and any subcontractor or
tubgrantee of the Grsntec'ere in all r«pc^. indq>endenl contractors, and are
.neither agents norie^l^ees of ilic Slate. Neither Ihc GronlK nor any of its
ofUccrs, cmplt^es, agents, mcinbc^, sidwontractors or subgrantees, shall
have nuthority__to bir^ the State.nor,pu,th^_cntjDed to.onyiOf.the, benefits;'
woiiccn' compensation Or emoluments'provided by the State to its employees.'
15. ASSIGNMENT AND SUBTONTRACTS. -Hie Grwtee shall not assign,
or otherwlso tratrsfcr any interest in ̂ Is Agrdmcmt witholU ̂  prior written
consent of the State. None of the ijroj^ Work shall su^ontracted or -
subgrwt^ by the Grantee other, than as set forth lit Exhibit A withotrt the
priorwrittenconscnlofthcStalD. !j . •
Id.lNDBMNIFlCAnQNr The Gr^ntite shall dcfisnd, indemni^' end hold
honnless the'Statc, its officer and.employMS, from aitd'againsi any and all

. losses suiTcred by the Stated its oMc^ and any and all
clainu, liabilities or penalties asseried agaiiist. Uk siue, its officers and
employees, by or'on behalfof any perpi, on account of, bo^ on or resulting
from, sn'sing out of (or which may Ise claim^ to arise out oO the acts or
omissions of (he Grantee of Subcorrtnictor, or subgrentce or otirer agent of Ihe
Orentce. NtMwithstending the fpt^oing, nothing heroin'contained shall be
deemed to ̂ stiliue a waiver'of die wycroigii immunity of the Slate, which .
Immuniiy is hereby reserved to the iute This covenant shall survive.the
terrnination ofthis AgrccmcnL •.

17.1 The Grantee shall, at its sole roMiso, obtain and moin^n in force, or
: shall require any subcontractor, sub, je'ntco or assignee p^orming Project
work to obtain and 'thaihtsiih in furce,' both for the bcricfit of the State, the.
fbllONving insurance:
17.1.1 statutory workers' cbmpq^tKri arkl employees liability irtsuninite for'
all employees engaged in the {i^ormi noe of the Project, and

HDmp^in:, 'qnd is binding upon ond-lnurcs to the bertefit of tho parties'^
their rupMive successors and-assignim.. The a9tio(U;and contents of the
■"subject-blank ore used only u a ma'tler of convenience, ovl 'are hrk to be
considered a part of this Agreement or to bc'^'used in determining the intent of
.thepa^«hereto...,,. .) V . ■ . ' /■22.TIIIRPTARTIRS.--'!^ pnrtiea hefeto do riot iht^ to herirfirfiiiy: -
thW j»rb'aV^;tW^^ 'not.be cwisti^ to coofcf'aiiy such
';.ba^iL.. _ ■ - ■-
23.BOTIRR ACRRRMKhrr.-T^ia AonM!mf»nr wiiich may be„executcd in a*'
number of Miuilerpail^'^cach br^i^'sl^l bc'decmpd dnOTthe.^lire'^pii^ent'^ tuidmt^it^ b^wueh (Kc'^rtia, '(^'supcr^es'
alljincif:AgrGcment3ondundcndandih{^Teitdnghenc^ '

17.1.2 comprehensive public liabilit)
injuries, death or property datnage, ii

t  i ! : ' ■

insurance agairist. all cbims of bodily
founts not less than $2,000,000 fur

bodily iryury or;death any one wwi, and 1500,000 for proper^ damage in
any one'indidcnt; end ']■ • '
17.2 The policies described insubpan^ph I8.I of this paragraph shall be the
standard (brm, mployed; in, the liilo. of New Hampshire, issued by

:underwtct8 iie«Vt^e to lite Sjalo, B ^ ^
|br -New Ham'pahira.' .i-ndi pblic

td authoriznl to do business in the Slate
s^ll contain a clmsc; prohibidng

cahcdlatioh of modiGcation of the
written notice the of has been rccciva
18. WAIVKR OP nRRACli: ;-Nr
provirions hereof alter any Evmt of

: rights with regard'tb that Event, or an
of any Event of Debult shall d'

. -
iplicy earlier than ten (10)' da>« oAcr

the State, ' . . .
Ailurc by the Stale to enforce any

Tcfadt shall bo deemed a waiver of its
subsequent Evdit.':No express waiver

o'waiver of any provisions bercot .
No such failure or waiver sttell be a waiver of the rî t of the State to
enforce each and all of the prov|sions|hcmf upon ̂  fdrthcr or other d^oult
on the port of the Grantee.
19. NOTICK. Any notice by a |^y Ijernp the other pariy shall be deemed to
have bcM duly delivered or &wm.al the lime.of mailing by certified moil,
postege prepaid, in a United Stat« Post Omce addressed to the parties.ot the
addre^ first above given.. ; '{ • - - . • : ' • "
2Q.AMENDMENT. This AgrcOTonimay be omended. waived or dischdr^
only by on instrumwt in ymling by the porties hereto and only afier

.approval of such Bmefi^CT^:wiivp or discharge, by the^Govemor and
Cotirwil ofthe State of New
21.: CQNSTRUCrlQN .QP AGRRKMRNT AND. TERMS. . This
Agremeni shol! be'construed in abco "donee with the law of the State of New

Grantee Initials m)



Lee Oak CooD'efative.

Lee Oak Cooperative, lhc'.'DW6T-49
Drinking.Water and Groundwater Trust Fund - Grant

Page 1 of 2

EXHIBIT'A^

SCOPE OF SERVICES^^ '

Inc.:
'T/ •-

H-fi •'!(. .iV ..

The Lee Oak Cooperative, Inc. will use the grant funds for comprehensive Improvements to the
Cooperative's water sys^m needed to reduce the potential for recurring bacteria contamination due
to a vulnerable well io.urce and exposure from .leaks, low pressure, :and ongoing system repairs. The
system improvements include developnrieht of a new well .source, new aboyegrpund pump house and
storage to replace the existing cortfined space entiy; pump house and-falling pressure tank: The
distribution system \^lil be largely replaced in .order to repair widespread leaks. Grant funds will be
used in conjunction with other funding sources to complete the design, public bidding, construction,
and engineering oversight of the construction contract for the project. •

The^Cqpp^eratiye is raquired to^prepare a water system business pian,and provlde.^ocumentation that
the funded assets ha\e been incorporated iritb the Cooperative's asset management prograrn.

EXHIBITB :

BUDGEt & PAYMENT METHOD:

The.NHbES shail pay tp.the Grantee the total reirhbursabie prograrn costs in.accordance with the
follov/ing requlremerits: i

Reimbursement requssts for program costs shall be made.no more than once.per calendar rribrith by
the Grantee using the, prinking Water and. Groundwater Trust .Fund (DWGTF) Disbursement form as
supplied by the NHD IS', which shall be completed and s|gned -by the Grantee. The disbursement form
shall be accprhpaniet by proper supporting documentation based upon direct costs. The Grantee will
maintain- adequate iocumeritation to substantiate aill Program related costs. All work shall be

performed to the sat sfactioh of the NHDES before payment is made;.

This grant :1s combin

Harnpshire Drinking
Community Develop

3d with non-DWGTF match funding of $1,000,000 in loan funds from the:New
Water State Revolving Fund (DWSRF)/ah.d:$250,GOO in grant, funds from the
heht Block Grant-(CbBG)'frorn the New Hampshire Community Development'

Finance ;Authority. Each, disbursernent request will be paid in concert with the Cooperative's DWSRF
loan as 50% DWGTF ,| [rant funds and 50% DWSRF joan funds for eligible ehgiheering costs. After funds
ha.ve been disbursec for eligible engineering costs and in Concert with the DWSRF. loan and CDBG
■grant, each disbufsef lerit wilj.be paid.27% DWGTF.grantfunds,"57% DWSRF loan funds,"and: 16% CDBG'
grant funds:
$545,000.

■  ■

The t( tai reimbursement of the DWGTF grant shall not exceed the grant award of

Grantee Initi^
Date: 0



Lee Oak Cooperative, Inc. DWGT^9
Drinking Water and GroundwaterTrust Fund - Grant

Page 2 of 2

EXHIBIT

SPECIAL PROVISIONS-

Changes to the Scope of Services-require NHOES approval In advance. Work must be completed,arid
request for relriibUrseriierit-must be made, by the corhpletion date listed on the grant agreement
(section 4.6).

..

' ' li

. t • ■ • .

■  - \

.  . .

■ t

"  't

■5.

4  ̂ - t

»• .. !l. >

•if : ' I :itt '*( i

r

-  . .

•  d

Grantee Initials
Date V/



' • V\'

A Certipcate ofVote ofAuihdrizdtidn is o certificate that states that 6 grant applicant (s willing to enter
into a grant agreement with the State pfljJH Departrneht of Environmental Seh/lces, that whoever signs
theGrantAgreementhastheduthdritytodoso. Alf certificates must include:
•  Certificate should be tpmpleted and signed by someone other than the person being given

authority (a signature other than the person that will sign the iSrant Agreement \
• Must state that the person who sighed the Grant Agreement has the authority to do so
• ■ Must be notarized, ■

• Original is needed for subrnlttqi. No copies -

Certifica^ of Vote of Authorization

WATER SYSTEM NAME/TOWN

'r-Address^.town,.filH2lp:^^: :

I. P/it/l :^/rr/^y^^..fNAME/tlTmQfthe
Lee Qak Cooperative JW^TER SYSTEMjn[0|^).do^^^^^^ that at.a meetlng.held on
to t I , (DATE) the - Members of the Board • {governing body) voted to enter

into a Drinking Water and Groundwater Trust Fund grant agreement with the NH Department
Environmental Services to fund a water system Improvement.project.

The Lee OakiCooperative: (WATER SYSTEM/TOWN) further authorized Richard NIgro:
Vice President (NAME/TITLE) to execute any documents which, may be necessary to effectuate this
grant agreement. .

IN WITNESS WHEREOF, I have hereunto set my hand as (TITLE) of Lee Oak
Cobperative . (WATER SYSTEM NAMEAOWN) the day of .. 2Q2Q.

Signature.,^

STATE OF NEW HAMPSHIRE . _ Couhtvof f^4 ,

On this day of i . zdPQbefore me ■ (Notary Public)
the, undersigned Officer, personally appeared. ̂ p<J\ L;VU/... Vwho acknowledged himself to be
the Trr/^SufkJ' (TltLE) of Lee Oak Cooperative. . (WATER SYSTEM NAME/TOWN), being
authorized so to do, exkute the foregoing Instrument for the purpose therein contained.

In witness thereof, I have set my hand and officialiwfliM'o//,;

Notary Publlc^^^^^^J^i:<^.g^^^^^!^^^tf'-c^^ssionexoi^^^^
M



state of New Hampshire
r-:

department of State

j : / •

•< 1 < f.K :

GERTIFTCATE

.  : ; I •: t I

I, William M. Gardner, Secretary of State'of the Slate of New Hampshii^ dp hereby certify that LRK OAK COOPERATIVE,

INC. is a New [lampshire Consumer Cooperative registered to transact business in New Hampshire on December 07, 2017. I

turther certify that all fces-and documents required by the Secretary of State's oftlce have been received and is in good standing as -

-~i~',*»^«fjwaefarjas"thls'ofIice'ls^concemed.«'i."Ja**'

J -

Business ID: 783954

Certificate Number 00048773iS2

B&.

««5>

"T-

- ,■« . ;•
.i— . a.. :-5Cr~

IN TESTIMONY WHEREOF, ' •

I hereto set my hand and cau^ to be aflbccd

the Seal of the State of New Hampshire, .

this ist day of April A.D. 2020.
.1

. William M. Gardner-

•.Secrctaiy of State ,•

i. : • 1-

■  ". » '

I  i

t
I ~



CERJIflCATE OF LIABILITY rNSu;F?ANeE:
—^ tu: nv
' - DATE(MM/donrV^'

04/16/2020^.^'
J THIS CERTIFICATE IS ISSUED AS A ,MATTER.,OF/INF^ORMATION ONLY AND CONFERS.NO RIGHTS.UPON.-THErCERTIFICATE HOLDER "THIS ̂
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES-

1 BELOW. ,..:JHIS CERTIFICATE OF INSURANCE .DOES,NOT .CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S) AUTHORIZED
; REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. . - . ■ , ^ i _ /i r,, • ;

] IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pcllcy(i6s) must have ADDITIONAL':INSURED p'rovlsions or be endorsed ' -
1  waived, subject to the terms and .conditions of the policy,: wrtaln policies may require an endorsement A statement .on
4-thls certificate does not confer riohts to the cortlflcete holdorln ileu of such endorsemehtis). '
PRODUCER. "603-335:4300, .
IMMANUEL Insurance Agy- SAN '
PC. Box 300 '3 Brittany; Lane
Barringtoh. NH 03625:0300'
IMMANUEL Ins Agy (lie &

gPHIfci IMMANUEL Ins Agy Inc ~ '
r«.Eii>: 603-336-4300 , j T/fig..^,603-822-7101 -
lrfftJlk«*iO'ia@lmmanuolln8.com. . _

•  ̂ insurfr/siapforoihocovfraof . - '
1 • • , . • t

iNsiiRFR* •Preferred Mutual ^ '15024:
INSU^ -.L •

INSURFRB: :

Concord. NH 03301

INSURER C:- - .

IN8URER0:-.. ' '

INSURFRFr ' V"

INSUHFRFt

CERihRCATENUMBER: REVISION NUMBER:

'  POLICES OF INSURANCE LISTED BELOW HAVE BEEN KSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD •INDICATED. NOTWTTHSTANDING ANY REQUIREMENT. TERM OR.CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS •'
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN.', THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TFRM«5 *
EXCLUSIONS AND CONDmONS OF SUCH POLlCESi LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CuSs 5»UBJtcr TO ALL THE TERMS.

INSR
JJB

A

iUm

TYpeopiNSumwce

COMMERCIAL OEWERAL UABIUTY

OeNt AGORE

POLICY

OTHER:

JE LIMIT APPLIES PER:

Dloc-

AUTOMOBILE LIABILITY

ANYALITO

SifrdPoNLY
ONLY

UM8RELU UAB

EXCESS UAB

DEC

518^9

AOOL
JUSQ

OCCUR

CLA1M54U0E

RETENTION t

WORKERS COMPENSATION
ANO EMPLOYERS'UABIUTY , .

f PROPRjETOWPAftTNCROECUTlVe^

■

I m dP'tolM uriiiar
Ofe^RtPTION OF OPERATIONS

T / N

□

SUBR
>wn

N/A

POUCYNUMBER ■ UMirs' ' t

CPP 01206il323^W«a»W» »^/T4/2dio

UC 0120611324

M/13/2021'

04/13/2020 04/13/2021

EACH OCCUTOEMCe
iGEVTO RENIEOi'M-a,^

.S.CaxicQxrtncd)
MED EXP lAnt eo> cxnoni

PERSONAL S ADV INJURY

OeNERAll-AQGREbATC'
PRObUCrelCOMPOPAGQ,

COM6INEO SINGLE UMIT
lEateldimtl • X.

<1,000,000
-100,000

10,000
i.ogoipoo
2,000.000
2,000,000

eooiv INJURY IPW Oftanl

BOOiLY INJURY *p«

EACH OCCURRENCE

AOGREGATE

PER OTH-:STATUTE I PR ■
EL EACH ACCOENT

e.L DSEASE'- EA EMPLOVEt

ELraSEASE.-pOLICVUMTT

DESCRIPTION OF OPERATIONS*/ LOCATIONS / VEHICLES (ACORO 101, Addttlwul Rtmirkt Schtdidt, RMyS* itticlwd 11 m6r« tjMM l» r«}utr*d|
Certlflcate holder Is named as additional insured on the general (lability
as required by written contract or agreement •

1,000.000

J ' - '■ - '

!  - , . STAOFNE

1  State of New Hampshire
.  ' Dept of Environmental Services

!  iPO Box 95
29 Hazen Drive • -
Concord, NH 03302-0095

- • • • .1' . . . • :• ,

: SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
•: THE -EXPIRATION DATE .IHEREOFl NOTICE WILL BE DELIVERED IN !
•  ACCORDANCE WITH THE POLICY PROVISIONS.

■  " . ■ . j. :J , ' •

AUTHORlZEbREF'RESENfATWE ' Lc.. f r - r ' ;

The ACORD name arid logo are registered merke of ACORD



EVIDENdE t)F PROPERW INSUR^^^

-x OP.ID:GV

DAT£(littl/DaYyYY)i '
...04/16/2020;.^ :

1- THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF, |NF0RMATI0N1;0NLY AND, 'CONFERS NO 'RIGHTS 'UPON 'JHE
ADDITIONAL^INTEREST NAMED BELOW. THIS EVIDENCE CiOES NOT AFFIRMATIVELY OR'NEGATIVELY.'AMEND, EXTEND OR; ALTER THE

■ COVERAGE AFFORDED BY THE POLICIES BELOW.'- THIS'^DENCE OF INSU^NCE DOES NOT,CONStlTUtE A CONTRACT BETWEEN THE
•  ISSUING INSURER(S). AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIOr^L'INTEREST. - ■ '
'AQENCY ■ TT -

(MMANUEL Insurance Agy-SAN
PO.Box 300 3 Brittany Lane
Barririgtohi NH 03625-0300
{MMANUELJne Agy Inc &

:«^Eini 603-33.6-4300 r ~h"..

gg^gg.davld®lmmanuellnt.com.

.fiePi;.—
AOCNCY. I ppOAfil

COMPANY' Ji' ' /..t' j.1,; i'. -.'y'-' - '-..,•1' ' - , v • "I'''. .

Preferred MutuaLv; » . . -. i :t :

One Preferred Wau ' ' 'If:- " j
New Berlin, NY 13411' '

' 1

«  ji 1

't.v: :

INSURED LOAN NUMBER

Lee Oak Cooperative Inc
c/o Hodges Dev C.orp
201 Loudon Road

Concord, NH 03301

EPFECnVE DATE

04/13/20

POLICYNUMBER

CPP 012061l'h3 '

EXPIRATION DATE

04/13/21 CONTINUED UNm
I  I TERMINATED f CHECKEC

TTflS REPLACES PRIOR EVIDENCE DATED:

LOCATIOWDBSCWPTION:,"
Michael Drive

Barrlngton, NH 03B26 - . . .
69-unIt mobile home.cooperative i

^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 THIS
{EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
{SUBJECT TO ALL THE TERMS. EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE INFORMATION' .. PERlLs INSUREO BASIC RROAD X SPECIAL- •  * * ^7!

f' . ' ' ' - - > COVERAQE/PERILS f FORMS ' AMOUNT OP INSURANCE ;DE0UCT1BLE

Premlse.l Building 1
U^BOX HOUSE- Specie! Risk/Replacement Cost
niAILBOXES • SMClai Risk/Replacement Cost
PUMPH(MSE - special Rlak/Replacemant Coat
LOSS OF INCOME COVERAGE ....

1900

6600
. 16300

.  .300000

-  , : 800
600
600

.  ..
•  ' i

REMARKS (Including Special Condltldre) •

CANCELLATION

j SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, ] NOTICE WILL BE
I DELIVERED |N ACCORDANCE WTH THE POLICY PROVISIONS. :... . . ■ . . L. . . .

NAMEANOADORE'SS" • """
; • . . • 1 n ':v • . . /. ■ ' '•

*•' ^ 1 ' ' •; ;

; State of NH • Dept of
li" Envlrdhniental Services':
,  PO Box es

Concord, NH 03302-0096

I

X

ADDITIONAL insured'
MORTGAGEE

LENDER'S LbiSS PAYA9LE" . ' X LOSS PAYEE

LOAN# r '

AUTHORIZED REPRESENTATiyB " . 77 a '
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CLOSING AGENDA

STATE OF NEW HAMPSHIRE

STATE DRINKING WATER REVOLVING LOAN FUND

RE: LOANTbLEEOAKCO'OPERATIVEJNC.
COMMUNITY WATER SYSTEM

BARRINGTCN/NEVy HAMPSHIRE
Project W0153040

DATE: - , „ .. f

1. ; State of New Hampshire

2. Lee Oak Cooperative, Inc. •

3. State's Counsel, David Howe

"SNH"

"B"

"DMH"

■ iiw

10

11

12

13

14

15

16:

17

18

19

20

Certified Copy of Articles of Agreement of Borfbwef

Certified Bylaws of Borrower

Certificate of Existence of Borrower

Certificate of Resolution of Borrower

Description of Premises (Exhibit A)

Schedule of Costs (Butlget) (Exhibit B)

Loan Agfeernent

Prbrhlsisdfy Note (Exhibit C)

Mortgage and Security Agreement

Collateral Assignment of Leases and Rents

Security Agreement .

Collateral Assignment of Contracts, Plans and Permits

Title Insurance Commitment and Policy insuring Mortgage

UCC-1 Financing Statement

Certificate of Insurance

, Certificate of lidbility and casualty insurance addresse^d the State with the State
as an additional insured as to liability and mortgagee and loss payee as to
casualty , . . ~

UCC Search

Governor and Council approval

399-B Disclosure

Verification that monthly payments.are deposited into an account that can be-
used for the purpose of paying for the DWSRF loan
Copy of.finalized audits when available

sResponsibles

Party:

B

B

B

SNH

SNH

SNH

SNH

SNH

SNH

DMH

SNH

SNH

SNH



;  . s; . r..rr *' ,
STATE OF NEW HAMPSHIRE

DEPARTMENT OF ENVIRONMENTAL SERVICES
:•! ?'?.:• •" :: . ■ ; ' v .

STATE DRINKING WATER REVOLVING LOAN FUND
■  - . ■

>L6an Agreement , . •

parties;
THIS LbAn AGREEMENT (the "Agreement"), dated _ •  . 2020. has .two

--.(■P.»^the,Skte op^.ew_Hampshire,(the^Statel0^.whose.ad^
Environmental Services, 29 Hdzen Drive, P.p. B6x'95, ConcordTNew hampsnireO3302-

0095, and " ' ' / ' " ..

(2) the following person:which is borrowing flmds from the State:

LeeOak CooperativeTInc. ' :
c/o Hodges Company
201 London Road
Concord, NH 03301
(the "Boirower")

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A. Pursuant to New Harnpshire Revised Statute Aphptated ("RSA") 486:14. the State
has [established a revolving loan fiind for financing water pollution control and drinking water
improvement projects within the State. Federal financial assistance provided through
Capitalization Grants for Drinking Water State Revolving Funds (CFDA #66.468) may comprise
all or a portion of &e Principal Sum.; ' I! i '

- B.' : . The Borrower owns and operates a community water systern.for 69 manufactured
homes located in Barrington, New Hampshire." Cu'rfently/the'water system serves approximately

, 163 people. The Boitower intends to borrow up to $1,006,006 to make improvements to the
public water system. These improvements include, a hew storage tank,'water main replaceiheht
and a new well and pump; station.

C.. . . The'State has determined that the Borrower's request for a loan financihg.the cost
of the Project and made in accprd^ce with this Agreement is eligible for fading from the .
Drinking Water Fund ih accordance with piidelihes adopts pursuant to RS A 486:14.,
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TEI^S AND GpOTltlONS OF THIS AGREEMENT
■  f} iV.M, - . ' iv ..

The State and the Boitower agree as follows:

1. Derinitions". The foliowing-terms shall have the meanings indicated:.
'f ■ {!'t' . .

"Construction Contract'' means the agreement between the Borrower and a contractor for
construction of the Improvements. -y - , .

"Contractor" means the contractor who enters into the Construction Contract.

; "State'.'means the State of New Hampshire, Department pfXnviro.nmental Services.

"DWSRF" means the State Drinking Water StotriR^evoIving Fund under RSA 486:14."^'^
■ifil in

Engineering Contractor is an employee of the Borrower and in either,case is approved by the
State.

.  . • ' ' "• : • '1 ' ;
"Engineering Contract" means the agreement between the Borrower and an engineer for

engineering the design of the Improvements or construction supervision services.
"Event of Default" has the meaning provided in Section 8. ,

"Hazardous Materials" have the meaning provided in,Section i:0.i(a)..

"Improvements" mean,the improvements to be constructed in accordance with the Plans.
•, "i "L^galRequircments"hay.e,the_meaningprovided

"LoanProceeds';.haye;diemeaningproyided,ih Section 2;^,. ■ i:- ;. . ! '" "

J  "Mortgage":means the Mortgage and Secu^Agreement of even date 9f,the Borrower to,
the State.. , • . . . ■ i • • i

.r*.*Note" means ,the;B.orrower's Promissory Note .of even date herewith in the principaj
.■■amount of $1,000,0,00-payable to thero'tidenpf the State in the form attached Ijereto.as.Exhibit C; ,

■ f ; "Plans" mean the plans, specifications, drawings ^rhished and acceptable to the State.,
"Premises" mean the real property and real prop.erty interests described iriBxhibit A.

attached hereto;-'- ■ •• • ' ' ; i--
•'i ^1- iM • ■ ■ : ' ' I I ■" . , i w"Security Instrurhents''rnean the Security Agreement of near preyen date herewith. . :

between the Borrower and the State, the Collateral Permits
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of near or,even date Herewithof the'Borrower to,the Sjate.^d^the Collateral Assignment of
Leases and Rents of or new or even date herewi^ of the Boitow^^ Lender, the Mortgage-

any other instrument now. or hereafler.securing the Note.', . .

■ ;;; :..., !'.-t ■ ' V " " . V ' ' ' i . ̂  \ i ' ' ' ' ■ ■ » 'i. ' ' ■ ' .
•  "Total Budget" means the budget for all costs,of constructing and equipping the • ,

Improvements set forth in Exhibit B.
.  ■ . } ̂ j,* - I ^ - , , • - X j. f .. * * * '' . ' » I • i» ► I • •* ;

.  2. State-s-Agreement to Disbur^ Proceeds. T Provided the terms,.covenants and •
agreements hereof shall be pbseiyed and perfoim^, the. State agr.ees to. make disbursements to
the BoiTower of, ̂ d.the Bprrower agrees to borrow" the State, an amount not to exceed the.
total principal amount,of the Note (such disbursements ttiade, from time to time, hereafter, being
hereinafter reWed to as the "Loan Proceeds")? ,

t ^ ,■» ,'t'

3. Representations

'  , . \ ^ f • . ' ' I- ■ ■ ■ i I

3.1; .Representations of Borrower. The Borrower reprissents and warrants as FnllhwR- ^
f  , f ' f ■ ; 't \, * * • . 4 • * ' ► • - . ;

tnir'nnd' n i fu n ' "fcilm
correct; \ . - ' . .

^ (b) . ̂ Plans. The Borro^ei;,;yin rile_the,,I^lans^with.all.goyernmental.authorities haying.,
jurisdiction with respect to the .Improvements; . . "

(c) Approvals. The Borrower will obtain all necessary approvals of the Plans and all
necessary permits for^e construction of the Improvements frpm all government^ authorities,
havingjurisdictioh over the Improyemerits; . i

(d) No Violation. Constriiction of the Improvemients. will not violate any zoning,
environmental, subdivision or land use ordinance, regulation or law;

r. ■ ■ *(e) " Water pik'ribution-Rights: -TheBorrower hold.s all prnperty rights and nthpr-
interests or licenses necessary for the ownership and operiationrif its water distribution system;

.. (f) ; No Litigation'., To the best of Borrower's knowledge, no litigation or proceedings
are.pendihg or threatened agaihst the Borrower or the Premises;

(g) Financial Statements. The balance sheets and financial statements of Borrower,
which were subniitted in connection with Borrower's request for the lOan contemplated hereiri,
were prepared on a basis consistent with that of preceding periods and are complete and correct
and fairly present the financial condition of the Borrower as ofthe applicable dates.': The.
Borrower has no contingent obligations, liabilities for taxes or unusual forward or long-term
commitments except as in the foregoing financial statements specifically mentioned.. Since the

_date of such.^ancid,statements,.there^has be^ no material.adverse change in the financial. .
condition^ol^eBorrower; •" ? -y—

(h) Pile Organization and Authority: The Boirower is a corporation duly organiypd

Page 3 of 20 • :D.WSRFLoan Agrcemmt: .j.;. ': 0153040 lieoOakCoopd^ive, Inc.



under the laws of the State of New Hampshire and is in in good standing under the laws of the. '
State of New Hahipshire! The Borrower has the power and authority to own its properties' and to
carry on business as now being conducted and is qualified to do business in eyery jurisdiction
where such qualification is necessary and has the,power to execute and delivjer, and perform its.
obligations under this'Agreemehti the Note" fod the SecuntyThstiiimqiits; / * ' " \

(i) No Gohfiict: No Required Approvals'. The execution and delivery and
perfonriance by the Borrower'bf its "obligations under .this'kgreement, the Note and each of the
Security Instruments have been diily authorized by all requisite coipofa'te^actiqn and will not'
violate any provision of law,' any order of any court or btheV;ageiicy of government, of atiy * ,
indenture, agreement or othef ihstruhient to which the'Bofrower iis a party, or by which'it is '
bound, or be in conflict with, result in a breach of, or constitute (with due notice of lapse of time
or both) a default under, or except as may be provided by this Agreement, result in the creation
or imposition of any lien, charge or encumbrance of any. nature whatsoever upon any of the
property or assets of the Borrower pursuant to, any such indenture, agreement or instrument. "
The Borrower is not required to'obtain any consent, approval of authorization from, or to file
any declaration or statement with, any governmental instrumentality or other agency in

^•^®c^1mech5h*wi'th^o'rasVc6ndifi8n*?o^ie'^xecuti8h*aelive1y'6r'pirfpnnan^
the Note or the Security Instrurhents except certain approvals of the Drinking Water and
Groundwater Bureau of the New Hampshire Department of Envirohrhental Services and certain
local permits with respect to the construction of the Improvements; '

• I

.  (j) Bankruptcy. Ariyborrowingsmadeby the Borrower under this Agreement do: not
and'will'hdt render the Bpfrower insolvent; the'Borrower is'contemplating the filing of a ijctition
by if,under any state or fe-dcral bankfuptcy bif iiis'olvency laws or the liquidating of all of a major
portion of its property, and the Borrower has no knowledge of any persoh'contemplating the :
filing of any such petition.against it, including the properties and assets reflected in its, fmahcial

• statements referred to herein; ■ ' ^

- (k) No Material.Misstatcment. No statement of fact made bv or on behalf of the. :
Borrower in this Agreement of'in any certificate of schedule furnished to the State pursuant' :
thereto, contains any untrue statement of a 'material fact or omits to state, any material fact' ' !
necessary to make statements contained therein of herein not misleading. There is no fact
presently,Imown to'the'Borrbwer that has not been disclosed to the Stafathat materially.affects
adversely, nor as far as the Borrower "can foresee, will ma'tenally affect adversely the property,
business, operations.or conditions (financial or otherwise) of the Borfowef;

■  (1) ' Taxes. The Bbrfower has filed all federal, state and lo'cM tax'returns required to
be filed and h'as'paid or hiade adequate':provision-for thepayrheritof all federal, sta'te and locaK—
taxes,.chafges'ahd assessrft'erits;"- ' ■" - ' ' ...

,  : - " ■ ■ 4 1 . .V • .• , -• : ...J : •• •- • '
,  ' (m) ' Ehfofceabiiitv? This Agi;eeineht", the Note and eacH of the Security Instruments^
upon exwution arid, delivery, will be: the:yalid and binding obligations of the Borrowef,
enforceable in accordance with;^eir respective tenns, and will not violate ^y'pther agreements^'
or instruments to which the Borrower is a party or by which the Borrower is bound;,

•  _ ■ , '.-i .( • • .'l Ml' ' , . . ' I /r!.
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.  (n) .: No-Brolcer. the making of the loan contemplated hercunder or the State's
acquisition of the Note or any of the Security Instni'm will not subject the State to any claim.
for a brokerage commission; and;)f:; i >' ..' i:

.  , (p), I total Budget; . Exhibit B attached hereto .'contains and; will contain a compIete:and
full enumeration of all costs (hard,- soft and acquisition) that Borrower anticipates will be" . -'V
incurred in cormection with the construction, the development and equipping of the S :
Improvements and in coririectipn with the starting up of the operation of the Improvements.

*  3.2 . Sufvi val of Rebfesehtatioris'. Each of the foregoing representations and warranties
shall survive the making of the loan hereunder, and the Borrbwef shall indemnify and hold •
harmless the State from and against any loss, damage or liability attributable to the breach
thereof, including all fees aiid expenses incurred in the defense or settlement of any claim arising
Acrefrom against the State. • . .. - -i •

- 4. Conditions Precedent. The State's obligation to advance any of the :
Proceeds shall be subject to the satisfaction of the following conditions precedent:

'  (a).. Insurance. The Borrower shall deliver'an:updated insurance certificate
evidencing casualty and/ or builders risk insurance for the Premises with the Stale listed as loss
jjayee and a coihmitment for title insurance insuring the Mortgage in form and substance ■

' acceptable.tp the State; ; . •' " i. ' . ' ' • ' ^

■(b) Loan Documents. The Borrower shall have executed and deiivereH tn thp Statp
the Note and eachpfthe Security Instm'm'entsV each of which shall be in form and substance
satisfactory to State; . i; . .. : • ;;

(c) ^ .Construction Contract. .The Borrower shall prepare a public bid offer'for the
Gohstructipn Contract,^which shall be reviewed and,approved by the'State/'The Borrower shall -'
receive authorization to.aWard contract from the State'and enter into the Construction Contract'
with the Contractor in accordance with the requirements of such contract,' and the Borrower shall
have assigned its rights thereunder to State.by an assignment in form and substaiice satisfactory'
to State;' " ( ' ,? ' -7 7.

• (d) Engiheering;Coritfact: 'Unless the Engineer is ah employee of the Bprfower, the i
Boirower shall prepare a request for qualifications for the Engineering Contract; the Borrower
shall have entered into the Engineering Contract in accordance with the requirements of such-
request; and the Borrower shall Have assigned its rights thereunder to the State by an assignment
in form and substance satisfactory to. State; .. ' . i

(e) ; Assurances. The State shall receive written assurances-from the Engineer arid the
Contractor that the State shall have the s^e fights as the Borrower to the continued use of the
Plans,-and'allservices.related.thereto for.theoonstructionpfthe.Improvements; u

:  (0 - A' .The Borrower shall have delivered a complete copy of the Plans to the •
State which Plfms.shall be satisfactory to the State in all respects;.; i- - ' ^
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r.i i , T i- »• i j -t

■ " • (g)f- ' Environmental Review. The Statis has received aii enviro'hmental report and Has :
been completed with respect to the Premises satisfactory :to the State; "

.. 1 '(h)y. A'dditibndi 'Instruments. The Stateishall have received such additional
instruments, ce^rtificates' ,opinions,'surveys and other documents as the State hfiay reasonably =' ■
request; ,, . '.v' .1' " '

\;r. • ' - ; ' .r 1 • • ii • I . I'ii "5 • .* «,! I i" r ■ fv * f -J '

(i) No -Event of Default. No Event of Default (as defined herein^ nor any event
which with the giving of notice or passage of time, or both, would constitute an Everit of Default
ishall have occurred;. .... • • • ; ^ ' i ^ • ..--•f- '•

... ■' ' \ • '■' '• i • i ! :■ . T. - ' »■ t.r. .
(j) Mechanic's-Llen Waivers.. The Bofrower shall provide the State with rnechahlc's :

lien waivers executed by the Contractor and all subcontractors relajive to all work perfonned oh
improvements before or as of the date hereof, together with the Borrower's written certification
that it has complied with, this Section 4(j); and . ' 1' ' • .

and security interests affecfing property of the Borrower. ^ f

-  --^f5--y.-^o-Govenants of the Borrower: ;Until-payment-in-full ofiall'Siims required to be paid
. by the Borrower under the Note and pur^ant to the provisions of this Agreemenf 6r-any Security '• ;
Instrument, the Borrower shall:;

. . ■ . ^ u ■
(a) .r.ConstrucU^. Enter into the Gonstruction;Cond-act, which shall be'binding upon ;

the Boirower and the Goritractqr and cause the Iraprbvements and any utility facilities necessary- - .
for the operation of the Borrower's business or the occupancy of the Premises and .the. ; • : : : :

• improvements and not currently availableto the Premises to be constructed, equipped.^d ■ . ;
completed, with all reasonable dispatch, but. in any event within eighteen (18) months from the ' ;

■ date hereof, in.accordance with-the Plans and all laws, rules, regulafioris arid requirements of ' .
governmental auth'orifies'havihg jurisdiction with respect.to the Improvements; - : ' ' • '■

0?) Changes.' Make no significant changes in or amendmentsfo the Plans withouf-
.first obtaining the written;ap'provai of the State and any;govemmental agency whose approval is
required. Minor changes on project work that aris consistent with the objectives of the project
and within the scope of this agreement-do not require the'prior approvalof the'State; "'"'^- ' .

:  (c) Inspection. Permit the State and its representatives to enter upon the Preniises and
inspect the Improvements and the Premises at all reasonable times and examirie.all detailed • •
plans, drawings arid specifications arid any books and records relating to the.Premises and the
Improvements; .. . . ^

-(d) .IriadcQuate i^to-Procfeeds^^^ Ififor anv reasbn'theariiount-of.undistrihuted I .nan :
j  Proceeds shall at any time be pr become insufficient to pay for the completion of the
I  Improvements, including: (i) all iter^ set forth in the Total Budget,^ (iiy^r incurred cost i '
j  Overruns and incurred costs for items not included in the Total Budget and (iii) •alfwst oveiruns •
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and costs not included in the Total Budget that the State deems likdy to be incurred, (regardless
pf how such condition rhay be caused) then prior to ariyifurther disbursement of Lpan.Proceeds,
either (A) expend frpm fohds o^er thah Lbati Proceeds m arhdunt e.qual to siich deficiency for
amounts shown on the Total Budget,'or (B) provide State with ah unconditional and irrevocable "
letter of credit in an amount equal to such deficiency from a bank and in foim and. substance ̂ " '
satisfactory to State; ' •• "

(®) , Sien. Bpifowef shall erect a'sii^ in accordance with the state specifications on
the Premises at such location as the State in its reasonable discretion may determine, indicating
that the Improvernents are being financed by the State; : ;

(0 - , Insurance. Maintain or cause to be maintained liability, casualty and/or builder's
risk insurance (the latter to the extent commercially available and applicable) onjhe. , .
improvements, any material or equipment stored, on the Pferhises, and worker's compensation
insurance with siich companies^ in such amounts and Cpvering sucH risks as shall be satisfactory •
to the State and furnish such insiifaiice policies to the State (premiums prepaid or, after failure of.
«the,B.ODCO.w^er^to^prepav.,.the^premiums.or^tOj.Drocure,suchTinsurance'DoliGiesr?thcn
procure any such insurance policies it deems satisfactory at the expense of the Borrower),
insuring ̂the interests of the Borrower and the" State, as their respective interests may appear ahd,
upon'request, certificates evidencing such' insurance coverage shall be promptly delivered to the
State; ' ■

t  (g) Casualty. If the improvements shall be damaged or destroyed by Tire or any other
casualty, proceed with the restoration thereof and diligently prpsecute the work of restoration to
Completion, provided that the Loan Proceeds shall not be advanced to pay any part of the cost of
such restoration;

(h) No Purchase Mbhev S^urifvAgreemehts: Etc.-^Neither purchase hnr insfnll
materials, equipment, fixtures, furnishings, or any other part of the Improvements under .purchase
money security agreements, conditional sales contracts or lease agreements, or other . .
arrangements wherein title to or a security interest iii such property is retained or the right is
reserved, or acciues to anyone to remove or repossess any such property that is a pail of the
Improvements; .

(i) 'Expenses. Pay the State's reasonable expenses :(jhciuding attorneys'fees) that
State incurs in the approval, making and administration of this loan if requested and itemized by
the State, and: in the enforcement of this Agreement, die Note and related documents;

(i) Coopefatioh. Cooperate fully with the State with respect to any proceedings
before any cpuri, boaM of governmental agency that may in*any way affect the rights of ie State
hereunder or any rights obtained by the ̂State under any of the Security Instruments and, in
connection therewith; permit the State, .at its election, to participate in any such proceedings;

(k) : Preserve Licenses. Do or cause to be 'dpne all things necessary to preserve, renew
and keep in full force-and effect its existence, rights, licenses, permits ah'd finrichises and comply
with all laws and reflations applicable to it; • i • -
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-.(1);-- .-iT^axM.' Pay and^aisclwge'orcausc'^td'be^^ jt.
assessments arid jgtivatoental charges.'d
and pmfits bripp of its. property, rdal, personal or. m^cd, or;uppn any.part-merepf, b
thei^e shaU become in defaiilt; provided-that the Borrower shall;npj be required tp.pay^nd; ^
discharge or cause to be paid ̂ d-discharged any.siicH lax, assessment-, charge, levy or<laim^sp
lorigps^ the vdhciity thereof syi .bc cpnfe in good faith by appropriate proceedings and it
shall have set .aside on its books adequate reserves-with respect to any suc|i tax, assessment,
charge levy or claim,- so contested; and provided, further, that payment witb respect to any such
tax, assessment] charge,levy or claim shall ̂ made,before any .of its property shall.bp seized or
sold in satisfaction thereof;

(m) Notice of Proceedings. Give prompt written notice to
proceedings, insUtujed against,it by or in any,federal or st^te court or before any. pom^issipn or
pther.regulatbry body; whether federal, .slate .or local, which, if adversely determined wpuld . .
have ̂ladv.crscpffecl upon its'business,, operations, properties, asfets, or conditmn, financial.or.

I  ' i' , ^ 4 ' . ' < '• I \ < ^ I ^ ^ ^ ' • * * •

(n) ■Finflnc'ial.Statements. If requested by the State.'furmsh to the §tate such;
information regarding its operation,-assets, business afTairs:and fin^cial condition, as the,State
.may reasonably rc^Uest and in particular'shall funiish to the^State (i) within ninety (90) days of- ■
the close of.each fiscal year during the term of the loan annual financial .statements of rthC ^
Borrower 'and, on or before April 15 of each such year. Of the Guarantor,, preparedpnji basis,- ^
:consistent with previous periods and certified by the Borrower as fairly,prescntin&the financial
condition of the Borrower, and otherwise in form and content reasonably acceptable tq the State
and (ii) as soon as pfactical after filing with the Internal Revenue Service a copy ofthe executed^
federal incoiiie tax returns of eabh of the Borrower with all schedules thereto.. The Borrower ■

^shall use accounting, audit, and fiscal procedures as required by^Env-Dw 1106.12;
(o) ' : . No Other Indebtedness. Not incur, create. assurqe.;b^bme Qrbe.liable in

■ manner with resp^ccf to, or.peta any indebtedness or liabi.Iity; .excppt:; ,

(i) indebtedness to the State;

,  ;!(ii) - indebtedness whh respect tp trade obligations and other norinM accruals in
•  ' the ordinary course of busmess ^ ,. , ■

.(iii) . existing indebtedness to TD Bank;

-  ; , : (iii) .s other debt tp which the-State consent (such consent ..
unreasonably.withheld. - • ^ . - •!

(p)'.' [Intentionally left blank;] - -- , "

V  ' . rnnstractionT^ahN^^^^^ ' Within five'(5) busihes^ days after the.later of (i) ^
execution ohhis;Agreeracht pr;(i^^^^ the Mortgage,,j»st a notice pro by the
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State in a conspicuous place on the Premises and provide the State with written certification that
the Boitowerhas corhpUed withjtWs para^^ . :

-.1 ■" ^ : .V. I, ' " ' ■' ' '■ I.! i' '''"" ' ~ !
:  . ^(r)j£ i. T.wd;'Partv:GheckvReQ"uirem"ehts^;,iIf anvcontract-between the Borrower or iis,- a. -
agent and person furnishing services, material, suppliw or other things shall provide that the ,
disbursement of construction fUrid^ to pay such piersohs shall be by two-party check, the • -
Borrower shall provide, or cause its agent to. provide, the :State with a copy of such "contract.

■ -1 ' • . C ' ' ' ' '(s).i DUNS Number. Shall obtain a Data Universal Numberih System (DUNS) ;
numberbVvisitinghttpV/fedgov.dhb.coni/web'fonn/. "

• I . ii. , .J -r JK i i .
■ (t) ' Access to Records. Permit the Comptroller General of the .Uniied States- ; an . :

appropriate Inspector General appointed under section 3 or 8G of the Inspector General Act of
1978 (5 y.S.C.;App.),pr an authorized representative of either,pf the foregoing officials, or of
the Statc-ofNew Hampshire to have access toahdjhe^right to:^

(i) . ' Exarnine any of the Borrower's, the contractor's or any.subcontractor's records
thatpertain,to,,and-in\;oIvfctransactions>relatingitOithis^Agrcement..the;GonstructiQn«.*yffln
Contract, the Engineering "Contract or a subcon^act thereunder; and

(ii) ""Interview any officer or employee regardinig such transactions.

The Borrower shall insert-subpwa^aphs (i). and (ii). in-^e Construction:, ,
Contract aiid require the.'Cohtfactdr to insert subparagraphs (i). and (ii); in-all subcontracts' • •
thereunder. ' '

-  t: .• ' .

J, T f • ' 1 r I I ' : ;
:  (u) • Prevailing Wage Requirement. Dayis-Bacon (DB) prevailing wage requirements.

apply to the construction of the Improvements in accordance with:the federal fiscal :year (FY)
2014 Consolidated and .Further Continuing Appropriations Act (P:L. 113-76).; Tlic Borrower - -
shall insert.in full in any contract in excess of $2,000 which is entered into for Project •
construction the standard Davis-Bacon contract clause as specified by.29;GFR §5.5(a). The ;
Borrower shall obtain the wage determjnatiph for the locality in which a covered activity subject
to DB will take place prior to issuing requests forbids, proposals,"qu6tes or other methiods.for. .
soliciting contracts (solicitation) for activities^subject to DB. lUese wage.determinations shall be.
incorporated into solicitaiioris, ahd^'^y subsequent contracts.- Prime contracts must confaih a '
:proyision' requiring that subcontractors fblld^^ the wage deterininatio'n incorporated into, the
prime.contract. ' ' . i

(v) American Iron and Steel. The Borrower agrees to complv with Section 436 nf thr.
GonSpJidated^Appippriation^ Act, 21314 (P.L.vl l3776),.wWch requires that all.of the iron'and
steel ijroduAts used jn the Project.are .to be produced in the United States ("American Iron arid
Steel Requirement") unless (i) the Borrower has requested and obtained a waiver from the,
Enyironmental Protection Agency pertaining to the Project or(ii) the State has otherwise advised
the Participant in writing that the American Iron and Steel Requirement is not ajiplicable to-the •
Project. , The BoiTOwer further agrees to maintain record documenting compliance with the ! .
American Iron and Steel Requirement, and to;provide records and certifications to the State upon
•request."*" > ' •
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U!.»v ; , . . . < ' . 'Um. . '

.  (wV •Debarfnierit. Shall not knowingly.award a constmctionxontract to a contractor*
■which has been: debarred or suspended by the federal government. The Borrower or its agent
sh^I compare the hames'of contractors who'have bid^n'the'pfb/cct againist the searchable' list in
the federal "Excluded Parties'List System" (EPLS) database, which'cari be found at .
httDs://ww;cbl'srg6vA: and : iJ . . j i I - « ■ '

(x) vUtilization.of Disadyantage'd Enterprises. Pur^ant to 40 CFR, Section 33.301,
make good faith efforts to udlizesma'llf minority'and wornen's business enterprises whenever
procuring construction, equipment, service and supplies^under an EPA' financial assistance
agreernent, and to require that sub:recipients: loan recipients, and'prime contractors also comply.
Records documenting compliance with the six good faith efforts' shall be retained.

- • fvy-----SinaleAudit'-ActrThe Bbn"qwer a'cknowjedges that By accepting the;Iipari it will
be a sub-recipient of federal fmanciarassistance arid; as such, Vubject to requirements of the •"
federal Single Audit Act of 1984, as amended by the Single Audit Act Amendments of 1996 (the
"SAA"). The Borrower further acknowledges that, if.th'e BorrWer'expends mOre than $750,000

Uy Mffi 'lit i»wi »*ifflf^^l^finanGi1lll^^istanee%dm'aH*souroes*in^Mi)^flsc21'yjearrit'rriustV'E^o^^an^S*Afy^'au9ir ""
in accordance with the requirements of Office of Management and Budget (Circular A-l 33. In
that eveht,:the Borrower shall'provide the State with a copy of the SAA audit report within nine
months of the endpf-the'audit period;'. *" — • = '

(z) . Asset Manae'emerit. The Boifdw'ef Is.required to'develop an" asset'maintenance
MdVenewal plan for the asset(s) being fuhded urider the loan or incorporate the funded asset(s)
into an existing a^et management plan. At a minimum the plan must include a commitment to

(  asset management, a financing and implementation strategy and an inventory of the funded
asset(s). : - - ■ • ' . •'

6. , Loan Disbursements. •
•• •. ■ r •

■  6.1" ' .Written Applicatiohs.' Upon' compliance with, and subject to: the provisions of'
this Agreement; and prbyided there shall exist no Event of Defaujt and ho condition of event,. .j
which with the giving of notice, or lajjse of time woiild constitute-such an Eve'nt of Default, the . '
State shall,; upon written application by the Borrciwef (made not less than fourteen"(l 4) business:
days prior'to'the date of the requested disbufseinerit lihdef tWs Section 6 and made hot more"'

. often than Once a niohth), make disbursements to the Boiro'wer iVom the LoariTroceeds in the
amounts hereinafter specified, but" not in any event to exceed in the. aggregate the amount of the'
Loan Proceeds.

6.2, Aniount of Disbursement.' Each such' disbursement for costs mciliT'ed bv the*'" |
BorrowCT shall be disbursed by :the State frohi the Lpan.Proceeds.iri suchp manner as to protect
the priority'of'State's. lien as feqliifed by New Hampshire Revised Statutes Annptateq 447:12-a.

• ...« The-afnount .of.e'ach disburiserhent shall represent the total co'sts' incurred by Bpirower'and 'V'..
approyed.by State in conformance with the Total Budget as of any siich date of the disbursement ^
application, in excess of funds required to be provided and expended by Borrower under the -
terms hereof as of the date of said advance, application, less any amounts previously adviilnced by

PagelOoflO" DWSRF Loan Agrcemenl 0153040 Lcc Oak Cobperalive, Inc.



State from the Loan ProceedSv * •

' 6.3 ■'' ApblicaHon. Docurhenfe 'Each application for disbursement of the Loan Prhceeris, '
miist be accompanied by the following unless waived by th'e'State in writing;-' • ' ;

(a) - ■ iiMlhvbiceVfrom'ehginecr oLcorisultaht foVservicek in accbrdahce with the . !
.  ' - - ' f Engineering Contract, if any; or ' '

. ^ 1 , i ' ' , ' >• • --M •_ tf?'-, I- . ' ■ . >1. « ;
v-:: . i 1

(b) A completed disbursement request form sighed by an authorized representative of
Borrower.with the contractor's payment estimate and invoices, in form approved by State and 1
with such backup information as State may reasonably request;

(c) A certificate of the Engineer selected by or satisfactory to State, that all work '
performed at the site of construction as of the date the disbursement is requested has been' }
performed in good and workmanlike manner, that'all materials and fixtures usually fuimshed'and * - L . j
installed at that time have been furnished and installed, all in accordance with the Pl^s, and that '

*raffiSiehf'']5oan»t'ix)ceeds^remain^undisbuiise3^?^cpmplef^th"e'"'Improvernen^imaccoraanc'e»witK"
the Plans and the Total Budget; • ^ •

(d) [Intentionally left blank;] ^ '
.. .. - • • - • ' -r . . .

•  (e) A written certificate of the Boirowerrahd the Contractor that each of therii has
received no affidavits or other notices in connection with the obtaining of a mechanic's lien by
anycontraclor, subcontractor, "matenalrhan or laborer;

•  • (0 • The Bprrower's written certification that at least fortyTeight (48) hours before the
requested release of the advance the Borrower has posted a notice iri'a conspicuous place on the
Premises pf the anticipated funding date for the. advance, together with a copy of such notice;
and . ''' ■ i. , ' "

(g) • ^y other documents that the State shall rMsbnably request the Bprrower to
provide to protect th'e priority'of the'Iie'n the'Security Instruments^ including without lirhitation,
lien waivereoftheContractpf or subcontractors.'' > i ; : •

6.4 Lien Releases or Waivers. In connection with any disbursement of Loan
Proceeds, the State may require lien'feleases or affidavits'from; or the submission of other .
appropriate forms by, the Boitowef; the Contractbr,^subcontfactors or nfiaterialmen as may be' " '
required by the Stateior the title insurance company insuring the Mortgage.

6:.5- V Quality of Work. No disbursement shall be made unless all work usually do'he ait
the stage of construction when the disbursement is requited is done in a good and workmanlike
manner and without defccte, and all materials and fixtures usualiy fumisHed md installed at that
time are furnished and installed, but the State may. disburse all or part of any installments before
the same shall become due if the State believes it advisable so to'dd; ahd'all ̂ ph disburserhehts- •
or payments shall be ;deemed to have'been made pursuant to :this Agreement. • • , . r . *
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6.6 .Nb-Acceptancc. The making of any disbursement or any part of a disburisement •
shall not be deemed;^ approval or acceptance by,the State pfithe work;dwretbforei,done/or of
materials theretofore furnished;! < ,ji •• • . i •, - r' r; vr.-v' ,r»| * iv.-

6.7 'r Tw'o^ParW GKecks. .Disbursements maybe-made,'at the election of the State, by
checks payable to the Borrower aiidthe Contractor jointly, and delivered,-ait the State's election,
either to the Borrower or the Contractor or any subcontractor or vendor; provided, however, that
disbursement shall be by check payable to the Borrower and any Contractor or subcontractor for
which the Borrower or its. agent has supplied the State with a copy of a contract as provided in
Section 5(r). v,' . - ii j-, , , - i ; • • . •• k /

6.8 Limited Duty. The Borrower agrees that the State shall assume no dutv with

respect to disbursement of the Loan Proceeds except to disburse upon the conditions as set forth
in this Agreement and^at any sums .disbursed by the State in good faith,and irt reliance upon
this Agrcen^bnt. pr'th.e Security Instruments, shall'be secured by the lien,of the Security. o. 'i
Instruments. ^ , < .■ ■ ■ -.i • . ! .

ae

6.9 Deemed Disbursementis. Any sum which, in accordance" with any provision of .
this Agreeinent shall be payable by the Borrower to the State shall, at the election of the State, be
deemed a disbursement by the State to the Borrower pursuant to the provisions of this ' >
Agreement, ^d shall be charged against the Loan Proceeds and secured by the Security
Instruments.. . ' '" .it •

7. Completion of Improvements; ̂ .Upon completion in full of the Improvements.-the
Borrower shall promptly deliver'to the State:

... Ut •[ ■; ■ 'ii;.:'-: • ; ii .! 'i U
(a) Engiheef-s Certificate. A written certificate of the inspecting engineer or I ,

cohstmction supervisor that the construction of the Improyements has been fully completed in a - •
good and workmanlike manner in accordance with the Plans;

(b) Project Costs. A certificate by the Borrower, in form and substance:satisfactory
to State; listing all categories of project cbsts;and expenses in.connection with the;c6nstmctibn
and cprnpletion of the Improvements and the amount paid.by the Borrower with respect to each; -
and

(c) . Permits. A copy of the applicable certificates, licenses, consents and.approvals
issued by govermnental authorities with respect to the hnprovements:^ -. <1 , , .-i

8. Events of Default. The occuirence of anv of the following events shall constitute
an Event of Default under this Agreeinent: ; :>• if'.-T'

■  <' :fi ! li. l.' i - ' -i -it'/<- . . , n fK"; '1 ■.. »
.i(a) ^.[intentionally omitted] ' i: • - * u

Ill"-:- . . I'/j k.r/j"i 'i, • . > ■ f t.». > cfr -•«. ^ vt .. u
- 'Assiimmeht. .The Borrower attempts to assign its rights under this A^ement.or •

any advance made pr to.be nwde hereunder dr. any interesyhereih,.or if .the Improyements or-the •
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Premises are conveyed or encumbered in any way without the.written consent ofthe State;
.f 1' > • . ' , ' • • ^ :

:  .... . . ■"
(c)*'^ -Ehcroac!^eht"0 Violatioii.-' Ahv su^ey, report or examination discloses that the

Improvements or any portion thereof encroach upon or project over of in a street (except as i-jbi.
contemplated by the Plans) or upon or over adjoining property or violate any setback orothef-—
restriction, however created, or any zoning regulations or any building restriction of any
gove'rnmehtal kuthority havingjurisdiction with respect to the^Impfovements; ■ ' r

(d)' ' Casualty: The Impfovemerits or the improvements on the Premises are materially
damaged or destroyed by fife or other casualty of cause'and the insurance proceeds therefrom
(subject to the terms of the Mortgage) are inadequate to rebuild or restore the Improvements or
the improvements on the Premises to their coriditioii immediately pripr.to such casualty;

(e) Failure to Construct. The Borrower or the Contractor does not construct the
Improvements in accordance with the Plans; i-i Km,

I f^11, iia^^'sr^fesentation.^^^Anv^rpDi;pentaUon^oj^yi^aixanlY.niadeJier.eiii.or.in.:anv.reDort..
certiTicate, financial statement or other instrument furnished in connection with this Agreement
or any advances made hereiinder, by or in behalf of the Borrower, shall proye to be false or
misleading in any material respect; . .

(g) ̂  Mechanics' Liens. Anv mechanics*, .laborers', materialmen's or similar statutory
liens, of any notice thereof, shall be filed against the Premises ^d/or the Improvements and shall
not be discharged within thirty (30) days of such filing of a greater time if such liens are being

i  . c^htested in good faith by appropriate pfoceedings withai stay ofexecutipn having been served •
j  or such greater period of time as shall be permitted by the terms of.the Mortgage or other : ■ ^
j  ' ' Security Instrument; . " j '

^  (h) Other Defaults. The Borrower shall default in the Hnp. nhsftrvanrp! nr
^of any covenant, condition Or.agreement to be dbseryed or performed,by the Borrowef under this
Agreement not otherwise specifically referred to in this Section Sy provided in the case of a

■  . : default the Borrower':s obligations under: Section 5(h) or 5(ij that such default shall cohtinue for
more thm thirty (30) days after written notice of such default;

'  Other Loan Bocurrierifs. event of default as defined in thpNntp nr any
1  Security Instrument, or any event which, with the giving of notice or passage of time, or both, '

would become an event of default under such instruments shall occur; "

0) Gessatidh ofWofk.; Ariv'substahtial cessation occurs at any time-in nnnQrnirt'jnn
j  ofthe Improvements except forstrikes; riots, of other causes beyond the Borrower's coritrpi, pr-if

any substantial change is made in the schedule'for the construction of the Improvements from ■
:  thatproVidedihthe.Plaiisorthis Agreement without the approval ofthe State; . •,

fkV- ^ Voluhtafv Bahkruptcv. The Borrower or the Guarantor shall (i) apply for or !
;  j consent to the appointment ofa receiver, trustee of liquidator pfit or any of its. property, (ii)
.  - . admt in writing'its inability to pay its debts as they mature, (iii) make a general assignment for
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' m bpnefUtpf creditors; .(iY):be^uaiMted as tokrupi.qr;insdyent, pr {y)
peatjdn^inbarii^ptcy.or,a,peUtion:pr,an.aflSTO^ anarranprncnt.with
creditorsipiaoiaKfead^ reorganization, arrangement msolve^y,
readjustmerit'bf debt, dissplutipn'O rawior.'stamte; pr-an.,answcri?dmittirig the,, ^,
materiai'alie of a:f)etlti6h filed,against itin any.proceeding underjiiy^such law;.^ ,

(1) TnPbiiintnrv:B^tii^ A petiUon. ord^, judg^P^tpty^
withoutithe application, apprpvafor consent of the-Boirower or the Gua^^
be by any court of competent jurisdiction, approving^,petition seek^^^^ or.,,
aptjroving the appoiniment of aTecbiyer, trustee or liquidator of the Borrower or the Guarantor,
as the case may bp; ofplfor,a substantial part of its asse^; and such order, judg^ or decree^
shall continue unstayed and in effect for any„periodpf sixty (60) days; : - . _ •»

(m) -nissolution. Etc. The death, dissolution, termination of existence, merger or
.cpnsplidatipn (as applicable).of the B5??o^cr, or a
ordinary course of business'without, the prior written consent of the State;

(n)- n.wnhn;,Mion.:.o.su.ir:Basag^^
may &e- in tKfe paymem dr perfbrmance.qNnj^ Qther pbUgatm^ of the Borrower owpd Iqthe^
Statc"whether created prior lo, concurieni with, orsubsequent to the obhgatiqijs ansingqut of.
this Agfeement, provided such default continue after any applicable notice and expiration ot any
applicable grace period; : ' i

(o) nther'Qblicatibris.: Default by the Borrpwer ini^y other obiigatjp^ti for borrowedmoney in excess of Twenty^Fiye Thousand pollars ($25,pOOiOO);
•: • p' .. ' "j ."t.' ''i* h i''' '. • i'

(p) . Judgment. Finai judgmenf for the paymeht of money oif more that T^
Thousand Dollars'($25,000.00) in excess of any insurance proceeds shall be rendered against the
Borrower and shall remain undischarged for a period of thirty (30) days during which execution
shall not;be e^cctiyely stayed'^^d ■ ; ■ ■

"... .(q) Insecure. The State shall deemjtself insecure ;within, the meaning pfNew ,
Hampshire RSA 382-A:T-208. ... ' . .

:  9. .' -Statds RighLs arid RerhVdies Upon Default. ^

■9.T' . ;rip.neral Sfate Rights. Upon thepCcufrencc of any Event of Default, all.;,bblieatidks on the bait of the State to make;disbursemMs under this
; Stitsorelects, cease, and, afthe pptlph of the State (biit sqbjecfto the-^ijns,M;cbndit^ ,
forth in the Note and any applicable Security, Ir^t.rument), the Note sKall become irnmedrately,
due and payable, and .the Stale shall thereupon be authorised and;.em^
rî ts bfteclbsureif as btherwise.provid^^for the r^za^
covered by any of the'Security Instiuments; but the;Statc mayportioris of disburaemeiii^^^^ such EventPf Default, vvt.^put &erel?y
waiving its ri^tto demaiid payment of.the E(orrower\s indebted
scCurcd'.by the;'Security instii^ beconjing liable to make any other or forther ,
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advances as Hereinabove contemplated by this Agreement.
>  . ' L ' I I f • . • ' - : , . I , «'•»-? \ f » « i'-if ' • n\ ^

9.2 * . Possessibh. In addition t6 the remedie's Kefeinahove'provided by S^tioh -
upon the occurrence of any Event of £)efau1t, the State shall be'authorized and empowered, at its
election,'(0 tp enter lipon the Premises and construct, equip and/or complete the Improvenfehts '
in accordance with the F'lahs; with such changes therein'as the.State may from time to'time,'in its
sole discretion, deem'appropriate, and to'appoiiit watchmen to'protect the Improvements, alPaH
. the risk, cost and expense of the Borrower, (ii) to discontinue, at any tim'e, any work with^ respect
to the Improvements commenced by it or change any course of actiori undertaken by it in
connection therewith, and shall not be bound by any limitations or requiremehts of;time, whether
set forth herein or otherwise, and/or (iii) to assume the Construction Contract or related-
agreement made by the Borrower in any way pertairiing to the Improveniphts and to take oyer
arid use' all or aiiy part or parts of the labor, materials, supjplies and equipment contracted for by
the Borrower, whether or not previously incorporated into die Irhprovemerits, all in' the sole
discretidri of the State. - - - •

9.3 .ComDlctibh of Imbrbverhents. In connection with any construction, eqiiippirig
^d/6r*completiorTOf'di5*In^rovein'ents'^^5rSicen*B^tKS*St^e'puHuant"*to't
Section 9.2 (but without intending hereby to limit the powers and discretions conferred therein),
the State may erigage builders, contractors, architects and engineers and others for the purposes
of furnishing labor,' materials and equipment for the Improvements; pay, settle ofcbrhiiromise all
bills or claims which may become liens against the Improvements and the Premises of which •
have been 'of shall be incurred in any manner in connection with such construction, equijDpihg-
and/or completion; and take such action or refrain from acting hereunder as the State niay, in its
sole discretion, from time to time determine.

9.4 ••■Costs. The Borrower shall be liable to the State for a|I Costs paid of incurred for •
the construction, completion and/of equippirig of the Improvements, whether the same shall be
paid or incurred pursuant to the provisions of Sections 9.2 or 9.3 or otherwise, arid all payments
made or liabilities incurred by the.State hereuiider of any kind whatsoever shall be paid by the
Borrower to the State on demaiid, with interest at the rate specified iii the Note to th'e date of
paymeiit. '

9.5 Gurhula'tivc Rights:: Upon the occurrence' of any Event ofDefault, the rights,
powers, privileges'^d other remedies available to the State un^er this Agreement or at law or in :
equity inay be'exercised by the* State at'ariy tithe and from tirhe to tithe; whether of hot the'
indebtedness evidenced and secured by the Note and the Security Instruments shall Be due and
payable, and whether or not the State shall have instituted any foreclosure proceedings or other

. action for the enforcethent of its rights under the Note'or any,of the Security Instrufnetits. '

9;6 ^ Right of Set-Off: Any deposits or other sums at any time credited by or due from
the State to the Boirowef and any securities.brotherpfbperty of the Borrower at any time in
possession of the State'mayat all times be held or treated" asbollateral security for the payment
of the Iqan^^y a'nd all liabilities of the BbfroWer to the State!' Upon an Event of Default'the ' ' '
State rhay apply of set-off hich d^osits'or other siiihs or property'against siich liabilities. " •

V- r. - . N - ,. -I . - i(. h ■■ : - il . . '}
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9.7 ■ )Power'bfAttorney. Forthepurppsepfcarryingouttheprpyisionsand.cxercising',
the rights, powers and privileges granted by this Agreement, efTective upon an Event of Default,
the BoiTower hereby irfeyocably constitutes and appoints .the.State its true and lawful attomey-
ih-fact, with full power of substitution, ̂to ̂ xecute, acknowledge and deliver any instruments Md^ .
do and perforin_^y acts that ̂arc referred to,herein .in the name ̂ d l5ehajf of the Borrower .o.Aer.
than.amend.this Agreement, the Note or the.Securityilnstrurnents. The ppvyer vested in said • ,
attomey-in-fact is/and shallj be deemed to be, coupled with an interest and cannot be revoked. •

11. , i ' . •. t 1 '' h J • h > t • ' • 1 ' I I . . . i 'I I ' • '• '

10.,, . 'Hazardous Materials Indemnification. , ,}. « .
'  > j' , . II . ^ - ' » 1 . • - - I •. .»( .1, . I
10.1 Definitions. . , :: : ;i . . . - ^

• • ' ' .. -r'j

(a) The term "Hazardous Materials'! shajl mean and include asbestos, polychlorinated.
;  biphenyls ("PGB's"), other carcinogens, oil and other petroleum products, and any .other. . ,
•j ' -hazardous or.toxic materials,-wastes and substances which are defmed, deterrhined or identified; ,
I  as such under RSA Chapters 146-A, 146-C, 147-A and 147-B, CERCLA, or any other applicable
I  federal, state pr local laws, rules, codes or regulations or any judicial or administrative . ;

■ iiUfWiMwiiita^Fetatioffi

(b)-. The'term VLegal Requir;emen^";shall mean all federal, state or local.laws, rules; ;
codes or regulations, or any judicial or .administrative interpretation thereof, including, without

•  limitation, all orders, decrees, judgments and rulings imposed through any public or priyate
\  enforcement proceedings, relating to Hazardous Materials or the existence, use, discharge; !•
\  release,-containment, transportation or disposal.thereof. • ' ,

j  , 10.2 : Indemhificatibri; At all times, both before and after any cpiiveyance or
I  foreclosure of the Premises, the Borrower shall at its sole cost and expense indemnify, exorierate,
j  protect and save the State harmless against and from any and ail damages, losses,.liabilities, ,
1  obligations, penalties, claims, .litigation, demands, defenses, judgment, suits, proceedings, costs,.
{  disbursements or expenses of any kind or nature .whiatsoever,. including Without implied , : .
j  jimitatiph, atlbrneys' and experts' fees and disbursements, whjch may at any time be imposed ■ ,
;  upon, incurred by or asserted or awarded against the State wid arising from or outOf:

♦  * • • (a): : : Any H^ardousMaterialspn, in, under, or affecting all:or any portion of the
1  Premises or any areas surrounding the same before the Bpirpwer is divested o.f title to,the, , •
I  Property by conveyance, or fpreclosure orjdiyested of possession of the Premises following an

Event of Default; .... « . . • : ,{ .• , m.vu'
^  ■ ■ ■- I ■ 1., ■- - ■ ■ ' ■ . . ■, -r ;■ ■

i  , . . (b) The violation by the Bon-pwef of any Legal Requirements with respect to the
I  Premises or other real property; or
^  . • , • • *' " . , i- i'v . . .''ft A.- i «. i :

(c) r The.enfprcement of this Section 10 of the Agreement or the ^sertiou by the
-  Bo^9wer..ofany.defense.^its^obligations hereunderj'whetherjanyjpfsuch ma^^^

after foxeclosure of the Mortgage or. other taking of title to or possession .of all or any. portion of ,
the Premises.by the State, sf^cifically including therein, without.Ij^tation, fhe.,f9llowing to .

-  the extent they are a result of the matters described in clauses (a) or (bj above:

Page<16 of20 • DWSRF Loan Agreemdit . ,01 SBOfW Lee Ciaic Cobperntive, Inc.. '



. r f ' .1 I! ; » • / ijt ' j' I'l • f,*i '> t 4 i ■ *

(i) costs of.removal of. any and all Hazarddiis Mat^nals from all or any
[..portion of the Premises or any areas surrounding the same;

•  »Vr. . i -i if ■ / r— >• >j I, ■ • •» \

■  • . (ii)' additional costs required to t^e necessSy precautipris to protect against
. . . the release of Hazardpus Materials on, in, under, or affecting, the '

[ Premises, or into; the.air, any body of water or wetland, ariy other public
' domain, or any areas surrounding the Premises; 3' ■'

,  l|» •!. ' l'. I . ■ -i: >. " i I

■  . . - (iii) ; costs incurred to avpid the imposition of, or to discharge, any lien on the
Premises arising from any failure to comply with Legal Reqiiirernents;', '

'.-(iv).' ■■ costs incuHed to comply with all Legal Requirements'relaTing'to the
'  . • • Premises'or any other collateral for the Loan, including without limitation,

fines, penalties or other charges imposed-by any lawful authority; and'.

(v) costs and expenses incurred in asceVtaihirig the existence or extent of any
■asseSea^a3lafiolr5f-an7l^SgaPR^qui'rem'ents^el5?iff^b'tt?e^Pr5M^
any remedial action taken on account thereof including, without limitation,

•' the costs, fees and expenses of engineers, geologists, chemists, other
[ r scientists, attorneys, surveyors and 'other professionals, and testing and

analyses performed in connection therewith. The foregoing shall not . ,
apply to precautionary testing which is not in response to a specific [ ,

• identified potential release at the Premises.;

'  11.; . Assiehmentis.- The State may assign, negotiate or pledge all or any pohidh of its ' •
rights under this Agreenient or any of its rights or security with respect to the Note and the '
Security Instrumepts, and, in case of:Such[asrigmnent, the Borrower shall accord full recognition
thereto. The Borrower hereby consents to the State's delivery pf any and all financial or other
informatiph cpncemng the Borrower to any assignee br participating lender. The Borrowershall
not assign or attempt to assign directly or indirectly,^y of its rights lihder this AgrCemenf or " ' '
under ^y instrument; referred ty) herein without the prior written consent of the State. : :

12-: Forgiveness of Pfincitial. The Borrbweris eligible for forgiveness of the principal
of the Note advanced; under this Agreement pursuanf to the State's 2019 Intended Use'Plan under
the DrinldngWaterS'tate Revolving UiahTrogram.: The amoiintbTdebt forgiven will be . '
determined upon completion of construction ofthe Improvements.- In the absence of an Event of
Default the forgiveness amount of each.installment of principal due under the.Note shall be ' '
forgiven from the ampunt^of principal that would otherwise become due in each rhdnthly
installment payment of principal and interest pursuant to the Note. .ypon"an;Event of Default,"
the remaining amount of principal :that has not been previously forgiven in accordance with Ais
section and*accrued interest shall be due arid payable in accordance with Section 9.r. '
.  '■ -.-st;-' r>-> v' -il. A 'f'j - i'.

.  13. : ; sGeneral Provisions?" "

i
\  i

A : - i • : • . • •
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\ 13.1 Captions. The captions in this inspiiraent are for convenience and reference only
and do not define, limit or describe the scope of the provisions hereof.i « ,

13.2 Nurhbef and Gender. Whenever the context so requires, reference herein to the
neuter,gender shall incjude the masculine and/pr feminine gender, and the singular number shall
includethe-plural.i; . . i ' ■ '• .■ • i n. ^ ■ ■ ■> . ('■>

mTj : r i I''
.  13.3 Binding Effect.- The termsi covenants, agreements and conditions contained

herein shall extend to, include, and inure to the benefit of and be binding upon the respective
heirs, executors, administrators, successors and assigns of the Borrower and the Guarantor, as the
case may be, and,the;successors and assigns of the State. . • . . . , i

13.4 Notices. 'Any notice, dem'and, request or other-communication given hereundefor
in connection herewith shall be in writing and sent by certified niail, postage prepaid, return

^eceip't requested, .addf^^^^ to the:parfy.to, receive the sarrie'atTts addrefs'.set forth herein or at "
such other address as such party may hereafter designate by notice giycn in like fashion.; Any ;
such notice, demand, request oriother corriitiunication shall be deemed given when mailed as
rfdfesaid?

13.5 Governing Law. This Agreement has.been made in the State of New Hampshire,
and the provisions thereof shall be gpvemed by and constmed in accordance with the law of the
State of New,Hampshire (excluding the laws applicable to coniflicts or choice of laws). \

■ : mi.
13.6 Entire Agreement. This Agreement, together with anv and all schedules and

e^ibits hereto and the Note and the Security Instruments, contains the full, final and exclusive
statement of the,agreement of the p^ies with respect to the subject matter hereof and supersedes
all prior understaridings, representations or agreements-: whether written or oral, with respect to 'i'
such subject matter, j ,, ..<1 ;.. ^ r ^ . M- " . • '«

13.7 Amendment and Waiver. No arhcndment, modification; termination or waiveCof
any provision of this Agreement/or the .Npte shall be effective unless it is'in ajwriting execute
by the State andjn the.casejDf modification or termination.by ,the,Borrpw.er.

j  13.8^ KConsent to-jurisdiction. TheBorrpwerherebyconsents^tp'thejuri^jctionofall
state and Ipcaj c.QurtSiof the.State of New Hampshire and the:United StatesjDistrict Court.of the.
District of New H^pshire.in connection with any suit to erifbrce any pf.the State under tKe ^
Note, this Agreement or any Security,Instrument.. . - ; 'I ..-M.

'  ' ' ' .'1'; v.n- " '.M'" . • ■ ■ "
13.9 Joint and Several. If the Borrower consists of more than one personlor.entity-, , ; .

such persons and entities shall havejoint and several/liability heireunder. . ..
. M • ,.5 .. M " ' 'r/.' i-,.:": . i.i: . .- • ' ...; . i ' i- " Mi.> VK.t. . I, .'.-'.'-;:

13.10 Severabilitv.-jlf anv provision or condition of this Agreement is prohibited or'
rendered invalid pr unenforceable, such prohibition, invalidity or unenforceability shall not affect
the validity or enforceability of any other provisions and conditions of ̂ s Agreement. 1 v
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13; 11 •■References. All references herein to the Note, the Mortgage and the other
Security Instruments shall be construed to refer to such instruments as they may be amended
from time to tirhe.

13.12 ;Sovereig'n'Immunitv. Nothing cohtained in this Agreement; the Note or the
Security Instruments, shall be deemed to constitute a waiver of ̂ e sovereign immunity of the
State, which immunity is hereby reserved to itheStateV' . '

IN WITNESS WHEREOF, theiState and the Borrower have each'duly caused this
Agreement to be executed, by their respective officers, .thereunto duly authorized, as of the day
and year indicated above. • • \ ' .

THE STATE OF NEW HAMPSHIIU:

By^

- 5

Witness Robert R. Scott, Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC

■  ■ -'■■■ B^y: ■
Witness Richard Nigro

-  - Vice President :

.  ■

.  -By: .. .■
Witness ■  ' Paul Little ■ ■

Treasurer
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LIST OF.EXHIBITS

\  > •»

Ml • It

EOTIB IT A THE PRJEMISES;

EXHIBIT B THETOTAL BUDGET •

EXHIBIT C PROMISSORY NOTE

tKSZSffl
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V

EXHIBIT C

PROMISSORY NOTE

-'A

•  :.,L ,

$1,000,000 Concord, New. Hampshire

PQR VALUE RECEIVED Ltc Oak Cooperiative, Inc., a New Hampshire cooperative '
association^with an address,of c/p Hodges Company, 201 Loudon Road, Concord, New,
Hampshire 03301 ("Borrower"), promises, to pay Ip. State of Ne.w Hampshire with an address of
do Department of Environmental Services, 29 Hazen Drive, P.O. Box 95;Concord, New »• '
Hampshire 03302-0095, or its ord^ ("State"), the sum of One Million Ddli^ ($1,000,000) or
such lesser arriount as shall be disbursed to Borrower by State pursuant to a Loan Agreement of
hear .or even date by and between'Borrpwer'and StateXthe'"Lhan Agfeemerit")7in iawfulTnone^
of the Unit^ States, together with interest thereon at the annual rate of one percent (1 %) untif.

— —«- •• W ,

"•Interest Rate Change Date") and commencing on the Interest Rate Change Date at the lower of
(A)theannual rateof 1.3520% or (B) eighty percent (80%) ofthe established market fate as
determined in Env-Dw 1106.03 and 1106.04.(the interest rate at any given time, the "Applicable
Interest Rate"). Capitalized terms used but not defined herein have the meaning given to them in
the Lo^ Agreement. ^

1. Payments. The interest and principal of this Note shall be paid as follows:

•  (a) Commencing on the first day ofthe sixth month after the Interest Rate; ■
Change.Date, interest pnly shall be paid in six (6) consecutive monthly installments on the first
day of each month., , ■ •. •

■ (b) Commencing: with the first day ofthe twejfth rhohth after the Interest Rate
Change,pateXthe "Cbnyersion Date"),; the principal and interest of the Note shall beipaid in
Three Hundred and Sixty (360) consecutive equal monthly installments pf principal and-interest •
on the fu-sf,day of each monftiwith the installnient amount calculated ito amortize the principd. .
balance pf the,Note over the 360 month period at the-Applicable lnterest Rate; prpyided,
however, that Borrower shall have the option tp.elect prior to the first installment:payment under
paragraph, 1(a) to have the interest accming prior to the Interest Rate Ctoge Date be capitalized
and added to the principal amount of the Note rather than paid in the first installment of interest
to be paid pursuant to paragraph 1 (a^; so .long as the sum of the principal balarice pf the Note
plus interest accruing.prior to the Interest Rate Change pate (siich sum being the "Capitalized . ;
Amortization Amount") shall not exceed $ 1,000,006, and if the sum Of uhpaid principal pliis :
interest accruing prior to; the Interest Rate Change Date exceeds $1,000,000, such excess amount
of interest shall be due and payable with the first payment of interest pursuant to.pafa^aphU (a)
above. .If Borrower electe;to have such interestpapitaliied, then the:Capitalued Amortization
Amount shall be paid in.TWeHuhdred and Sixty (360) consecutive equal monthly installments
of principal on the first day of each month, commencing with the first day of the twelfth month
after the Interest Rate Gh^ge Date, with interest widi the installments calculated to amortize the



:  . .

Capitalized Amortization Amount over such 360 month.Period at the Applicable Interest Rate.
iNotwithstanding the. foregoing, the repayment of principal and interest pursuant to this Note is
subject to Section 12 of the Loan Agreement.

-' 2. •PreDavrherit. Borrower shall have the right to prepay any or all sums due under ''
this Note without penalty. Prepa>7hents shall be applied first to accrued interest arid then to
principal Partial prepayments:of principal shall be applied against the outstanding principal
b'alance;'provided, how.everi th"at'Borrower shall'coritihue fd'make principal payments in the
amounts.specified, aboye and on the dates'specified above, with interest on the outManding' *
principal balance recomputed,accordingly, uritil^Borrdwer's obligations under this Note are ' '
satisfied in full. " i i . . . ,

3. Security.' -This Note and the Loan Agreement are secured by a Mortgage and
Security Agreement of nearbr even date herewith between Borrower and State, which'provides"a
mortgage ofreal property of the Maker situated in Rochester, Ne w Hariipshire and .other "security
instruments (collectively with such Secunty Agreement the "Security Instruments")'descHiDed in

■WgggSiBWMiMSBBWBii IIIIWIIIil III li IWIHgaaagBMilMllglWlWi 'W IMflirithe coan Agreement. ^ .. . . . ^

4. Due Date: Late'Pavment. All payments of principal and interest shalj be due on
or before the due date specified above; provided, however, that Borrower shall not.bedeeiried in "
default hereunder if payment is received by State ori-br before 4:00 p.m. Of the seventh day
following the due date. Borrower agrees to pay a late charge of five percent (5%) of the amount
of any payment due under" this Note that is not paid within seven (7j days of its due date. ^

.  ,5,. ; Ariblicable Iritc'rest: - Borrower expresslv agrees that the Applicable Interest'Rate---^ •
specified in this Note shall be the applicable interest fate due (i) on amounts outstanding during
the term hereofandXii) with respect to'any amount outstanding dfi and after thematurity date'
hereof. The interest payable on this Note shall be calculated on the basis of an annual rate of '

-interest'ajjplied to-twelve thirty-day months-over a three hundred-sixty (-360) day-year.—" — —
. • "TT- r: ■ '• • ' • • '

6. ■ Default: Acc'eie'faiibh.- Bofrowef-shall be in default of-this'Note. and "all principal
and accrued interest thereon shaJl immediately become-due and payable, without noticepr :
demand, iipori the occurrence of any of the-follbwirigeverits: (aj-failufe to make prompt ^
payment of any;principal of interest installment due hereiindef (or within such ̂ acb.peridd as
may be pfpvided herein), (b) the fjailure'of Boifower to obsefve o'f perform .any of the other
obligations to.State under this.hJote,-arid the'same reinairis'unremedi^ for'a period of thirty (30)
days aflef the date of notice thereof to Borrower by State, (c) the occliire'rice of an Event of ^ ̂ •
Default under the Loan Agreement, (d) a default or event of default under any Sebufity * ' ' "
instrument or(e) a default in'^y .other obligation of Borrower to State,' whethef now existing-'br"
hereinafter incurred. ■ - ri.,:: .lii' : ' ''. Uii'.i ' ' ■ ■' i' .

■■ ■ • - " - ■■ ■ "■ ' i- I.-
If Borrower shall file.a petition under-any sectioh of the Barikruptcy'Gode, shall make'an

assignment, for the benefit of creditors, shall have a feceiver appointed pyef its affairs whb'shalP "
not be dischai^ed within sixty (60) days from the date of apiDointment, of shall have filed against

I  : : i .1- .-.i'' 31 s •« ■ - . -. , -•
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it a petition under a section of the Bankrup^y Code, of any deblpr-creditor act, which petition
:shaU not-be dismissed, within sixty (60) days of the date bf.filing.of the^same, then the balance of
principal ̂ d interest remaining unpaid on this Note shall become due and payable forthwith: '
without demand or notice. • ' •

(

7. Costs of Collection. Ifthis Note is not paid in full when it becomes due, or if any \
payment required hereunder shall hot be paid when due, or within such grace period as may be i
expressly provided herein, Borrower agrees to pay all costs and expenses of collection, including i
attorneys' fees, regardless of whether legal proceedings have been formally commenced.

8. . Waiver of Prcschitmeht. Borrower.hereby waives presentment, demand for " ;
payment, notice of dishonor, and all other notices or derhands in connection'with the delivery, |
acceptance„perfomance,^default,.or.endorsemetit'^bf.tKiS;Note!r^rT.';*", 7iiii; » T-Vi.>ir n - m

9. Non-Forfeiture of Ritihts. It is agreed'and understood that the waiver by State of
_any^particular_default_inJheJetTnsj)fJbis,No.tejhalljip.CcQns.ti.tutej^aiver^Q^^
a^h^t acceptance of any payment after it is due shall not be deemed a waiver of the right to
require prompt payment when dite oh all other sums aiid that acceptance of any payment after
default shall not cure said default or operate as a waiver of any rights of State hereunder unless
otherwise agreed in writing. .

10.' ■ : Payments. Notices: All payments due under this Note, and any notice required to
be made hereunder shall be directed to. State of to Borrower,; as the case may be, at the addresses
above.specified, or such other address as State and Borrower rnay hereafter direct; in writing.,

11 ■ ■ Bihdihe on S'iicccsldfs. EtC; The obligation of this Note shall be binding upon fhh
heirs, successors and assigns of Borrower herein and shall iriiife to the benefit of the successors
or assigns of State herein or any holder hereof Notwithstanding the preceding sentence.
Borrower shall not assign this Note without the pripf written consent of State.

12. Gender; -Whenever the coriteiit so requires, reference herein to the neuter gender
shall include the masculine ̂ d/pr feminine gender, and the singular nuniber shall include the.
plural. . , .

13. . References. All references herein to the Lokn Agreement and thC Guaranty shall
be construed to refer to such instruments as they may be amended from time to time.

-14. Ooveming Law; TheNote has been made'in the State of New Hampshire, and the
provisions hereof shall be governed by and construed in accordance with the laws of the State of
New Hampshire (excluding thC laws applicable to conflicts or choice of laws).

■ 15. Jurisdiction. Borrower hereby consents to the jurisdiction of all state arid local,
courts of the State of New Hampshire and the United States District Court of the District of New
Hampshire in connection with aiiy suit to enforce any rights ofState iindefthis Note.

.  . ' ^ Page 3 'of f" • • ' . • .
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<i l6. g.'SbVereign'JmmunltVi'iiNothiha'contained in this Note, the Loafi A^eementr any
guaranty guw^tying this'Note or any Security Instrument shall bedeemed to constitute'a waiver'

t..—

c  ['EXECUTED as of, i . . r. -,. '■ ;2020.^- -■ ■"

Witness..

Witness

7i ■

; LEE OAK COOPERATIVE, INC.

:.By:
.'Richard Nigro

Vice President .

iiiifii i II I fT^nrni
. ' I i. I

By:
Paul Little
Treasurer.
Duly Authorized

.  .1. t

*1, ' .

.• .-jl- V

1

• iX , '"••Vii-
Uc'J' ' ' "

I

Page 4 of 4 f
Lee Oak Cooperative, Inc;

DWSRF #0153040.;



Rgturn to:

,  . I . ' II.. ^1 •! i; . -.1 • i ( " ■ , I

-  *'l ..'j-.' i."!-;' ' i , .L"-

^  r . .n _ . . .. - ■ . . ^
' <■(' . ''I. -.-i • • f- •' ,1 .• . «• ; < . :> i.

-  •• 1' ■ • '\i-' . • ." ,• i If . ■ y. ■

}  ̂ •

/

MORTGAGE AND SECURITY AGREEMENT :

Lee Oak Cooperative, Inc., a New Hampshire cooperative with a principal address'of c/6
BH6'dges:Cdrhpany^201sE6udbniiReaidf!GoncordjiNewiHanjipshire'.G3301s(thei!^Mortgagorile)jifoi3attasa
consideratiori'paid, grants to the State of New Hampshire with'an address'c^o Department of f '
Environmental Service, 29 Hazen Drive, P:0. Box 95, Concord, New Hampshire 03302-0095,
(the "Mortgagee"), with MORTGAGE COVENANTS, to secure (i) the payment of One Million
Dollars ($1,000,000) with interest and other charges as provided in the Mortgagor's Promissory
Note of even date and any and all amendmentsi deferrals, extensions, renewals and thereof arid
therefor (collectively, the "Note"), including without limitation, the future advances and
readvances evideiiced by the Note;'(ii) the payment of all other sums with interest thereon
advanced ih-accordance herewith to protect the security and priorityof this Mortgage and '
Security Agreement (the "lylortgage"); and (iii) the. performance of all of the Mortgagor's, ; "
agreements, obligations and covenants as coritained in the Note, the Mortgage, a certain Loan
Agreement of even date by arid between the Mortgagor and the Mortgagee (the ."Loan
Agreement") and certain security instruments described with more particularity in the Loari; ;
Agreenieht (the"'Security In'struirients"), (the Note, the Loan Agreement and the Security " ' •
Instruments are collectively the "Loan Docurii^ts"). : I-

Certain tracts or parcels of land together with all buildings and improvements therepn;and
appuitenances'thereto located in Barririgton,- New Hampshire, more particularly described in
•Exhibit A,'attach^ hereto and madee.paft hefebf (the ''Premises"); together with all fixtures,
machinery arid all other tangible personal property intended for use .in the building and other -
improvements on said premises; now of hereafter owned by-the Mortgagor and now affixed or to
be affixe'd; or how hereafter located upon said land,'includihg"'all'appurtenant easements;'

^  ̂ Also Conveying arid granting hereby as part of the realty and'^ property tnortgaiged' ^ ■
hereundef,'ail of the follpwirig articles now arid hereafter on the above-described premiseis or"'
used therewith: All water storage, collection, distribution and treatment equipinent arid facilities, "
plumbing, heating, lighting, refrigerating, ventilating, and air conditioning apparatus and
equipment elevators and elevatormachinery, boileris," tanks, motors, sprinkler and fu^e ' "
extinguishing systems,:alarm s>^terris, screens', awnings, screen doors, storm and.other
detachable windows and doors, mantels', built-in casies,' counters, trees, hardy shrubs arid '



perennial flowers, and other equipment, machinery, furniture and furnishings, fixtures, and
articles of personal property, now and hereafter owned by the Mortgagor and how. and hereafter
affixed to, placed upon or used in connection with the operation of said premises for commercial
uses, and all other puiposes whether or not included in the foregoing enumeration, together with
.cash proceeds and non-cash proceeds of a|l of the foregoing, all of which are covered by this
Mortgage, whether or not such property is subject to prior conditional sales agreements, chattel
mortgages or.pther liens, excepting inventory and personal property to be consumed or sold in
the normal course of business of the Mortgagor. If the lien of this ihortgage on any fixtures or
personal property is subject to a conditional sales agreement or chattel mortgage or.security
agreement covering such property, then in the event of any'default hereunder all the rights, title'
and interest of the Mortgagor in and to any and all deposits made thereon or therefor are hereby
-assigned to the Mortgagee, together with the benefit of any payments now or hereafler made,
thereon. There are also transferr'ed; set over and assigned to the MortgageCj its successors and

—assigns'hereby all conditional sales'agreemehts, leases and use agreements of machinery,
equipment and other persbrial property of the Mortgagor in the categories hereinabove set forth
and now and hereafter affixed to, placed .upon or us^ ih^connection with the operation of said

-s;BMfWBrnaaaBwttpremisesamdertwhiclntheiMortgagor<isithe;lesseeiOf^orientitledttOxttsSt.s.uchiit^iSaa-n4iULt
Mortgagor agrees to execute and deliver iq, the Mortgagee specific separate assignments thereof
to the Mortgagee of such leases and agreements when requested by the Mortgagee; and npthing.. ,
herein shall obligate ̂ e Mortgagee to perfoim "any obligations of- the Mortgagor under such ..
leases or agreements, unless it so chooses, which obligatio.ns the Mortgagor hereby covenants. •
and agrees. tP well and punctually perform. ;;

"  . • 4 . I.' . . '

As further security for payment of the indebtedness and performance of the obligations,
covenants and agreements secured hereby, the Mortgagor hereby transfers, "sets oyer and;assigns
to the Mortgagee: ■ • jv--'

(a) All rents,' security deposits, issues and profits,revenues, royalties, bonuses, rights
and benefits under any arid a|l leases or tenancies now existing or hereafter created of the
-Premises or any part thereof, with the right to receive arid apply the same to said indebtedness,
arid the Mortgagee may demand, sue for and recover such payments, butishall not be required to
do so; provided, however, that so long as the Mortgagor is not in default hereunder, the right to

-  . receive and retain such rerits;;issuesand.profits is reseiyed to the Mortgagor. Toc^yout the
foregoing, the Mortgagor agrees 0)xtp execute arid deliver,to the Mortgagee such cpnditiorial \
assignments of ieases arid rents applicable to,the Premises as the Mortgagee may fromjime.lp -
time request, while this Mortgage and the debtiecured hereby are putstariding, and further (2) •
not to cancel,-accept a, suirender of, reduce the rentals under, anticipate;any rentals under,"Tor .
modify any such leases or tenancies,; or-cpnsent tq-an assignment or subletting thereof, in whole
or in part, without the Mortgagee's written consent except as in the ordinaiy.coufse of business.
Nothing herein.shall.obligate.the Mortgagee to perform,the duties of the Mortgagor as landlord
or lessor under.any such leases or tenaricies,. which duties the Mprtgagor hereby coven^te and
a^eesto weU.arid:punctually perfonri.; , :. : '■ - . .. o i '

(b); All judgments, awards of.damages/and setflenients. hereinafter ̂ d as a result qrin . ^
lieuof any takinig of the premises lof;any. interest therein or part thereof under the ppwer of

.. , eminent domain, or for any damage, (whetherpjused by such taldng or pUiewij^^^

Lcc Oak;Cobperativc, Inc. • Page;2ofU
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Premises ori Ae improvements ̂ ereon or any part'thereof, including any award for change of '
grade of streets.. The Mortgagee may apply all.such sums or any part thereof so received on the :
indebtedness secured hereby in siicK maimer as it elects; or,- at its option, the entire arnouht on •
any part thereof so received may he released.- The Mortgagor hereby irrevocably authorizes and
appoints^he Mortgagee its attomey-in-fact to collect and receiye anyrsiich judgments, awards
and settlements.from the authorities.pr entities making the same, to appear in any proceeding
therefor, to, give receiptSjand acquaintances therefore, and to apply the same to'payment on i ' '
account of the debt secured hereby,- whether then matured or not; and the Mortgagor will execute
and deliver to the Mortgagee on demand such assignments and other instruments as the

. Mortgagee may require for said purposes and will reimburse the,Mortgagee for its cost
(including reasonable counsel fees) in the collection of .such judgments and settlements.

Receipt of rents, awards, and any other monies or evidences thereof, pursuant to the
provisions of the foregoing paragraphs (a) and (b) and any disposition of the same by the
Mortgagee shall not constitute a waiver of the right of foreclosure by the Mortgagee jn the.everit
of default or failure of performance by the Mortgagor of any covenant of a^eement contained

^ber^ein^pLthe.yQte..lheXoan,.i^gteement.oj,the.Securitv.Do^cument.—

TO HAVE AND TO HOLD the aforegranted and bargained premises with all privileges
and appurtenances thereof, to the said Mortgagee and its successors and assigns, to its and their
use and behalf forever, And the said Mortgagor, for itself and;its successors and assigns, does
hereby covenant, grant and agree to and with the Mortgagee and its successors and assigns,.that
until the' delivery hereof it is the lawfufowher ofthe said granted preniises seized and possessed
thereof in its own right in fee simple, has full power and lawful authority to.grant and convey the '

• same in manner aforesaid, that the premises are. free.and clear from any encumbrance
whatsoever, except as otherwise recited in Schedule: A,'that it and its successors shall warrant
and defend the same to the said Mortgagee and ita successors and assigns against the lawful
claims and demands of any person or persons whatsoever, except as otherwise herein recited;
and that it will not cause or permit any lien to arise against the premises that is superior to the
lienofthiSiMortgage. . ..

>The Mortgagor further covenants'and agrees with" theisaid Mortgagee, its successors and
assigns,'as rfolloWS:

L  ■ ■ 'Pdvmeht and Performance. -The Mortgagor shall pav the Note hereby sficnrftH and
interest thereon as the same.shall become due and payable,"ahd also any other indebtedness that
may accrue to :the Mortgagee under the terms of this: Mortgage, and to -perform all other
agreements set forth herein and.in said,NOte,'-the Loan Agreement and the Security Instruments.^^i-#'.
The Mortgagor has no right of setoff with respect to the Note, and the Mortgagor must pay all
sums due without deduction for arty.

t* 2.4: ,ii .'Insurance. The MortgagorKwill.keep'Mortgagof's buildings,^improvements and
personal property now existing or hereafter erected or located on the-Premises and the interests •
and liabilities incident to the ownership thereof insured against loss by fire and such other
hazards, casualties and contingencies, and in maimer, form and companies as may be required by •
the Mortgagee..! In no event shall the amount of coverage be less.than one hundr^ percent-
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(100%) of the insurable value based'on replacement .cost, and in default thereof the Mortgagee:
shall have'(in addition to other rights set forth herein) the ri^t to obtain such insurance at the ■

cost of Mortgagor? such cost to be secured hereby. Such policy, shalbbe'endorsed-withthe^' ^
standard New Hampshire mortgagee clause with loss payable to the Mortgagee* as its' interest' i ■
may appear, and shall be deposited with the-Mortgagee, and the Mortgagor shall deliver to the ' l
Mortgagee a new policy as replacement for any expiring policy at leas't fifteen (15) days befofe . j
the date of such expiration; all such policies will contain a provision of endorsement that they • |
may not be canceled without sixty (60) days written notice from the insurer to the Mortgagee;-all i
amounts recoverable under any policy are hereby assigned to theMortgagee.' In "event of a loss;" ■ . i
the amount collected: inay, at the option of the Mortgagee, be used in any one or more of the ' ;
following ways:" (1) applied upon the indebtedness then matured or'unmatufed;'j (2) used to ' '
fulfill any of the covenants contained herein as the Mortgagee may determine; (3) used to =
replace or restore the propertyto a condition satisfactory to the Mortgagee; o'r (4) released to the
Mortgagor; the Mortgagee.is hereby irrevocably appointed by the Mortgagor as attofneyrin-fact
of the Mortgagor to assign any policy in the event of the foreclosure of this moftgage or other ■ «
extinguishment of the indebtedness secured hereby. The insurance carrier providing the . ]
insurance,,shalUbeia-carrier..Qualifled,to.>write.such,insuranc6.-in.the-State.oftNew^Ham'p,shire:ahd
shall be chosen by the Mortgagor subject to the approval of the Mortgagee. Additionally, the
Borrower shall maintain or cause to be maintained public liability insurance on the Premises in
an amount acceptable to the Mortgagee (in no event less than $1,000,000.00) from a carrier '
acceptable to Mortgagee.. If the.Premises are located in an area which has been identified by the
Secretary of Housing and Urban Development as a flood hazard area it will keep the Premises'
insured against loss by flood fortthe term of the Notes, in an amount at least equal to the - '
outstanding principal balance of the Notes or the maximum .lirnit of coverage available for the-
Premises under the National Flood Insurance Act of'1968, whicheveti is less. '

3. Taxes and Assessments. The Mortgagor will pay, before the same become
f  delinquent or any penalty attached theretoTor nonpayment, allHaxes, assessments arid charges of

every nature.that may now or hereafter be levied or assessed against Mortgagor, upon the " " •
j  Premises :or any part thereof, or upon the rents, issues, income or profits thereof, whether anyor
I  all of said taxes, assessments or charges, be.levied directly or indirectly, and will pay, before the
I  same become delinquent or any penaltyiattached thereto for the-nonpayment, all taxes that by.

reason of riohpayment create a lieri prior to the lien of the Mortgage; and; wi|l thereon submit to
,  the Mortgagee such evidence "of the due and punctual payment of such taxes, etC; as the
I  , Mortgagee may/require,.and the Mortgagor will also pay all taxes, assessments of charges that

may be levied on the Note, secured hereby, or on the interest thereon, excepting the federal '-
»  income tax imposed under the laws of the United States'ofAmerica of any future general income
!  tax levied by the State ofNew Hampshire,.^'-v L ...
1  J - -I.. , • I • . A ' I ' , - 4 \ ^ SA. ».• . s •

)  • 4. Maintenance of the Premises. The Mortgagor wilfkeep protected in good order, '
repair and condition (reasonable wear and tear and casualty insured against excepted) at all times

;  the buildings and improvements owned by Mortgagor:(including.the Mortgagor's'fixtures) now
j  : staridingor.hereafter erected or placed upon the Premises and any and-all .of the Mortgagor's-.
'  appurtenahces, apparatus and articles ofpersonal.property, including, but not limited to,''-. ..
j  furniture,.furnishings and equipment, now or hereafter in or attached to or used in connection
)  with said buildings or improvements, promptly replacing any of the aforesaid that may become •
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lost'd^troyed or unsuitable forlise; will always maintain in good ordertiid condition all the '
facilities;easements, work's, and ways set.fprth in'the description'and casements'of the Mortgage^ ,
whether located u^h the'premises Hereby hiohgaged or elsewhere; ̂ 'd will hot corhrriit of suffer
any strip of waste of the Premises, of any vidlation'of ̂ y law;fegihatiohVbrdiriance or contracf'''
affecting the Premises, and will hot commit of suffer any demlolition, rerhovarpf material =
altefation ofahy buildings of improvements (including fixtures) oh the'Premises without the " '•
written consent of the Mortgagee. The Mortgagor shall maintain and preserve the parking areas', • ,
passageways and drives' now'orhereafter existing oh the Premises, and, without prior written ";
consent of the Mortgagee, no building or pther structure other than those designated pfi the
project layout plans shall be erected thereon and no new buildings or additions to existing
buildings shall be erected on the remaihder"of the'Pfemises herein mortgaged without prior
written cohsent of Mortgagee, excepting only Manufactured Housing erected in the ordinary
course of business", •' V'

~  5. i " ■ AcHohs'of the.Mortga'gce.. If-tKe Mortgagbf shall neglectoTreflise to keep in'"-
good repair the.property conveyed by this Mortgage arid Security Agfeeriieht, to replace the ' ^ :
sameiasThefeiDjagreed;>;tOimaintain'!ahdipavtthoiDreihiums>forgin8uranceethatymav»berequired»^y^eJBj;y
under Paraigraph 2, or to pay and discharge alhtaxes, assessments and charges of every nature" '•
and to whomever assessed," as provided for in Paragraph 3, the Mortgagee may, at its election," '
cause such repair's of replacements to be" made, obtain such insurance of pay said taxes, -
assessments and charges, and any amounts paid as a result.thereof, tpgether with interest thereon' •
at the. highest rate of interest specified in the Nptesecured hereby from the date of payment^ shall"
be immediately due and payable by the Mortgagor to the Mortgagee, and until paid "shall be
added and becoine part of the principal debt secured hereby, and the same may be collected as a
part of said principal debt in any suit herein 'or upon the Note; or the Mortgagee, by the payment •
of any tax,:assessrhent of charge, may'if it sees fit if allowed by law, be thereby siibrogated to'the ■'
rights of the'state, county, village and all political of governmental subdivisions. No such -
actions or advances shall be deemed to fejieve the Mortgagor Of any default hereunder or iiripaif
any fight or remedy consequent thereon, and the exercise of the rights to make advances/granted
in this pafagfaph shall be optional with the Mortgagee and not obligatory, and the Mortgagee' '
shall not in'any case be liable to the Mortgagor for a failure to exercise any such ri^t. •
Mortgagee shall Have hofespoiisibility with're^^^^ legality,•■validityehd pribfity oTah ■
such claim, lien, encumbrahce, tax", assessment and premiurri, and of the iorhpunt necessary to be
paid in satisfaction thereof."^- ^ • • •' ■" "• ' -

•  ' • ' ni :' ■' .i \ V' ,

'■ V 6. Tax arid Insurance Escrow. TheMort'gagor shall, upon written r^liest therefor by'
the Mortgagee,'which request maybe withdrawn aricl remade frbni time to time at the discfehon

•of the Mortgagee,'pay to the Mortgagee ori 'a rrionthly baisis as hereafter'set forth a sum"equal "to - -
the mimicipal and other governmental real estate taxes, assessed against the Premises and all
premiums next due for fire and other casualty insurance required of Mortgagor nefeuhder,:less'-"
all sums already paid therefor, divided by the number of months to lapse riot less than one (1)
fnonth prior to the'date when said taxes arid ass'essmerits will becbriie delinq'uent arid when'such
prefniufns*will becorriediie. Such'suriis as'estimated by theMOrtg^^ be paid with*
monthly payments'diie under the Note, and such' siims shall be held'by the Mortgagee to'pay said
taxes, assessmerits-arid"pfeihiums before thes'arhe become deliriquehf 'The Mortgagor agrees ^
that should there be irisufficient funds is6 d^psited with theMortgagee for said faxes,' • • ' ^
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assessments Md premiums when due, it wiljjuppn demand by the Mortgagee promptly pay^to .the-
Mortgagee amountsmecessary to make such;paynientS;in full; any:sujplus fundsimay be applied •
toward the ipaymerit of the indebj^ess secur^'by the Mortgage or credited toward fbtuj-^ such,
taxes, assessments and premiums. .If the Mortgagee shall have commenced foreclosure ■ , . ; • -

proceedings,4he Mortgagee may apply such^fimds.tbwtu;d the payment of.the,mortgage ^ - > r;
indebtedness .without causing thereby a waiver,of any rights,'statutory orptherwise, and, - ,
specifically.such application shall not const(^te a vyaiyerpf the H^t of fpreclpsiire hereunder.-
The Mortgagor herebyjssigns to the Mortgagee all,tHe foregoing sums..so.held hereunder forji.-,
such purposes.. , p h , - • • • < ■ " .

7. .Securitv Agreement and Financing Statement. The Mortgagor further cpvehahts'
and agrees that the Mortgage shajl constitute a security agreernent and financing statement with
respect to any and all machinery, equipment, chattels, articles of personal property,- jand fixtures
described and included in the Mortgage, and all addition.s, accessions, substitutions and
replacements thereto and therefor, together with the proceeds thereof, and^all of which are
hereinafter referred tp as the collateral, and the MOrtgagprhereby.grants and conveys.tp the ,

?,-itSpSuccess6fSj.and.assigi^»a.securitv,.inler.est.therein.lThe^I^Prtgagee4Wt
foTpurppses of^the-Uniform CprmnerciahCode its state of Organization and its principal place.of
business are as stated in the first paragraph of this Mortgage.and agrees that it shall not change
such state of orgMization or principal place of b.usiness without providing thirty (30) days
advance, written notice to the Mortgagee, ,iypo,n default of any term, condition or covenant of the
Mortgage and ̂acceleration of any indebtedness hereby secured, .the Mprtgagee may, at its .
discretion, require .the Mortgagor to.assemble the collateral and. makejit available to the '
Mortgagee at a place reaspnably convenient to both parties^to be designated by.the Mortgagee.
The Mortgagee shall giye.the Mortgagor notice, by registered mail, postage prepaid, of the time ,
and'place of any,public sale of any of the collateral or of the, time any,ppYivate sale or plher - i _ _
intended disposition thereof is tO be.made by s'endihg nOtice^to the MortgagOr at ,least ten'(lO)
days before the tiifi.e of the sale or o.ther disposition, which provisions for notice the Mortgagor
and.the Mortgagee agree are rê pnable; provided, however, that nothing herein shall preclude
the Mortgage^from proceeding bpth.real and personal property in:accordfiLnce'.with • i'i-:,
Mortgagee's rights and remedies in respect of .the real property: ThpMortgagee shaifhave all of
the remedies of a secur^ party,under fhe Uniform Commefcial; Qpde as .now. in,efFect; in the ....
State of New Hampshire, and.such,further remedies as may from time.to,tjrne hereafter be ;. .-i i'.,..
provided in New Hampshire for a secured party. The Mortgagor agrees that allirights.ofitHe ̂ -'
Mortgagee as to said collaterafand as to said real.estate, and rights and interest appurtenant^.^...
thereto, maybe exercised together or separately.and further"agrees that in exercising its power of
sale as to said collateral and as to said real^estate, and rights and interests appurtenant therdo,tthe.
Mprtgageemay^sell.the.cqllateralvpnany part,the^.eof,.^eithe^,se^ from,pr.tpgether?with'ther.:
sale of.the real estate,ifights anchinterests appurrenant thereto, or.^y part therepf-all as the
Mortgagee may in its di^rehpn,elect. ? iC-i :/;■<

' 1 . ..' i -i'. i '-v,-iv I . . .! • • v
Books arid Records. ,The Mortgagor shall maintain full and cpirecf bpOk^ - -

records showing in "detad^the.e^ings.and expenses of the Premis^; will.pprmit,the Mortgagee
and^ijts rcpfes^tadyes to examine said,booksjmdTecords and all supporting youche^and data .;
s^y time ffprn time to tirne|upOnj,equest by the Mortgagee. The Mortgagor,shalfproyide'

• financial stateihents of the Premises to the. Mortgagee at least annually^. , ■

..: *.

■ ; .=T.
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9.' ' Qther^ProceedingS! 'If'any action or proceeding be commenced, to.which action,
or proceeding the Mortgagee'is made a party by reason.of the execution of the Mortgage or the j
Note that it sepufes,' or in which it becomes nebessary to defend or uphold the lien of the :,
Mortgage," ali sums paid by the Mortgagee for the expense of any litigation to prosecute or^. ' , •.
defend the rights and lien created hereby including attorneys'fees, shall be paid by;the , ,,
Mortgagor, together with interest thereon from date of payment at the highest rate specified in
the Note secured hereby, and any siich sum, and the interest thereon, shall be immediately due
and payable and be secured hereby, having the benefit of the lien hereby created, as a part .
thereofarid of its priority. • "'

10. Releases. Etc. Without affecting the liability of the Mortgagor or any other . •

person (except any person expressly released in writing) for payment pfany indebtedness.
secured hereby or for performance of any obligation contained herein, and without affecting the
rights of the Mortgagee wi'tinTspect"to*any sTciTrityrribt'^pfessly released in writing, the
Mortgagee mby at'any time and from time to time, either before or after the maturity of the Note

,  ■ ' ' ' ' '' J ; '

a. Release any person liable for payment of all or any part of the indebtedness or for
performance of any obligation. ' ' 1'

•  b. Make any agreement extending the time or otherwise alteringithe terms of payment of
iall or any part of the indebtedness, or modifying or waiving any obligation, or subordinating,'
modifying or othewise dealing with the hen.or charge hereof:

'  •c., Exerciseorrefraih frdmexercising6rwaiye:any right the Mprtgagee may have.•

d. Accept additional security difahy'kind. - - ; • '

■ e. Release or oAerwise deal with any property, real or personal, securing the , • •
indebtedness, including all or any part of the property mortgaged hereby.

' ' li; ^ning and Other Law. If at any time the then-existing use or occupancy of the
mortgaged premises shall, pursuant to any zoning or other-law; ordinance or regulation, be
permitted only so loiig as such use of pcciipancy shall cohtiriue, that the Mortgagor shall not
cause or.perrhit such use Or occupancy to be discontinued without the prior written consent of the
Mprtgagee. • - - - • =

12. Leases: Except for leases for Manufactured Housing entered into by Mortgagor

in the ordinary course of business," the Mortgagee musf examine and approve (which approval
will not be unreasonably withheld) in writing prior tO'execution,'.delivery and commencement
thereof, all leases, tenancies and occupancies of the Premises entered into by the Mortgagor; and
the Mortgagor at its cost ̂ d expense, upon request of the Mortgagee, shall.cause any parties in
possession of the'premises uhdef any such leasesi-teiiahcies and occupancies,-not so approved, tp
vacate the premises imrnediately;"and the Mortgagor acknowledges that the Mortgagee.may from'
time to time at its option enter upon the Premises, and take any.,other action in court of otherwise
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to cause such parties to vacate the premises; the costs and expenses "of the Mortgagee in so. doing
shall be paid-byithe Mortgagor to the Mortgagee on demand.thereof and shall be paft of the
indebtedness=secured by the Mortgage as costs and expenses incuired to preserve apd protect the ,
seci^ify; suchTights[bf the^Mortg^ addition;,to all its other nghts as the Mor^
includihg:tli6 right oko the MbTtgagor in therequirements/^f^lhis;
paragraph. - : ; t . . i . • . . . ■ , . .

\ 'Receint6f.Rents.'Etc. Receipt and disposition, of rents, mcome of the Premises,
insurance proceeds; eminerit'domai awards, of any iOther sums .under the provisions ,of the .
Mortgage, the Note, the" Uan Agreement, or the Security Instruments by Mortgagee.shaU not be

■ a waiver or release of any rights of the Mortgagee, including but not limited to, the right of
foreclosiiredr acceleration of the Note, whether such r^eipt pr disposition shall be before or
after exercise of any such rights. • • .

14i " Assignment. This Mortgage is not assignable or assumablc by ihe Mortgagor and
if all of any partd'f the Premises is sdld pr conyeyed of .if there are transfers of anyjinterests in

I |i !■ iiit|i!gtMgiHpg^th1iiy^the^M6T^gagee:m'ay{9^tutstopUbn,^.eqyjj^^
sums secured by this Mortgage.

15. ■ No Junior Securitv Interests: The Mortgagor shall not, without the prior written
consent of the Mortgagee, grant any other mortgage, lien or securi.ty interes] in the Premises;
provided,:however, that Mortgagee acknowIedgeS'and consents to the existing rnoftgages
assigtimenfs of leases and rents of Mortgagor to New Hampshire Housing Finance Authority.

16. : Default: Remedies. , ,

(a) ' The Mortgagor shall be.indefauU under this Mortgage upon the occurrence of an :
event of default under any of the Loan Documents, including.the Loan Agreernent ;and theexpiration of the ^ace period as specified in the applicable Loan Document (herein called the

• '^Events of DeJaul^O.-'Sjich.'E^^ shaU.include without lirnitation, the.following:
~  (i) ■ Default in the due and punctual paythenf of any pajmeht of principal

■ : - of or premium, if any, or .interest on the Note and such default sh^ll continue beypnd ,the
expiratiori of the applicable periqd'of grace, if,apy; or .. ^ . . . ,

^  " (ii)-" Default in payment or performance under any pfrthe obligations. .
under the Loan Docuiherits, and such default shall continue beypnd the expiration

-^f tire"applicabieperiod of;grace;.if any;or ' ■; - ■- ■ —«
—  I ^ I- . ' ,. "" ; :r , V - ' .
:  i". ^ ' .(iii) t,-DefauIt\in.the due perform.ance or observance ofany covenant or ....pfoyisionofthisMortgageandsuchdefauiVshall.contip.uebeypndtheejy^^^^

* of the'applicable period of gracejrif any.i? ; : ;; Sr: •; xTp ■ *
■■ -■=' "Jf " ■

(b)"' -Upon thejOccuirence of an Event of Qefault which has-iiofbeenjCured wiAjnaiiy
applicable remedy period or;demand under any.de^ at Ae^qpUpn of Ae
Mortrag^> (i) the Mortgagee m"ay.:.decUre:theLqbligafio^^^

I  '
*  .
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be immediately .due and payable,,(ii) the Mortgagee may immediately take possession of the;
Premises by forcible entry,if necessary without being guilty of trespass or other claim by the
Mortgagor or other.party in possession, and;(iii) the Mortgagee may forthwith exercisei all other
fights and remedies provided herein, or in any of the other Loan Documents, or which may be
available to the Mortgagee byjaw, including wiAput limitationi.the STATUTORY POWER OF
SALEj ;• ill • ■ * ; C| '. • iH, ; i >.j i; . 1 'i ,n ■ • ; 1 . .1 11 1

i' ,(c> - Notwithstanding ̂ y other provision set forth herein and not in limitation thereof,
this Mortgage is upon the STATUTORY CONDITIONS as well as the other terms and
conditions hereof, fpr-aiiy breach ofwhich the Mortgagee shall have the STATUTORY POWER
OF SALE; and 1 ; ■ .. . ^

(d) _ All rights and remedies set forth herein shall be cumulative arid cbricurfent, and
may be pursued.singly, successively, pr-tpgether, at the Mortgagee's sole discretion, and may be
exercised as often as occasion thereefshalloccur. :.:--- •• ..i -.v. i ■

Jf the Mortgagor, its successors or assjgns,|pgvs .the.Mortgaeee.^^alLamp^^ ^ ^ ^
le Loan Documents, complies witRand perfonns ̂  1 tSms widobUgahbnsS sS forth in tli? ~'

Note and the Loan Docurrients, pays all taxes, insurance premiums, escrow^deposits and •
assessments on the Premises, to whomsoever laid of assessed, and shall not commit nor suffer •
any strip or waste of the Premises, nor default in any of the Mortgagor's covenants or
obligations, nor commit any breach of any cov^ant herein contained, then the Mortgage shall be
void; otherwise it shall remain in full force arid effect • ■ 1

17. Possession bv Mortgagee'. i

(a) ' If the Mortgagee shall take possession of the Premises'as permitted hereby, then
in additionto, and not in limitation of, the Mortgagee's STATUTORY POWER.OF SALE, i
Mortgageemay:

.  (i). : hold, manage, operate, and lease" the Premises to the Mdrlgaigor
or to any other entity on such tennis and for such period(s) of time as theMortgagee ' "

. may deem proper, and the provisions ofany lease made by the Mortgagee pursuant. • : >■
hereto shall be valid arid binding-upon Mortgagor notwithstanding the fact that,
the Mortgagee's fight of possession may terminate or this Mortgage rriay be. •
satisfied of record prior to the expiration of the.terni of such lease; . • • ■ ' .

"  ' . _(ii) ; make siich alterations;.additions, improvements, renovations;
repairs, and replacements to the Premises as the Mortgagee may deem pfdpef;;:

'  S ■ '■r' -- ■■ ■ ^ = ':  ;(iii) - remodel such improvements so as tp make the same available
in whole or in part for business purposes;

.. ; . ; (iv) . collect the rents, issues, and profits arising from, the Premises,
past due and thereafter becoming due, and apply the same, in such order of.
' priority as the Mortgagee may determine, to die payment of all charges arid;
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•commissions incidental-to.the collection dfrerits/the'niariagemerit'd^the' ' •
.1 i

.■> 1

[•

' Premises,'and the obligations and all sums or charges required to be paid '' " -
r-'.'i.vbythe Mortga'gorhereurider;" • •.' « - .
j. • t , .i y: e- i)». li-vt ; . I, , , • • • i:- n, » - . •

I  I r'(v)' take any Other action the Mortga'gee'deems necessafy or '
appropriate in its sole discretion to preserve, protect, or iihprove the Premises; V.'

•..(b) All monies advanced by the Mortgagee for tHe above purpose arid hot repaid out
, of the rents collected shall immediately- ahd withoiit'defnand be repaid'by the'Mortgagof to the
Mortgagee, together with interest thereon at the same rate as' prpvided in theNotel M"d shall Be
added'to the principal indebtedness secured herebyi'and - »

W..(c) ■ . The .taking of possession and the collection of rents by the Mortgagee as ' '
described above shall not be construed to be an affirmation of any lease of the Premises or any
part thereof, and the Mortgagee, or any purchaser at anyToreclosure sale; 'may terminate any
such lease at any time, whether ornot such taking of possession and collection of rents has

18. Foreclosure Pursuant to Power of Sale.
'I ' . .r: (  t

(a) Upon default, the Mortgagee or its legal repfeisentatives or assigns niay on such
terms arid conditions as the Mortgagee deems, appropriate in its sole discretion and pursuant to . '
the POWER OF SALE, sell the Premises by public sale to. the highest bidder ias provided herein
and in N.H. RSA 479:25-27a, as such statutes may be amended from time to time;

:  (b) . If the Mortgagee ihvokes the POWER OF SALE, the Mortgagee may, without
further/demand upon the Mortgagor, sell the Premises or ^y estate therein, in one or rnore

.parcels, to the highest bidder for cash of other considefation acceptable to the Mortgagee at
public sale to-be held upon the Premises;

(c) 'If-the Mortgagee seeks to enforce its rights and remedies hereunder, Mortgagor
shall fully cooperate.with Mortgagee in any foreclosure of the Premisesrsch'edulecl by Mortgagee,
including-without limitation; .(i). providing Mortgagee with any information concerning the
Premises reasonably requested by Mortgagee,'such'as rental income irifofrriatibn; taxes, water
assessment charges and ^y main^nance costs associated with the Premises; (ii) amriging with
the Mortgagee two (2) preview dates, each three hours in length; prior to the dates of aiiy'
foreclosure sale; and (iii) grantihg;the Mortgagce unlimited access to the Premises on the date of
theiforeclosure sale. fpr,one._hpur before'and.on^ afier the.foreclosure sale. In'addition, the
Mo.rtgagor shallj without waiving its fight to enjoin a foreclosure under-RSA Chapter 479 of
under the federal bankruptcy code, 11 U.S.C., Section lOl, et seq, under iio circumstances and.in
event in any way-interfere with,-any foreclosure sale of the Premises scheduled by the
Mortgagee. V ' " i • ; »

:  (d): ..The deed'given:byreason of such kle shall convey to the purchaser an
indefeasible title to the Preniises, discharged of all rights of redemption with respect to. this
mortgage by the Mortg^of arid its successors or assigns, dr any person claiming from or under it
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or them. The -Mortgageeishall apply the-prcceeds oif siich sale first to all costs of notice'and ̂ ale
of the Premises including reasonable attorneys', accoun^nts' and appraisers' fees^theh to any
and all accrued but unpaid interest due tbihe Mortgagee, and thereafter to the principal
indeb.t^ness evidenced.-by the Note and secured hereby, and to the other indebtedness secured •
hereby. Any excess may be paidito others having a lien on the Premises not having priority overn
this Mortgage ̂ d if none, then to the Mortgagor.- Mortgagor shall beiliable for any deficiency; ■

.  j(e):, ... In the evenliof foreclosure, at the optiorfof the Mortgagee, the interest of each of
the Mortgagor and the Mortgagee herein maybe sold as a single unit together with the collateral .
as may secure the Note,or be secured by.the.Loan-Documents; and ' • r

(f) If the provisions of the Unifonn Commercial Code apply/any property or security
given to secure the, mdebtednws secured hereby may be sold with or,as a part of the iPremises, or •:
any part thereof, at one or more foreclosure sales, and any notice required under such provisions
shall be fully,satisfied by the notice provided to be given hereby in execution of the POWER;0F
SALE. ; • .

19. Appointment of Receiver. The^Mortgagee may, at any time following an Event of
Default hereunder which has not been cured within any applicable remedy period or demand
under any demand instrument (subject to any limitations in the Loan Documents), apply to any
court having jurisdiction for appointment of receiver. That court shall promptly appoint a
receiver of the Premises, who shall be authorized to receive and apply the income, profits, issues,
rents and revenues from whatever source derived. .The rents, profits, incOme,-issues, and . '
residues shall be applied by the receiver according to the' lien oif this Mortgage and the practice .
of the court. The appointment of the receiver shall be made by such court as an admitted equity
in a matter-of absolute right to the Mortgagee, and without references to the adequacy or •
inadequacy of the value of the Premises or to the solvency or insolvency of the Mortgagor of ̂ y
co-borrower or guarantor of the obligations secured hereby,

20.; Notice. Any demand, notice or request by either party lb the other shall be ' . •
sufficiently given if delivered to the party:intended to receive, the same, or if mailed by registered .
or certified mail addressed to such pdrty at the address of such party stated above, or at such
other address as may be stated in a notice delivered or mailed as herein provided. , •

.  21. Binding Effect; The coyeriarifs and agreementsiherein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executor^, administrators,
successors and permitted aissigns of the Mortgagor and.Mortgagee. ■

:  : •: ' - 22. Conflicting Provisiohs:. References. In the eyerit of any conflict between the
terms, cbyehants, conditions and restrictions contained in this Mortgage, the Note, the Loan - :
Agreement and the Security Instruments, the term, covenant and condition or restriction that' ̂
imposes the greater burden or obligation upon the Mortgagor shall control. The deterinination as
to which term, covenant,' condition or restriction is the more burdensome or imposes the greater
obligation shajl be made by the Mortgagee in its sole discretion. All references herein to the
Note, the Loan Agreement and the Security Instruments shall be construed to include such
ihstmments as they hiay be amended from time to time. Wherever used the singular number
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shall include plural,'the'plural the singular, the use of anyigender shall be applicable to. alH^ "*
genders as the context requires.' \

t  >ji ■ I ' I * H; 1; j 1/.':: • 'li*'
23.: • rinvaliditv; In'any case where any oheor more of the provisionsof this Mortgage'

are held to.be invalid, illegal onenfprceable-in any respect,'such invalidity, illegality or' - -''l
unenforceability shall not affect any other provisions hereof., , ^

24. .Homesteadi Exemptions! This'is nof homestead property. Mortgagor, for the
consideration aforesaid,ihereby waives all rights of exemption in the Prerhisds as'the same are
now or hereafter proyid.ed by virtue of the Bankruptcy prbyisipns of the United States Code,
including, without limitatidh, II U.S.C. §522. - . . . i

25. Sovereign Immunity. Nothinig herein contained or contained in the Loan

Agreement, the Note'or any other Security Instrument shall be deemed to constitute a waiver of
the sovereign immunity o'fthe Mortgagee', which irninuhity is hereby reserved to'the Mortgagee:"'

•  (signature pagefollows)

;  • ' if.-

.  ( . r. 'r-

»'■, ' 1, . I ' ij i' ^ : I*. ' ' J .

'  ' s -.5

I  ;« ■

•/i : ' • 1' , ^ ^ .j:
1-, . . ...i , ... J : •'> •

^  '.f - i ;. • ? J , • ' - 1« ».» ' r . ' u' •. - ". .r..*! '...r.)" '
'5; r> i. • • • • . ? " 1

J.I ."j . i -I : ;

»  , ; - i .1
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Dated this day of . ■■ - ; 2020". '.

LEE OAK'COOPERATiyE, INC;

By:^
'  :RachardNigro

President

Duly Authorized

By-

Paul Little

Treasurer

Duly Authorized

STATE OF NEW HAMPSHIRE

COUNTY OF,

The foregoing instrument was acknowledged before me this day of
2020 by Richard Nigro, President of Lee Oak Cooperative, Inc.; and Paul Little, Treasurer of Lee
Oak Cooperative, Inc., a New Hampshire cooperative, oh behalf of said cooperative.

Justice of the Peace/Nota^ Public
My commission expires: . .
[Seal]
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COLLATERAL ASSIGNMENT OF LEASES AND RENTS

j_j 2020, by Lee Oak Cooperative, Inc. (the "Assignor"), a'New Hampshire
cooperatiye.having a mailing address ofc/o Hodges Company, 201 LoudonRoad, Concord, New
Hampshire, 03301; to the State ofNew Hampshire with an office at Department of
Environmental SeiVices; 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(the "Assignee"); . - ;■

■  ̂ RECITALS ;

A. ; Concurrently herewith, the Assignor has executed arid delivered to the Assignee a
certain Promissory Note in the principal amount of $ 1,000,000 (the "Note"),-secured by a
Mortgage and Security Agreement (the "Mortgage") with respect to the real property and
improvements of-the Assignor located in Barrington, New Hampshire, more particularly
described in Exhibit A annexed hereto (the "Mortgaged Premises").

B. . As additional security.for the Note arid the dbligatiqns.of the Assi^or thereunder
and related documents, the Assi^or has executed and delivered to the Assignee this Collateral
Assigrimerit of Leases and'Rents. , * ' •

NOW, THEREFORE, in consideration of Assigned making the loan evidenced by the .
Note, the'Assignor, does hereby transfer, assign, deliver and grant a s^iirity interest to the •'
Assignee in all of the right, title and interest of the Assignor .in and to (1) all leases; subleases,
tenancies and any.otlier agreements, whether written or oral, now or hereafter exirting with ,
respect toiany portion or pdrtjons of the Mortgaged Premises, together with any renewals or .
extensions thereof or any agreements in substitution therefor (all . of which are hereinafter
collectively referred to, as the "Assigned: Leases"); (2) allirents and other payments bf every kind
due or payable and to become due or payable to. the Assignor by virtue of the Assigned .Leases, .
or otherwise due or payable and to become due or payable to' the Assignor,as the result of any •
use; possession or occupancy ofany portion or portions of the Mortgaged Premises, arid (3) all .
rights, title and interest of the Assignor in and to any and all guaranties of the Assigned Leases.



TO HAVE And to hold the same urito the Assignee, its successors and assigns, for
the purpose of securing (1) payment of the Note together with the interest thereon; (2) payment
of all other sums, "witli interest thereon, to become due and payable to the Assignee hereunder,
under the Mortgage or under any other instrument securing the Note; (3) performance and
discharge of each and every obligation, covenant and agreement of the Assignor contained ■
herein, or in the Note, the Loan Agreement of near or even date between the Assignor and the
Assignee (the "Loan Agreement"), the Mortgage or any other Security Instrument (as defined in
the Loan Agreement); and (4) payment of any other obligation of the Assignor to the Assignee
now or hereafter existing, (said obligations are hereinafter collectively referred to. as the
"Obligations").

This instrument of assignment is delivered and accepted upon the following terms and
conditions: -

1. Assignor's License to Qnerate ifho Default. So long as no Eyent of Default (as
sdermedkUnder$the;0!bIigatiQ£isi)iOi4Qtheridefa'ulttiiuthe3perfdnhanceio&thei£).bIigatioQSishalliexist4
(hereinaftef referred to as an "Event of Default"),-the Assignor shall have a license to manage
and opefate-the Mortgaged Premises and to collect, receive and apply for its own account, all ,
rents, issues and profits accruing by virtue of the Assigned Leases, and to execute ̂ d deliver -
proper receipts and acquittances therefor, provided, however, that without the written consent of
the Assignee the Assignor shall not collect any installment of rent in advance of the respective,
dates "prescribed in the Assigned Leases for the payment thereof other, than two (2) months'
advance rental in the form of a security deposit or a payment for the last two (2) months of any
lease term (he;remafter referred to.as "Permitted Adyance Rental Payments").

•  2. ^ ••Assignee's Rights in Event of Default'. f - ■ ■

'  ' 2.1 . Immediately upon the occurrence of any Event of Default, the license mentioned
in the foregoing Section 1 hereofshall cease and terminate, and in such-event in-addition to any;
other remedies of the Assignee, upon notice from Assignee to each lessee of an Assigned Lease,
alffentalsthereafter-payable-to AssigriorshalfbepaidtoAssignee.; • -'i'v.r".:-' " . '-i

2.2 The Assignor does hereby constitute ahd appoint the Assignee, irrevocably, with
full power of substitution and revocation, its true and lawful attorney, for it and in its name, place
and stead, to do and peifdim ̂ y or all of the actions that Assignor is entitled to perform in
connection with.the Assigned.Leases, as fully, to all>intents and purposes, as.it could do if -
personally present, hereby ratifying ̂ d confirming all that its said attorney of its substitute shall
lawfully do. or cause to Be done by virtue hereof. Any action, or failure or refusal to act, by the
Assignee under this Section 2.2 shall be at its election and without any.diability on its partj.?.: s

r  2.*3 -r/i The-Assignee shall apply.the net amount of rents; issues and pfbfits:feceived by it
frbm.the Mortgaged premises, in.tHeifollowing pfder ofpriority:- (i)-to payment of all proper
costs and charges (including any liability,-loss, expense or damage hereinafter referred to in rf*.
Section 4:1. hereof), (ii) to the payment of all accrued but unpaid interest due under the Note, (uO - ;

Collateral Assignment of Leases and Rents
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to the payment of principal under the hlote to be applied to principal ihstallmcnts in the inverse '''
order of maturity, (iy) to the payment of any other amounts owed to Assignee and secured by the •
Mortgage, and (v)W the Assignor orsuch'^ersdris'legally entitled thereto/''' '

^  ■'■■2.4 ■' The Assignee shall be accountable to the Assi^"br'6riiy'for mbhiejractu'^ly ' ' *
received by the Assignee and the acc^ta'hce of this assignment shall not'cpnstitute'a satisfaction '
of any of ̂ e Obligations, except to the extent of am'bunts-ac^ally'received md applied by the

.  .AssigneCiOh account of the same.-- ' - ■ ' ' ■ - ' '
i  I

2.5 The rights and powers of the Assignee hereiinder shall continue and remain in full
force'-and effect until all amounts secured hereby are paid in flilh' - •

3. Covenants of Assiimor. The Assignor, for itself and for its succe.<;sors anH
-assigns, agrees and warrants as follows:

(a) that each of the Assigned leases now of hereafter in effect is and shall be" a valid
■'an1d'subsi3tiffg1e®eWdTl7a!%efe-are'h^dff^ts"Si?®$&o^'ffi^f^^^ '

(b)' ■ ■ that except as previously disclosed to the Assignee the Asisi^of has hot sold,
assigned, transferred, mortgaged or pledged any of the rents, issues or profits froni the
Mortgaged Premises or any part thereof, whether now or hereafter to become due, to any person,
firm or corporation other than the Assignee and " ̂ ; • • '

;  ' (c) that'no rents, issues of profits of the Mortgaged Premises, of "any part thereof,
becoming due subsequent to the date hereof have been collected (other thari'peirnitted Advance
Rental Payments) rior has payment of any of the same been ariticipated, waiived, released,
discounted or otherwise discharged or compromised; » .

(d) - . , that it.will hot assign, pledge, or otherwise.encumber the Asri^ed Leases or any -.
of the rents thereunder unless the prior written consent of the A'ssigiiee shall have been obtained
thereto; ■" " , " ' ^ '

(e) : that it will hot, without in each case Having obtained the prior written conseht Of
the Assignee, ametid "or modify, directly of indirectly in any respect whatsoever, .cancel,
terminate, or accept any surrender of ariy Assigned Lease except in the" ordinary course of
business; •

J\

- (f) ' that except in the ordihaiy course dfbusihess it wiil hot waive orgive my consent
with respect tp 'ahy defhiilt or vwiation'iri the performance of aii'y material term, covenant or .
condition on the pan of the lessee,-sublessee, tenant or .'their occupaht^to be perfofmed under the
Assigned Leases, bu't.will at all times take proper steps to.erifofcb all of the i5rpvisions 'and • ''
cpnditions'thereof; ';' ■t "«

(g) thatritwill perforih aind observe,W'causVto beperfonhedhhd observed,'ail'bf the
terms, covenants and conditions on its p^ to be perform^ .and observed with respect to each of

CoUatcra! Assignmentbf Ije^cs
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the i\ssi§nc'd'Lcdscsj ̂ ij • jj ^ f■ ^ •. * v *.„''' ■ ,'jfj" i >'. • ■ ';
i* •, • U.-Vv i-bV^'T • ' . , I;; <-.u-r.jfM;-. /: .xITt-- ,'4 , ,VU - .• i -;."!' i

(h) ■ . that it will, up^qniwntten request by.ithe^Assi^ee, ,serve s_uch/w^^
any lessee under any Assigned Lease or any other occupant of any portion of the Mortgaged '
Premises conceming Ais assignment, or include arnong the witten provisions of any instrument
hereafter creatingjany such lease,'Sublease,jtenancy or right;of:occupancy specific reference to
this assignment, and make, execute and^delivenall siich powers of attorney,'instruments of , j i
pledge or assignment, and such other instmmehts ordocuments as the Assignee may.reasonably
request at any time for the purpose of securing its rights hereunder;

'  (i) ":. - that upon the Assignee's request it will furnish to the Assignee, on demand, true ..
copies of all Assigned Leases hereafter executed and true copies of each document effecting the
renewal, amendment or modification of any Assigned Lease;... . . :

(j) . , that except in the ordinary course of business it will not enter into" any lease with
resp.ect to the Mortgaged Premises without firet obtaiiung Assignee's written approval of the
^TOs«and*conaifi^Hh"creb*fi'Md'pfrthepf6^ective'le^

(k)' „ that it will prorhptly notify, Assigriee of,any extension or renewal of any Assigned
Lease, - ' i ' > .

. . . ■ . ( . ' ■ ' it
' ■ ; 'I, • r" , • . . ' . \ t ' • • • • ' . I . . -

(1) that, upon Assignee's request, from time to.time, it will proyide Assignee with a.. . ,
rent roll, dated m of the end of such fiscal qu^er and certified as'correct by the chief financial
officer of Assignor, stating witH respect to each unit in the Mortgaged Premises thelriame of the
tenant thereof, the rent paid by^such tenant, the date to which such rent is paid, the dale .on which
the tenant's leasehold interest terminates and the amount held by Assignor by way of security.,.. i
deposit from each such tenant; and ; , : ..i- . ..i-:, V .

nitoagernent agent;or fiim^with
respect to the Mortgaged Premises unless such agent or fiim first".agrees with-Assignee to '•
recognize Assignee's rights under this Collateral Assignment of Leases and Rents and further
agrees to tfarisfer'all rents.receiyed.by such agent or finrrdirecUy to.A^igriee upon "Assignee's
demand therefor. ■. : ^

.  ■ ■ »'••• • r<' I -'M jV

4. , Indemnification. .

4.1 The Assignor hereby agrees to indemnify and hold the Assignee harmless against •
and from (a) any and "all liability, loss, damage ̂ d expense,; including reasonable attdrheys'v fees,
which it may or shall incur or which may be asserted under or in connection with any of the - .

J  iir. K VI I. I U. . J ■ .l>-. T .1 .1 • ? JJr • f . .f r
Assigned Leases, or by reason-pf any of the Obligations, or, by reason of .My action taken pr>.: . •
expenses incurred.qrpaid,by the,Assignce:imder .this-ColIaterarA of Leases and Rents •;
or. under any of the Obligatignsjincludihgwithout limitation any action which the^^signee in
its discretiph.may take to protect its interest in the Mortgaged Premises), and (b) any and- all
clai.ms Md,demands whateqeyer which may be mcurted by or asserted against the .Assignor by
re^dn pf any alleged pbligations.or underta^gspn its.part to perfonn or discharge any pf the u. ,• o

Collateral Assignment of Le^es and RenU;.
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terms, covenants and conditions contained in any of the Assigned Leases.

4.2:, . Should the Assignee incur any such liability as described in Section 4.1, the
amount'thefTOf, together with interest thereon at the rate as set forth in the Note'shall be payable
by the Assigrior to'the Assignee immediately upon demand, or at the option of the Assignee, the
Assi^ee may reimburse itself therefor oiit of any rents,'issues'or "profits of the Mortgaged. j
Premises collected by the'Assignee. ' : ' . i

^ 4.3'' Nothing contained herein «hdl operate of be coh'striied to obligate the Assignee to • . •
performany pfthetermscovenantsof conditions contained in any Assigned Lease, or to take ' =
any measures, legal or otherwise, to enforce collection of any of said rents or other payments, or .
otherwise to imipose any obligation iipon the Assignee with re'sjject to any of said leases, •
including but not limited to, any oWigation arising out of any covenant of quiet enjoyment
therein contained, in the event that any lessee shall have been j oined as a party defendant iii any
action to foreclose the Mortgage and the estate of sllich lessee shall have been thereby terminated.

4.4 . Prior to actual entry mto and taking possession of tneMOrtgaged Premises by the .
Assignee, this assignment shall not operate to place upon the Assignee any responsibility for the '
pperatidh, Control, c'afei management of repair of the Mortgaged Premises, and the execution of . ;
this assignment by the Assignor shall "constitute conclusive evidence that all responsibility for the '
operation, control, care, management and repair of the Mortgaged Premises is and shall be that of •
the Assi^of prior to such actual entry and taking of possession. '

. 5. . Exercise of Remedies. Failure of the Assignee to avail itself of anv of the terms,
covenants and conditions of this assignment for any period of time, or at any time or times, shall,
not be construed or deemed to be a waiver bf any of its rights hereunder. The rights and
remedies of the Assignee under this assignment are cumulative and are not in lieu of but are in
addition to any other rights and remedies which the Assignee shall have under or by virtue of any •
other of the Obligations. The.rights and remedies of the Assignee hereunder may be exercised
from time to time and ̂  often as such exercise is deemed expi^ient.

; 6. : Termination of this Agreement. Upon pavment in full of all the indebtedness
secured by^the'Mortgage, as well as any sums which may be payable hereunder, as evidenced by^
a recorded satisfaction of release of the Mortgage, this asrignnieht shall beconie and be void and
,of ho, effect without the recording of any further termination, discharge or reassignment of this
Assignment. .. ;

7. Notice. Any notice, demi^d, request or other communication given hereunder or
in connection herewith (hereinafter "Notices") shall be deemed sufficient if in writing and sent
by certified mail, postage prepaid, return receipt requested, addressed to the party to receive such
Notice at its address first set forth abdye of at such other address as such party. may;hereafter
designate by Notice given in like f^hion. Notices shall be deemed given when mailed.
Notwithstahdihg the foregoing, foutirie commuhicatiohs such as ordin^ distribution checks,: ,,
copies of documents, etc. may be sent by ordinary first class mail.

Collateral Assignment of Leases "and Rents
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8. il^isceilaheous ■Provisions.
'.j;' •«:./ .. 'y, . - i t ' I J '•-' . •m l " >

"  8.1: ,^'Wheneve^ the context so require, reference herein to the neuter gender shall - . ̂ .
include the masculine ahd/or .feminine gender, tuid-the singular number shall include, the plural.^, ^
References herein to the'Note, the Loan;Agreement, the Mortgage and the Security Instruments . ^
shall be cohstfued to include such instruments as they may be amended from time.to titne. : ■

8.2 This assignment-shali be construed and enforced in accordance, with and governed ?
bythelaws ofthe State of NeW; Hampshite. •/ |

•  • - • , • ' ' ' " : , 1 * 1 - • • t !' > t ' ' ; . . . .

8.3- No change, amendment, modificatipn, cancellatiqn or disch^ge hcfcof, or of any : jpart hereof, shallhevalid-unless the Assignee shall have consented thereto in writing.. , . . . ::
- t; -f . r . I.rr,-. • i' . . i.

.  8.4 If there is any conflict between the terms and provisions of the Mortgage and. the.:
teips and^provisions_of this assignment the terms and provisions of thjs assignment shall ^ ^
prevail. > . . . . . . t- . ^. . . ... • ■ >' .

■  ■ • h,,' ;- • • • ■ . ' • .• ''i ̂  ^ I''
,8.5 The terms, covenants, and conditions contained herein;Sha|l inure tq .the benefit ,of, and bind the Assignee and the Assignor and their respective successors and assigns. ,

■ ■ ■ '• . - ' i' ".. '■ ■' ■ ;
8.6 ' The captions ofthis assignment are for convenience and reference only and

neither in any way ,define, limit, or describe the scope or interest of this assignment nor in any
way .affect tWs assignment. ' • , :

IN'WITNESS WHEREOF,-the Assignor has Caused these presents to be.executed by Its . .. : ,
huly authorized officer on the day and year first above written.- ' ̂  ,

» .'.H
-^.LEEpAKCpOPEiUTIVE,II^C...

•  ;]

a'.

By:.
Richard Nigro
President...
DulyAuthorized

By:_^
'Paul'Little •

... -TreMurer' •

.  Duly Authorized
.  t i. .

.. - A:

• L../ . J .,>'.-1.. - I-

'  -• L 1
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STATE GF NEW HAMPSHIRE

COUNTY OF : -,

The foregoing instrument acknowledged before me this day of .. ' " 'Z-.! ̂ 1-2020
by Richard Nigro, President and Paul Little, Tfeasiifef both of L^e OaJc Cooperative, Inc.', a New
Hampshire cooperative and corporation, on behalf of such corporation.

r .•

Justiceiof the Peace/Notary Public
My Commission expires: -

•  . "( V... . ■ - 1

V  H *

,  •. •«( t.

■} f-'

f  (

i: -

*  ' I >

f I

f ■ ' »|.V . -■ . l'-,. .-'.J.t. i .

" - IV r. 't: • • •
u  'i • 'I. • r fi ! f.-i I•>.' ] " i I . >

'I J ..'''.'.I I. • ■

•  . • •• •;-! . 5 . i ' • -v."'.-

V;,. ■ ■ .

I  •

• ! ••

<  .1 ' . •
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SECURITY AGREEMENT

.THIS AGREEMENT is made this, w. .tdayof. ^ i..'..-2Q20 between-Liee Oaki
Copperatlve, Inc.; a New Hampshire cooperative associationwith an address of at c/o, Hodges n
Company 201 Loudori Road,Concord, New Hampshire p330r'(somejimes hereinafter called Ihe.i
"Debtor"),- and the State of New Hampshire with.an address of do Departraent of
Environmental: Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(hereinafter the "Secured Party") for therriselves and their successors and assigns.

"  . . RECITALS

A. The Debtor and the Secured Party have entered into a Loan Agreement of near or^
even date (the "Loan Agreement"), which Agreement sets forth certain .undertakings and
obligations of the Debtor to the Secured Party. •

B. Pursuant to the Loan Agreement, the Secured Party has agreed to extend credit to
the Debtor in an amount not to exceed One Million Dollars ($ 1,000,000), in exchange for the
Debtor's promissory note (the "Note") to the Secured Party.

C. To secure the,obligations it has undertaken under the Loan Agreement and the.
Note and certain security instrumehts described in the Loan Agreement and to secure the
payment of said sum to the Secured Party-and to secure any:Other obligations of the Debtor to the
Secured Party of every kind and description, whether direct or indirect, absolute of contingent,
primary of secondary, joint or several, due or to becorne due, or now existing or hereafter arising
or.acquired and whether by way of loan, discount, letter of crediti'lease or otherwise (collectively
the "Obligations"), the Debtor desires to create in the Secured Party a security interest in
accordance with the terms of the Uniform Commercial Code, N.H.R.S.A; 382-A.

NOW, THEREFORE the Debtor agrees as follows:

1., ^ • Collateral. The Debtor, for valuable considerMion received from the Secured
Party, hereby grants to the Secured Party to secure all the foregoing Obligations a security
interest in the follpwingiproperty (the "Collateral"):

(a) : ■ : All the Debtof's;gopds, machinery, equipment, including without limitation, all
water storage, collection, distribution and treatment equiprrient, furnishings and fixtures, motor
vehicles, and personal property, including but not limited to such property located on the
Debtor's.prerhises in Barriugton, New Hampshire (the Debtor's "Biisine^ Premises") of used in
connectioni with the Debtor's business conducted at said Business Premises, and in all inventory
including, without limitation, all items held for sale or lease;orlfumished^or to be furnished under
contracts of service, or used or consumed iri the Debtor's biisiriess (all hereinafter called the
"Inventory"), and in contract rights with respect thereto and proceeds thereof, all whether now
owned or hereafter acquired.

.r , 'N.
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. ...r-'-Cb)- ,, The Debtor,■foRyaluableiconsideratioh receiyctl frbni the Secured Party, hereby i
also conveys,toThe Secured Party a security.interest in all the Debtor's accounts, accounts •
receivable, contract rights, notes, personal property leases, mailing lists and customer lists, rents
receivable, cHosesin-action, draftsj acceptances, ins^miehts-Tinvestrn.ent pixipertyi letter of credit
rights, chattel paper, general intangibles, cash and all other forms of obligations.due or to J
become due to the Debtor, whethernow existing onhereafterarisingand whether joint, several, . {
or joint and several, and proceeds of any of the foregoing, arising from or relating to the Debtor's • |
business. I

'  ■ I , ' .<1 t 1 .ri , If . I • . i u: ■ r ' f ;i . M '.1 ' ' • i

. i.iThe SccuredParty, by virtue of this^Agreement,'in addition to any Other security'or ' " " |
collateral that it may hold, shall have a continuing security interest in said Collateral atid in ' .
conu-act fights with respect thereto and proceeds.of both, to secure payment and perfonnance of ;
the liabilities and obligations of the Debtor to the Sec'ur^ Party hereunder. ; ' \

2. Records and Audits. The Debtor will keep an accurate record of the Collateral,
and all additions thereto, and removals therefrom, and of any of its accounts, accounts

4eceiy,aMe.^contractjdgbts,.leases..general^intangihl.es.rehts.feceivable..nQtes,ana,ch^^g^^ iniii i i n - j
action, as they from time to time exist, and the proceeds received or receivable therefrom, tod ;
will debver a copy of such records to the Secured Party at-such regular inte'rvals as the Secured
Party reasonably rhay require. When requested by the Seciired^art'y the Debtor-shall, at the ' ' •

• Debtor's own expense, cause a verification of the Collateral to be made by some independent
appraiser approved by the Secured Party and an audit oif the accounts receivable, contract rights
and proceeds of both, to be made by some independent auditor. = . ' ' - : . ;

.  3. .Maintenance and Insurance.' The Debtor agrees to keep the Chllflterfll in gnnH i
condition, deterioration resulting^from normal use excepted.'and also to keep it insured against * :
loss from such hazards and in siich amounts as the Secured Party may require and in such' '
companies as the Secured Party may approve,'payable in "case of loss to the Secured Party as its
interest niay appear,^and the policies evidencing such insurance, or certificates thereof, "shall; . !
upon reques^be deposited with the-Secured Party. ■: - • ■ " • <

.} '-No Liens; The Debtor represents andwarfaiits thaf its title to the Gollateraris free-
and clear of any liens or ehcurnbrahces except those listed in Schedule 4 arid agrees to keep the
Collateral free and clear, of any future lien or. encumbrance unless it obtaihs the advance consent
.of the Secured Party for. toy such lien of encumbrance.'-J^' • ■ -'I • -

_.;w 4, s 1.. -"'l -i "...
5. : - ;Salc and-'Use in the:Ordinary Coufsc:' Until Default the Dehtnr may .Rftll hr Ipacp

the Collateral in" the ordinary course,of'business and.may^also use or consume any raw-materials"
and supplies, the use and consurnption of which is tiecessary iri order to carry on the Debtor's
business,., ... •- '

•■6. i •'^Lists'ofAccouhts'andiPfbceeds: Upon request ofthe SecuredPaftyat any time •
after Default, the Debtor will deliver to the Secur^ party lists or copies of all accounts'promptly
after they arise and will deliver to the Secured Party,! promptly upon receipt, all rents and other : i
proceeds received bythe.Debtor including proceeds of the accounts referred tbaboVe and-

, proceeds of any insiu-ance policies in the exact form in .which they are received. TTie Secured ■ '
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Party in its discretion may apply, cash proceeds to the payment of any .obligations secured hereby
or may release siich.cash proceeds to the Debtor foruse iridheioperatioh bfthe Debtor's business!-

..jU-Wsff.-i.eh . •-u ' f.

%' - Default."'The Debtor, "shall bcideemedin "Default" of this Agreement;-''''' ; '
i  ■ •' • i 'T ' -t'

;(a) ;oif.the.Debtor fails topbserveor-pcrfpim any pfthe Debtor's agfeein'erits '
expressed herein;; . ' c •'"» . >- i - * n i. i -'

I  .

(b) upon default of the Debtor under the terms of any Obligalion of the Debtor to the
Secured P^y secured,hereby, or ifriptice pr.lapse of time,!dr both; are therein pfpvidedj then
upon ,such;hptice or lapse of time,-or both; ' ' ' '

(c) upon the loss, unauthorized sale, unauthorized removal of.the Collateral from the '
locations specified in Section 1, theft, damage or destruction of the Collateral;

(d) if the Secured,Party shall deem,the Collateral in danger of misuse-or loss or- ' ' ' •
_removal^Qm..this;S.tate;,prf. L:.:iif^ c l- |' mi, ■ i i -

•h * ' j * 4''. ' ' ' ' ' ,fr •"

{. (e) • 'if the,Debtor changes its name or^'state of organizationwithout at least"thirty (30) ■
days prior written notice to the SecuredParty. ''"i •' ''

'  8, , ...Remedies. • Upon a Default the,Secured Party shall have all the rights and- -• i -
remedies of a secured party under the Uniform.Commercial Code to the same extent as-if they •'
were expressly set forth herein in addition to the remedies provided herein or in any other
instrument or paper executed by the Debtor, as well as the right to sell all or part of the
Collateralilpursuant to New-Hampshire law. .In such eyent the Debtor shall.pay all the Secured
Party's costs of repossession, collection, custody, storage, sale or otheridispossession and ' m
delivery, (including reasonable.attorheys'Tees), all of which the Secured Party rriay deduct from
the proceeds. ' If the Secured Party seeks to take .possession of any or all of the Collateral by :
judicial process, the Debtor hereby irrevocably waives any requirement of bonds, surety or ;
security, whether required by statute; court rule or otherwise^ as an incident to: such possession
and.waives.any.requirement.for. demand for possession.before.the commencemeht 6'f any suit or
action to recover with respect thereto, 'r j

t'''i' ■

9. Certain Remedies. The Securcd.Partv.mav at anv'time after Default^hotifv the *'•

Debtor's account debtors, or persons otherwise indebted to the Debtor whose obligations are
covered by this Agreement,.that the Collateral haibeen assjgned to the Secured Party and that
payment shalj be rnade directly to the Secured Party.- Upon lfequest of the Secured Party at any -

. time.after Default, the.Debtor will so notify,^ch debtors and.will indicate on all billings to.such' "
debtors that their accountimust be paid to the Secured Party. The Secured Party shall have fulh ;
power to cdllwf compromise, endorse, sell or otherwise deal with the Collateral or proceeds :
thefeof-in its o^yn name.orin the name of the!Debtor. The Debtor shaUpay":toithe Secured Party. "
on demand axojlection ch^ge pn d accountsxollected, that shall include all reasonable V '*-;-
attorneys' fe^ and expenses, arid all other reasonable-expenses of like or unlike nature that may:-"'
be expended by,the Secured Party to obtam or enforce payment of any accouht either as against .
the account debtor, the Debtor-or any-guarantor or surety of the Debtor oriin the prosecution or --
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defense bf;any action of concerning any matter ari^ng'out«of or connected with the subject' ;
matter of this Agreement, the obligaliohlseciired hereby, or the Collateral, or any of Secured
Party's rights of interests therein or thereto, including, without jimitihg the generality of the' • '
foregoing any reasonable coimsehfees or expenses incurred in'any bankruptcy or insolvency ̂ '
proceedings. .. -i ».• .<,i ml 'i • - r r; u - 4;-: •• ^

.  ■ ■■; : ■ ■ ■ t ■ ' , " ' ' ; (
10.' Pbwc'r-6f Attorney. The Debtor does herebv make, constitute and appoint any »

of!lcer of the Secured Party as the Debtor's true arid lawful attomey-in-fact, with power, in the i
event of a default, to endorse the name of the Debtor or any of the Debtor's ofTicefs or agents i
upon any notes, checks, drafts, rnoney orders, or other instrurnehts of payment (iiicluding . •
payments payable under any policy of insurance on:the Collateral) or Collateral that may come j
into possession of the Secured Party in full or part payrnent of any aniourits owing to the Secured
Party, to sigh and endorse the name of the Debtor or any of the Debtor's officers or agents upon : ^
any invoice, freightor express bill, bill bf lading, storage or w^ehouse receipts, draffe against
debtors, assignments, verifications and notices; in connection with accounts, and any instfiimerlt
or document relating thereto br tb the Debtor's rights therein; to give written notice to such office
and. ofFidals-of.theLlnited,States.Postfl.frice;to_effectsuc^^,change^Qr^cljanges-Of-addr.css-SO.that
all mail addressed to the Debtor may be delivered directly to the Secured Party; granting upon •
the Debtor's said attorney full power to do any and all things necessary to be done in and about
the premises fully and effectually as might pr could be done, and hereby ratifying all that.said
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney shall be *
irrevocable for the term of this Agreement and all transactions hereunder as long as the Debtor. '
rnay be indebted to the Secured Party.

-  - 11. . . Cooperation- Secured Party Sales; No Waiver.' The Debtor covenants that it will -
execute any documents requested by the Secured Party,to perfect its security interest in thet
Collateral. ' When requested by the Secured Party following a Defaulf by the Debtor, the Debtor
shall cooperate in the Secured Party's repossession of the Collateral and will assemble the .
Collateral and make it available to the Secured Party at such place as thC; Secured Party shall •
designate which shall be reasonably convenient to both parties. The Secured Party may dispose •
of the Collateral by public or private sale, upon the place;where it is then located, and the • *•.:
Secured Party itself may acquire'the Collateral at^any such sale.' The Debtor agrees that notice "of
ten (10) days prior to such sale Shall constitute reasonable notice thereof, but that if the" Collateral
is perishable or threatens to decline quickly in value or is a kind customarily sold on a
recognized market, the Secured Party mayprovide shortefnotice or.no notice of the sale. The
Secured ,Pmty shall also have the right to reniove the Cpllatefal.- No waiver of the Secured Party
of any defaults hereunder shall constitute a waiver of any other default or of the same default: •
upon a future occasion. . ■

•  ... ' '.t' I t.- .

^  12.- ■Reinstatement. If after receipt of any payment of, or'the proceeds of any.- 5;:';
Collateral for; all or any part of the Obligations, the Secured Party is compelled to surrender bf' '
voluntarily surrenders such paymenfor proceeds to any person because such payment.pr'
application of proceeds is or may be avoided, invalidated, recaptured, or set aside as a
preference, fraudulent conveyance, impermissible se'toff or for^any other reason, whether of not
such sufrendef is the result of (i) any judgment, decree or order of any court or administrative
body having jurisdiction over the Secured Party, or (ii) any settlement or compromise by the
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Secured Party.'of-any claim as tb any oF-the foregoing with any person:(including.the primary;
obligor.with respect to.any of the Obligations), then the Obligations or,part,thereof;affected shall ..
be reinstated and.coritinue'iand this AgreemenLshall be reinstated-and continue in fUli force as to . i
such Obligations or part .thereof a_s if-such^payment onproceeds h^ not been received, t ;?;/;!"! .
notwithstanding any previous cancellation of any instrument evidencing any such Obligation or - >
any previous instrument delivered to evidence the satisfaction thereof or the termination of this
Agreement;' .T"' ^

^  ̂ ; .j. .. " ■■I ;/■ ■. . " ■ .a [ ■ ;! ■ W:--\ '
■13: Govcfhihg Law. TTiis Agreement shMl be governed by aiid be construed in.

accordance with New Hampshire law.' •' :

.  '14.L '.- Amendment. This Agreement may be amended only by a written instrument - ••
executed by.'theparties.V . ; ' :

I  . .15.' •' Notice. Any.demahd, notice or request by either party, to the other shall be .
sufficiently given if delivered to the party-intended,to receive the same, of if mailed by registered; ■

.bAcertified.maii.addfessed.tOfSuch.partv;at,the.address.of;Such.partv.stated,aboye/of at.sucl^^^ >
other address as may be stated in a-notice'delivered or mailed as herein provided."

•  ■ ' - "'V; {'it
'  '16. ''' Binding Effect. .The coyenants'arid agreements herein contained shall bind,'an<i

the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors;and permitted assighsbf the Debtor and the Secured Party.;. i.

. 17. Conflicting Provisidris: References. In the event of any conflict between the
terms, coveriants, conditions and restrictions contained in this Agreement, the Note, the Loan.
Agreement and the Security Instmments, the termj.coyenant-and conditiqn or restrictionthat.^'; ,;
imposes'the greater burden of obligation upon the Debtor shall control. The determination astb
which term, covenant, condition or restriction is the more burdensome or imposes the greater >.
obligationahall be made by the Secured Party, in its sole discretion. All references herem to the .
Note; the'Loan Agreemerit and;the Security Instruments shall be construed to include such-.-;
instruments as they-may be amended from time to time. Wherever used the singular number • ; i
shall.ihclude the plural, the plural the singular,- the use of any gendenshall be applicable to all. .>
genders^as'the context requires;..\ . ' t. r

M'Vl

'  18. invalidity.' In any case where any one or more bfthe provisions of ̂ is..
Agreement'are-held tobe invalid, illegal or enforceable in any respect, such, invalidity, illegality. ,.
or unenfofceability shall riot'affect any other provisions hereof; .. .

:  19. ISovefeigh-Immunity. Nothing contained in:this Agreement, the Loan Agreement,
the Note o,r,the other. Security ilnsthiments shall be deemed to constitute a-waiy^, of the
sovereign immunity, of the .Secured Party, which^immunity is hereby reserved to the Secured

'  '-J'k ' it .,:-/-- .. .t » - .. I i .• t.i. .Ui ; , A < .
V -4' . ■ ' ■ . .:i - M. ^

.r (signature pagefollows) ! - • •..o );;
'  r' . 'Vi' . , . ■ ■ .
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Executed on the day and first of \mtteri.

Debtor:
•  1 .*

Witoess*. t "
By:

LEE OAK COPPERATIVE, INC.

Richard Nigro
Vice President

Witness

By:

Paul Little

Treasurer
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.  SCHEDULE 4

I- r t

LIENS AND ENCUMBRANCES

>,v u f : ■ • •• ■ '

Bank..

The Collateral is subject to no liens or encumbrances except the security interest of TD
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•- 'o-'n- '  ' 'COLLATERAL ASSIGNMENT OF''
i- 'c6NTiiUfefS.<PLANSk^

1 !»ii

_  FOR VALUE RECEIVED, Lee Oak Cooperative/Inc.','a cooperative duly organized iihd
existing under.thedaws'of the State bfNew Hampshire;'with an address at c/o Hodges Company,
201 I^udonRoad, C6ncprd,New..Hampshire03301'("Assignor''), hereby-assigns tb'Stateof ■
New Hampshire with a place of business at Department of Envirorimehti Services, 29 Hazeri '
Drive, P.O. Box 95, Concord, New Hampshire 03302-0095 ("Assignee"), all its right, title and
interest in and'to any contracts', written or oral (the "Contracts") relating to the derign'or
consti-uction of improvements on property of Assignor located in Barrihgtbn, New Hampshire as
rnore particularly described in a certain Loan Agreement between Assignor and Assignee (the

- -'Loan Agreement":) (the-"Project"),nncluding any plans and specific'atiohs'prei5ared in
connection therewith (the;"Plans") and all"governmental approvalsrand'permits (the^'-Te^its"):"

In addition, the parties hereto agree as follows: ' ' ' "}

i; ' Security. 'This Assignment is hiade as additional security for the performance by
the Assignor of all of its obligations under the Loan Agreement, Assignor's Promissory Note in '
the original prihcipal amount of $1,000,000 (the "Note") and certain security instruments as
described in the Loan Agreement (the "Security Instruments''); each dated as of even date and
delivered lb or to be delivered.to the Assignee.

'  M .
•- 2. Representations. Assignor, represents, warrants^and covenants to Assignee that:

" (a) Assignor is and'shall be the owner of the Collateral free and, cle^ of any liens,! i : :
security interests'or encumbrances; and. : ■ : ' \ i- -

(b): The execution,: delivery and performance of the Assignfrient by' Assighor does not; ' .
and will noVconflict with any material contract, statute, rule, jud^eht, decree or order to which "
Assignor is subject.' : . > ■ •i.j

u"< ''.f '.rii ,' f I I

3;' ■ Default. Unless Assignor shall be:m default under the Notenr the Loan ' ;
Agreement or a: Security Instrument (an "Event of Default"),. Assignor shall be entitled to enjoy"
and enforce all of its rights under the Contracts, the Plans and the Permits. If such an Event of
Default shall.occur and Assignee shall have given written notice to'the. other paity to the
Contracts:bf its intention to exercise its rights hereunder,-then Assignee shall be entitled ' ; ^ ' ■
thereafter to enjoy and enforce all of the rights of the Assignor under the Contacts, the Plans and
the Permits, and shall become bound to perform all future obligations of the Assignor thereunder.
Unless and iimtil such notice is given, Assignee shall hot be "obligated to perform any of the ; '
obligations of the AssignpT under the Contracts, the Plans, or the Permits:

4. . UCC Rights and Remedies. Without limiting the other rerhedies provided herein
of provided by law, upon an Event of Default Assignee shal( have the rights and remedies of a :

, secured party under the Uniform Cornrnertial Code, as enacted; in New Hampshire, with respect

5 I*



to the Collateral to the full extent provided by law, Assignor agrees that Assignee niay file.one •
or more UCC-1 financing statement injhe appropriate filing offices at Assignor's expense to
perfect Assignee's.security interest in the'Collateral and that Assignor shall take ariy and all
actions reasonably requested by Assignee to perfect Assignee's security interest in the Collateral,

' .5.; Amendment. . Assignor shall not amend, modify or execute mnendrheritS'.tb the
Cpntractis, thePl^s or PenTiits;orj.change orders which would involve substantial changes in the
cost or nature of the Project, ,withoutfirst'Obtaining thjB prior-written consent of AssigneCj which"
consent;ShalInpt^ejum-easonaWytyithheldiprdela^^ j.l.r..•('. i i". -'l

J  k r ,r • ';l i' I . 1

'  6. • Goyi^ing Law. rXhis Agreement shall be govemed by and be construed in
accordance with New H^pshire la^ ■ ui- • • • •

-• . . . vV ,! . cw; , • • . i *1 .

7. ; Ameridment., .This Agreement may be amended only by a written instrument •
executed by the parties. . ̂  f. . .•

8. Notice. Any demand, notice or request by either party to the other shall be
tsuf&Gieatlyigiven'iftdeiiveredftoithe'partyaintendedttotreceiveitbeisame^^oni&mailedsbyiregistered^a
or certified mail addressed to,.such party,at the address of such party stated above, or at such
other address as may be stated in a nptice delivered or mailed as hereirtprovided; ' • • . -

.1 . • ■ iri; . * ' . ..i- - . ; .. .i '■ . «"r m • " *
'  ,■ ,9. . i; Binding Effect. The covenants and agreements herein contained.shaIlibind, and - i-.

the benefits and advantages thereof shall inure to, -the respective heirs, executors,^ administrators,
successors and permitted assigns of. Assignor and Assignee.

10.: . Conflicting Provisions; References. In the event of any conflict between.the
terms, covenants, condjfiphs arid restrictions contained in this Agreement, the Note, the Loan
Agreement and the Swiirity Instruments, the term, covenant.ahd condition or restriction that /
imposes the greater burden or obligatiori upon Assignor shall coritrpl. The deteitriiriation as to
which terni, covenant, condition or restriction is the more burdensonie or imposes the greater,
obligation shalfbe made by Assigneetin its sole discretion., All references,herein tq.thejJJote, the t ,
Lo^ Agreement and the Security Iristruments shall be construed to include siich instruments as
they may be amended from time to time: Wherever used the singular number shall include the
plural, the pl^al^the singular, the .use of ̂ y gender shall be applicable to .all genders as the;'
context^requires^,. i k .■ ; j. „ "i •_ ■ -

11.: - Invalidity.,. In any case where .any one or more of the prpyisions of this i: : ■ '
Agreemerit are hel.d .tp be,.invalid,••illegal .or enforceable in any, respect, such invalidity, illegality
orunenf9rceability,shall..noJ..affectany'.othefprovision ; . L v,

"  ft.'"' 'V • . •'•, •-,4 ,.' 0 "
12.i S6vereign Ii^unity.- Nothing contained in, this Agreement, the Loan Agreement; ^ i'!

the Note, any guaranty guarantying Ae Npte^pr thepther Security Instruments shall be deemed to
constitute a waiver of the sovereign immunity of the Assignee^ which immunity is hereby
reseryed to^Ae Assignee.; ^ ^ ,V . i ' - '

.if' ! :.: '- •• ;'r:u • - ' i i"
f: . '/■ ■ ^ ^ ' ■ ■ - 1 ' '
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as ofthe

In the .presence of:

le

,2020.
V.I ■ }

state OF NEW HAMFSmRE

By:!
Robert R. Scott, Conimissioher
Department of Environmental Services

• «l' ♦ V

LEE OAK COOPERATIVE, INC.

•Riofiaid'Nigr^
President

'•-1 M '

Witness
By:!Z:_

Paul Little

Treasurer
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DISCLOSURE OF FINANCE CHAJIGES

.  STATE DRI>naNG WATER REyOLVING LOAI^ FUND ■ m , . >

Pursuant to New ihlainps'hire.RSA Chapter 39^6:2

TO: LEE OAK COOPERATIVE, INC. *

nATF- . . ^

Amount of Loan:,$1,000,000 . V / ^

Payable- 6 monlhly installments of interest bhiy follpweci by SbO mbntlily installments of
'interest and principal as further provided in the Promissory Note of even date of the Borrower
(the "Note") '. V ^ . ■ ' ■ ' '

Fiifaiice Charges: 1 ro^tTnlirthe Interest Rate Chahge'Date (as defined in ihe Note) th^n iower^f
(A) 1.352% or (B) eighty percent (80%) of the established market rate as detei-mined in .Env-Dw
Fl'0'6:03'andMT'06m i — nni irnii in

Late fee: 5% of each payment will be assessed if hot paid within 7 days, of its due date.

Above interest is based on the number of days elapsed over a 360 day year.

Recording and filing fees:
, Title search fee:
Title insurance policy:
Environmental Site Assessment: •

.Appraisal:
Title updates post-closing

$

$.

$"

$

$

,

Acknowledged.

per update

LEE OAK COOPERATIVE, INC.
Borrower

By:.
Richard Nigro
Vice President

By:.
Paul Little

Treasurer

I. »-


