The State of New Hampshire
Department of Environmental Services

—
NHDES Robert R. Scott, Commissioner
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September 1, 2023

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTIONS

Authorize the Department of Environmental Services (NHDES) to amend a Drinking Water and
Groundwater Trust Fund (DWGTF) grant (PO #1082556) to Lee Oak Cooperative, Inc. (VC #317101-B001),
Barrington, NH, by extending the completion date to December 31, 2025, from October 1, 2023, for water
system improvements under the provisions of RSA 485:F, effective upon Governor & Council approval
through December 31, 2025. The original grant was approved by Governor & Council on July 15, 2020,
Iltem #59, and amended on December 8, 2021, Item #58. 100% Drinking Water and Groundwater Trust
Fund (DWGTF). This is a no cost time extension.

EXPLANATION

We are requesting approval of this second amendment to allow Lee Oak Cooperative, Inc. additional time
to complete the agreed upon scope of services for the design and construction of a new pump station.
After receiving a grant from DWGTF, Lee Oak Cooperative, Inc. separately secured ARPA funding through
the Disadvantaged Community Program to address watermain deficiencies, which required exploratory
drilling to locate an acceptable source and delayed the start of the pump station design. Once construction
on the new pump station began, the project experienced further delays due to ongoing supply chain
issues. Lee Oak Cooperative, Inc. is requesting an extension of the scheduled completion date to
December 31, 2025, from October 1, 2023. To date, $317,224 of the total $545,000 DWGTF grant has
been spent.

In the event these funds become no longer available, general funds will not be requested to support this
project. This agreement has been approved by the Attorney General’s Office as to form, substance, and

execution.

ocbert R. Scott, Commission‘hﬂ‘r

We respectfully request your approval of this item.

www.des.nh.gov
29 Hazen Drive » PO Box 95 = Concord, NH 03302-0095
{603) 271-3503 « Fax: 271-2867 « TDD Access: Relay NH 1-800-735-2964



Grant Agreement with Lee Oak Cooperative, Inc.
Drinking Water and Groundwater Trust Fund Grant
Amendment No. 2

This Agreement ‘{hereinafter called the Amendment} dated this /S{y day of

2023, 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, Lynne Mackenzie, {hereinafter referred to as the
Grantee). i

WHEREAS, pursuant to an Agreement (hereinafter called the Agreement) approved by the
Governor and Council on July 15, 2020, and amended on December 8, 2021, the Grantee agreed to
perform certain services upon thetermsand 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 Agréement in certain respects;

NOW THEREFOR'E, 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 October 1, 2023 to December 31, 2025.

2. Effective Date of Amendmgntﬁ 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.

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 effectin accordance with the terms and conditions set forth therein.

IN WITNESS WHEREOF, the parties haf:e hereunto set their hands as of the day and year first
above written. ‘

Drinking Water and Groundwater Trust Fund
Grant Agreement Amendment No. 2
DWGT-49 Lee Qak Coaperative, Inc.
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Lee Oak Cooperative, Inc.

By J%M/_%%ML
Lynne MackK zié{ President

STATE OF NEW HAMPSHIRE
COUNTY OF S‘wq cvé

On this the @day of ﬁ“ﬁé;gék , before the undersigned officer, personally appeared
).»4 ~ne Nac ﬁaz}who acknowledged themselves to be the person who executed the foregoing

instrument for the purpose therein contained.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.
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THE STATE OF NEW HAMPSHIRE

Department of Environmental Services ”nm [ m\\
W M V)22
Rogert R. Scott, Commissioner Date

Approved by Attorney General this 5“n day of 56(’"’/’" be , as to form, substance and execution.

OFFICE OF ATTORNEY GENERAL

s’

Drinking Water and Groundwater Trust Fund
Grant Agreement Amendment No. 2
DWGT-49 Lee Oak Cooperative, Inc.
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NHDES-W-03-277

Toammet  DRINKING WATER INFRASTRUCTURE PROJECT

=" "\ DEPARTMENT OF

Environmental CERTIFICATE OF VOTE — GRANTS ONLY

Services

Drinking Water and Groundwater Bureau Grants,
Drinking Water and Groundwater Trust Fund (DWGTF),
PFAS Remediation Loan Fund (PFAS-RLF) and American Recovery Plan Act (ARPA)

Env-Dw 1300; Env-Dw 1400

A Certificate of Vote of Authorization (COV} is a certificate that states that a grantee is willing to enter into a grant
agreement with the State of New Hampshire Department of Environmental Services (NHDES) and that whoever signs the
Grant Agreement (provided under separate cover} has the authority to do so. Do not complete this form until you have
received a Grant Agreement from NHDES. Follow the steps below:

1. Following a funding offer from NHDES, obtain the authority to accept grant funds and assign an Authorized
Representative (AR) from the grantees governing body. This will likely require a vote at a meeting of the governing
body. A vote may take place any time prior to execution of the Grant Agreement.

2. Once the Grant Agreement has been received from NHDES, someone other than the AR (who can certify actions
taken at the referenced meeting) completes and signs the COV. The AR cannot sign the COV. The COV must be
signed and notarized on the same date as, or within 30 days of, when the AR signs the Grant Agreement. The 30-day
window applies to either side of the execution date.

3. The AR signs the Grant Agreement and initials and dates the bottom of each page including the Exhibits.

4. Mail original COV and Grant Agreement documents to program contact at NHDES.

——

Certificate of Vote of Authorization
LEE OAK COOPERATIVE, INC.
180 Roberts Rd, Barrington, NH 03825

g \ L
I, LO( oA SC At , Treasurer, of the Lee Qak Cooperative, Inc., do hereby certify that at a meeting held on
10/19/2019, the Members of the Board voted to enter into a Drinking Water and Groundwater Trust Fund {DWGTF) grant
agreement with the New Hampshire Department Environmental Services to fund a Drinking Water improvement project.

The Lee Oak Cooperative, Inc., further authorized the J\‘fﬂ ne Mac Kf/’bc:‘ , President, to execute any
documents which may be necessary to effectuate this grant agreement.

IN WITNESS WHEREQF, | have hereunto set my hand as Treasurer of the Lee Oak Cooperative, Inc., the )5 day of
Puai,s £ o7 o¥ o
J

) A
L Qren Seuol Signature: ‘-Ju’;::un }Aa ie ke ¥

On this ﬂ day of_h%@_ ,.Aaba3 | Yowen SQU&)OLH , before me (Notary Public) the
undersigned Officer, personally appeared. Karen Sewall, who acknowledged herself tR"?'e' ;hs;ITreasurer of the Lee Oak
Cooperative, Inc., being authorized so to do, execute the foregoing instrument fggfﬁe pumo;é:’?fhg,rein contained.
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In witness thereof, | have set my hand and official seal.
Notary Public My commission expires:
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Drinking Water State Revolving Fund
Drinking Water & Ground Water Trust Fund
PFAS- Remediation Loan Fund
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LEEOAS1 ____ _OPID:B)
ACORD CERTIFICATE OF LIABILITY INSURANCE N Rmas

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 POLICIES
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 cartificate hoider is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsement. A statement on
this certificate dows not confer rights to the certificate holder in Heu of such endorsement(s).

pRooucem ) 603-335-4300 | GRNTACT IMMANUEL Ins Agy inc &
nsurance - i = — ]

PO Box 300 3 Brittany Lane | PN ey, 603-3354300 [ 88 ey 803-822-7101
Barrington, NH 038250300 2k ;. david@immanuelins.com
IMMANUEL Ins Agy Inc & t - — = . =

| .. INSURER(G)AFFORDING COVERAGE | waic#

| nsurer 4 ; Preferred Mutual |15024

|

| INSURER B : — e

ﬂ’éi“&%% Cog:era!lvo Inc —
ev Corp [INSURERC: S =

201 Loudon Road ]
Concord, NH 03301 INSURERD: =~ 00000 ~ ]

INSURERE: — i a— o

| INSURERF : |

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS 1S 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 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 TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

& ST T A — am 2
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE _.;J_ 1,000,000
cLamswaoe [ X | occur X |  [cPPO150611323 04/13/2023 04/13/2024 | BAMSCETORENTED - T 160,000
. ST ——— | MED EXP (Any one porson) | § 1°'°°°|
| | | PERSONAL 8 ADV INJURY | § 1,000,000
| GENL AGGREGATE LIIT APPLIES PER: | GENERAL AGGREGATE 1',; 2-@-00"1
poucy | |FEE | |ioc | { PRODUCTS - COMPIOP AGG | § 4,006,808
| OTHER:; | 3
ﬂAEDHDHBEiﬁLE LIABILITY ] [ {EABPED §_"° ELET e
ANY AUTO BODILY INJURY (Per
| ownep [ | SCHEDULED | R RLSSC Pur geran). |‘
| AUTos omLy AUTGS BODLY NJURY (Par accidert)| §
OPERTY
| HBRES onwy SOHRBR | [FePatin g Ase s
i | i
UMBRELLA LIAS OCCUR i CH OGCURRENCE ;__;_ o
} | excess e [ | cLams-mAcE] AGGREGATE s ===
| Joeo | ijETENTlous ] SLT N
T =y T PER 1 |OnT
o | T T
:gﬁ;égm%%gggggggﬁwwi [ lina | £.L. EACH ACCIDENT s
andatory n NH) i leL DISEASE -EAEMPLOYEE S
!"E“' describe under .
DESCRIPTION OF OPERATIONS Delow 1 i EL DY - ¥ 1
|

|

DESCRIPTION OF DPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Scheduls, may be attached if more space is required)

Certificate holder Is named as additional insured on the general liability
as required by written contract or agreement.

CERTIFICATE HOLDER CANCELLATION
STAOFNE
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
. THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
State of New Hampshire ACCORDANCE WITH THE POLICY PROVISIONS.
Dept of Environmental Services
;QOHB:;::E’DHVQ AUTHORIZED REPREBENTATIVE
Concord, NH 03302-0095 Prian  facoboon
ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. Al rights reserved.

The ACORD name and logo are registered marks of ACORD



LEE OAK COOPERATIVE, INC.

August 15, 2023
To Whom it May Concern:

Please be advised that Lee Oak Cooperative, Inc., does not currently have any employees.
Our Association is govemed by a volunteer Board of Members. All water system operations
are currently contracted. For these reasons, we do not carry a Workman's Compensation
policy.

Please feel free to reach out with any additional questions or concerns.
Sincerely,

s AicHing

Lynne MacKenzie, President



State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby cerify that LEE OAK COOPERATIVE, INC. is

a New Hampshire Consumer Cooperative registered (o transact business in New Hampshire on December 07, 2017, T further

cerlify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as

this office is concerned.

Business 11: 783954
Certificate Number: 0006298492

IN TESTIMONY WHEREOF,

1 hereta set my hand and cause to be affixed
the Seal of the Staie of New Hampshire,
this 18th day of August A.D. 2023.

David M. Scanlan

Secretary of State




The State of New Hampshire
Department of Environmental Services

—

NHDES

Robert R. Scott, Commissioner

November 5, 2021

His Excellency, Gavernor Christopher T. Sununu
and the Honorable Council

State House
Concord, New Hampshire 03301 APPROVED G &C

pate X Ao boo v 504

REQUESTED ACTION
TEM # q7%

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 & Council approval through October 1, 2023. The
original grant was approved by Governor and Council on fuly 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 a2 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 wel! 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. /M' /)
van

ga“ Robert R. Scott ~
Commissioner

NHDES Website: www.des.nh.gov
P.0. 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

4N
Thjs Agreement (hereinafter called the Amendment) dated this gr day of
/Uthf M !78 v , 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.

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 WHEREQF, the parties have hereunto set their hands as of the day and year first
above written.

Drinking Water and Groundwater Tnust Fund
Grant Agreement Amendment No. 1
DWGT-49 Lee Oak Cooperative, Inc.
Pageiof2



Lee Oak ?&mtive, lnr;
By 4/ %

Paul Little, President

STATE OF NEW HAMPSHIRE
COUNTY OF DY ratord

On this the 2¢*"day of OC+ . Jeco !, before the undersigned officer, personally appeared
@G o\ L:iii\e who acknowledged himself to be the person who executed the foregoing

instrument for the purpose therein contained.

IN WITNESS WHEREOF, | hereunto set my hand and official seal. gy,
\gp.‘ﬂE R

f
ﬁ' /M § .-" 004.{4,4”' ".."‘%%

{ ocPmgon 2
My Commlssmn Expires: OCY 21V, Q02 Z30, '3, : §
205 £ 8
e e O &
zﬁ"'Puﬂ"‘-g &
7% ,"ffP HW: \\\
THE STATE OF NEW HAMPSHIRE ’Hmnun\“

Department of Environmental Services

o ML (i 11 os [ad

td.ﬂobert R. Scott Commlsswner : Date

!
Approved by Attorney General this I day of Ab"““L'f Z"l , as to form, substance and execution.

OFFICE OF ATTORNEY GENERAL

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

-~ F e



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}

e Must be notarized (person 3)

e Qriginal is needed for G&C processing.

Certificate of Vote of Authorization

WATER SYSTEM NAME/TOWN
Address, Town, NH Zip

|, m A Bioaay 12, V. 2., (NAME/TITLE) of the
Lowe. Lk ool l e , (WATER SYSTEM/TOWN) do hereby certify that at a meeting

heldon J 7 &¢7 21 _ (DATE) the pA¢sfdass pf THe (30444 (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 Lrc PAK. £pplelrlve (WATER SYSTEM/TOWN) further authorized the
j?}uL A ,‘7‘)’7-:.,, TR A O L 2 {NAME/TITLE) to execute any documents which may be necessary

to effectuate this grant agreement.

IN WITNESS WHEREOQF, | have hereuntosetmy handas __ |/} ¢ < (1 Res, poaid {TITLE) of

L. OaKr Conleasiiye, (WATER SYSTEM NAME/TOWN) the _2 2 day of e 7

201
Signature LQWD?« 5)&-})) -

STATE OF NEW HAMPSHIRE County of vty
On this /}1 day of O(4b EZC_J/ , 200\, before me Y\\(JM, WV&SCQ {Notary Public)

the undersigned Officer, personally appeared. gin #. (305,20 , who acknowledged himself to

be the Lyre ;Haiiad. (TITLE) of Ly @2ek rpapre aive ,(WATER SYSTEM NAME/TOWN),

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

NICOLE M. MARASCA
In witness thereof, | have set my hand and official seal. sm'gmm?:;shh

My Commission Expires
. o . March 3, 2026
Notary Public MAM My commission expires:




‘ LEEOAS1 QP ID: GV
ACORD CERTIFICATE OF LIABILITY INSURANCE g LA

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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 POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: [f the certificate holder Is an ADDITIONAL INSURED, the policy{les) must have ADDITIONAL INSURED provisions or be endorsed.
It SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsement. A statemant on
this cartificate does not confer rights to the certificate holder in Yleu of such endorsementys).

IFRP?IUAUNCLEJREL : " 603-335-4300 _ﬁm‘,‘“ IMMANUEL Ins Agy Inc
Jim nsurance Agy- SAN
PO Box 300 3 Brittany Lane (e, Ho, Exy; ©03-335-4300 | BA% oy, 603-822-7101
Barrington, NH 03825-0300 L gina@immanuelins.com
IMMANUEL Ins Agy Inc &
! S 5] AFFO K NACE
m5uReR A : Preferred Mutual 15024
JHGlanHG
{es Bak Cooparative Inc HNSURER B ; = raham Ins
e s
oudon Roa
Concord, NH 63301 | INSUBER D ;
| INSUREAE:
INSURER F :
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 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 TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS

ko TYPE OF INSURANCE e pou) POLICY NUMBER (AR Ty | A Ere) LIMITS :
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 5 1,000,000
| cLamsanoce [ X ] occur x| lcPPot3ost13za 0411312021 | 04/13/2022 | CAMAGE TORENTED s 100,000
- | MED EXP (Any one parsom) | 3 10,000
Il | | PEASONAL & ADV INJURY | § 1,000,000
NL AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE s 2,000,000
f’ PaLICY ﬂf?& [ Juoe AR |3 2,000,000
QTHER, e | 5
e p— CONBIED SINGLE |
. ANYM.;TD - BOOILY INJURY (Pev parsan} | §
| N oy AUTGS BODILY INJURY (Per gccidenty | §
|| R oy NOTRENED | B eesdan 3
5
UMBRELLALAB | | OCCUR EACH CCCURRENGE s
EXCESS Liap CLAIMS-MADE pr— »
oeo | | reTenmon s 5
PER o
R ENPLOVERS LIABHITY stanae | | R
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIGENT s
i EXCILDED? ﬁ NIA
Hhindatary W NE) EL DISEASE -EA EMPLOVEE §
¥ yus, describe undar
RA EL DISEASE -POUCY LiMIT | §
B |Director & Officer 818730050 0471372021 | 04/13/2022 |Limit 1,600,000
Retention 2,500

as raquired by written contract or agreement.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 191, Addtional Remarks Schedule, may be attached If more space Is required)
Certificate holder is named as additional insured on the general Hability

RTIFICATE HOLDER

CANCELLATION

STAOFNE

State of New Hampshire

Dept of Environmental Services
PO Box 95

29 Hazen Drive

Concord, NH 03302-00956
i

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

AUTHORIZED REFRESENTATIVE

Deeit B i,

ACORD 25 (2016/03)

® 1988-2015 ACORD CORPORATION. All rights raserved.

The ACORD name and logo are registered marks of ACORD



Business Information

Business Details

Business Name: LEE OAK COOPERATIVE, INC.
Business Type: Domestic Consumer Cooperative

Business Creation Date: 12/07/2017

Date of Formation in
Jurisdiction:
Principal Office Address: 180 Roberts Road, Barrington,
NH, 03825, USA

Citizenship / State of

. Domestic/New Hampshire
Incorporation:

Duration: Perpetual
Business Email: NONE

Notification Email: NONE

(lonline/Home/)((:-) Back to Home (/online)

Business ID: 783954
Business Status: Good Standing

in State of
sk ? " Not Available
Incorporation:

Mailing Address: 180 Roberts Road, Barrington, NH,
03825, USA

Last Annual _;
Report Year:

Next Report Year: 2022

Phone #: NONE

i
iscal Year End NONE
Date:

Principal Purpose

NAICS Code

OTHER / This Cooperative is formed on a
nonprofit basis for the purpose of acquiring,
producing, building, operating, furnishing,

exchanging, or distributing manufactured housing

1 in a manufactured housing park and services

primarily associated therewith for the benefit of its
members who are ultimate consumers pursuant to
RSA 301-A and with all powers conferred by RSA

301-A4 and 292-A:3.02.

Page 10of 1, records 1 to 1 of 1

NAICS Subcode




The State of New Hampshire
Department of Environmental Services

¥
NHDES

Robert R. Scott, Commissioner

June 26, 2020

His Excellency, Governor Christopher T. Sununu
and the Honorable Council
State House

Concord, New Hampshire 03301 APPROVEDG & C

REGUESTED ACTIONS DATE ‘MQD—‘
mem# DY

1. Authorize the Department of Environmental Services to approve a loan agreement with the Lee Oak
Cooperative, Inc. (VC# 317101-B001), Barrington, NH, in the amount not to exceed $1,000,000 to
finance water system improvements subject to conditions 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 approval. 100% Drinking Water State Revolving
Loan Fund (DWSRF) Repayment Funds.

Funding Is available in the following account:

' FY 2021
03-44-44-441018-4791-301-500833 $1,000,000
Dept Environmental Services, DWSRF Loan Repayments, Loans

2. Authorize the Department of Environmental Services to award a Drinking Water and Groundwater
Trust Fund grant to the Lee Oak Cooperative, Inc. {VCH 317101-B001), Barrington, NH, in the amount
" not to exceed $545,000 to finance water system improvements under the provisions of RSA 485:F and
N.H. Code of Administrative Rules Env-Dw 1300 et seq., effective upon Governor & Council approval
through December 1, 2021. 100% Drinking Water and Groundwater Trust Fund.

Funding is available in the following account:

03-44-44-442010-3904-073-500580 $545,000
Dept Environmental Services, DWGW Trust, Grants Non-Federal

EXPLANATION

The Lee Oak Cooperative, Inc. requested 51,545,000 in funding from NHDES to finance water system
improvements from the Drinking Water State Revolving Loan Fund (DWSRF) and the Drinking Water and
Groundwater Trust Fund {(DWGTF). The improvements include a new 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 is to authorize the Lee Oak Cooperative, Inc. to borrow up to
$1,000,000 for the project. The final loan amount will be based on the total DWSRF funds disbursed, and

DES Website: www.des.nh.goy
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



His Exceflency, Governaor Christopher T, Sununu
and the Honorable Councll

Page?2

DEPARTMENT OF ENVIRONMENTAL SERVICES
WATER DIVISION

DRINKING WATER STATE REVOLVING FUND
Supplemental information to Governor and Councli 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
Repayment Account (Balance as of 6/13/20) 532,309,481
Less Loans Previously Aporoved $3,700,000
Funds Avallable far Loans 528,609,481
New Loans Being Requested
Lee Oak Cooperative, Inc. (Project¥#: 0153040) {1,000,000)
Net Change to Loan(s) {1,000,000)

Balance Available After G & C Approval $27,609,481




2 E In exchangefor grant funds provided by the stale of
New Hampshire, acting through the'n Tdentified in block 1.1 (hereingiter
teferred to as “the State™), punsuant o RSA 21-0, the Grantee identified in
bloek 1.3 (heréinafier referred 1o as Gronies™), shall perform thot work
identified and more particulardy . sid in the scope of work attached
& being referred to as “the Project™).

: Exceyp 150 specifically provided for hersin,
the Gréics shill perform the Moojeit in, and with respect to, the Btate of New

[ON OF PROJECT,

h | inhs of the partics hereunder, shal] become
effective oi the daie in block 1.5 or on the daic of spproval of this Agresment
by the Governor and Council of the[Stam of Wew Hampshire whichever is
later (hereinalter referred to as the ive Date™).
4.2 Except as othorwise specifically fue herein, the Project, including
all reports required by this Agreement, shall be campleted in TTS entirely
priof 1o the dafe in block 1.6 (h iler referved to as the “Completion
Date™). !
5 " i
5.1 The Grant Amount is identificd and mon pasticularly described In
EXHIBIT B, atached herclo.
5.2 The manner of, and schedule of
B.
53 Io sccordacco with the provisions sct forth in EXHIBIT B, and in
consideration of the salisfaciory perfarmance of the Project, a3 determined by
the Stale, and es limited by subpamgtaph 5.5 of these genera! provisions, the
State shall pay the Grantee the Orant Amount. The Stato shall withhold from
the amaunt othcrwise paysblo to the Grenteo under this subparagraph 5.3
those sums required, or permitiad, to be withheld pursuant 1o N.H. RSA 80-7
through 7-c
5.4 The payment by the State of tlic Grent amount shell be the only, and the
complele, compensation to the for all expenses, of whatever nature,
{ncurred by the Grantes in tho perfu hereof, and shisll be the only, and
the complete, compensalion to the Grantee for the Project. The Stals shalf
have no liabilit'es to the Grantee ctheg than the Grant Amount.
55 Naotwilhstanding anything in fhis Agreement to the conlmry, and
notwithstanding unexpected circ in no event shall the total of all
payments authorized, or actualiy made, hereander cxcecd the Grant limitation
sei forth in block 1.8 of these general provisians,
6. I* I
in connection with the performance gf the Project, the Grantes sholl comply
with oll sinlutes, laws, rcgulations, orders of feders), stsle, county, or
municipal authorities, which shall imlpose any obligations, or duty upon the
Granteo, including the nequisition of gay and ali necessary permits.

L)

7

7.1 Between the Bifective Date the dete seven (7) years after the
Complktion Dats the Grenleo shall keep detailed zccounts of ell expenses
incurred In coanection with the Projett, mcluding, but not fimited 1o, costs of
administration, transportation, josumnce, tiephone calls, end clerical
materials and services. Such acchunis shal) he supporicd by receipts,
invoices, bills end other similar documenls,

7.2 Between the Effective Date ard the dotz seven (7) years ofter the
Cempleticn Date, at any lime during the Omntee’s noanal business hour, and
83 oflen es tho Swie shall demand, ihc Omntee shall make available to the
State all records pertaining to covered by this Ageement. The
Crentee shall pemmit the State to examine, and reproduce such records,
and to make wudits of all conlnscts, frvoives, malerdaly, payrolls, records of
personnel, duta (8s that term is inaller deflacd), end other information
relating to all maliers covered by (hig Agreement. As used in this paragraph,
“Grantee™ includes sil persofs, ar fictional, alfliated with, controlied
by, or under commaon ownership the entily identified as the Granice in
black 1.3 of these general provisions.
8 PERSONNET,

8.1 The Granieo shall, 8t its own expense, provide all persannel aecessary to
pecform the Project. The Grantce wimanis that all personne! ongaged in the
Project shall be qualified to such Project, and sholl be properly
licensed and puthorized to paform Project under a!l applicable laws.

82 The Qmntee shull aot hire, it shall not permit xy subcontmcior,
aubgruntee, or other person, fimm or jon with whom it is engaged in o
combined efford lo perform such L, io hirc any person who has a
contractual reigtionship with the or who [s a Siate officer or employee,
dlectad or appointed

t shall be as sel forth in EXHISIT

8.3 The Granteo officer shall bo the represontative of the State hereunder In
the evant of any dispute hercunder, the intarprotation of this Agreement by the
Oranice Officer, sod histher decision on any dispute, shall be final

9 » -

5.1 As used in this Agreement, the word data shall mear all information and
things developed «or obtalned diring the performiance of, or nejuired o
Geveldpad or obtalned during the parformance of, or sequired or developed by
resson of, this Agreement, including, bl nof limiled ', ol studies, repords,
flles, Fortrules, surveys, maps, chorts, shund recdedings, vidoo reencitings,
plctofiot reproductions, dmwings, anzlyses, graphic representutions, conputer
progmams, compuler prinlouls, notes, letters, memomanda, papers, and
documeaty, all whether finished or unfinished,

92 Between the Effective Dute and the Completion Date the Grantes shall
gunt 1o the State, or any person designated by it, unrestricted sccess to afl
data for mﬁmljgn_, duplication, publication, translalion, sale, disposal, or
for any other purpdse whaiscever,

2.3 No dam slall be subjed! 1o copyright in the Uniled Slates or any other
courtry by anyone olher than the Stale.

9.4 On and sher the Effective Dato all dats, and any property which has been
received from the State or purcheasd with fends pravided for that puirpase
under this Agreemind, shall be Ure property of the Stale, sad shali be fetumey
to the Siate upon demand or upon lemination of this Agrecment for iy
reascn, whichever shall first occur. :

95 The Stale, end snyone # shall designate, shall have unresiricled authority
to publish, dischosn, distribute and etherwise use, in whole or in part, all data
10 1. NATURE EEM Notwithstanding
anything in this Agrechient o the contiery, all obligations of the Swmie
borounder, Inoluding withowt limitotion, tho cantinudnes of payinents
heramder, are contingent upon Lhe svailability o continued sppropriation of
funds, and in no ovent shall the Siate be liable for any payments hersundes in
excexs of such available or appropristed funds. In the event of a reduction ar
termination of thoso finds, the State shal have the right to withhald payment
untl] such funds become awallable, if ever, and shwlt have the righl to
terminaie this Agreement immediately upan glving the Grondee noties of such
termination. ;

l] WG . 4

1.1 Any one or more of the following acts or omissions of the Gruntee shall
canslitule sn event of default hareunder (hereiraficr referred to as

“Events of Dafaull").

V111 failure to peeform the Frojecl sulisfictonly or on schedule, or

11.1.2 failure to submit any report required hareunder; or

{1.1.3 failure to maintain, or permit sccers to, the reconds required hereunder;

or
1L.14 l'n::iur: to perform any of the other covenants ond conditions of this
€]

112 Upon the sccurrence of any Event of Default, the State may take nny
one, or more, or all; of the fallowing actions;
11.2.1 give tha Grantee & wrilten notice specifying the Bvent of Defaull and
requiring it to be renedied within, In the ohsence of B grester or fesser
specification of time, thirty (30) dys from the dats of the nolice; and i the
Event of Default is not timely remedied, temindts this Agreement, offeetive
two (2) days after giving the Granizt holics of tormination: snd
11.22 giva the Granlee & wrilten notice speaifying the Bvent of Defiuull and
susperiding al] payments to be made under this Agreement gnd ordering that
the portlon of the grand smount which would otherwiso acerue to the Graniee
during the period from the date of such notice until such time as the State
determines that the Grantee hay cured the Bvent of Defhult shall aever be paid
{o the (renlee; and
1123 set off ngainst any other obligation the State tmay owe to the Grantee
any damages the State suffers by reason of mny Event of Default; and
11.24 treal the Agreement us breached end puniue any of its remedics at law
or in equity, or bath,
1 !
21 In the event of any early termination of this Agresment For Iy reason
other than the completion of the Project, tho Crantes ahafl deliver fo tha Grant
Officer, nof L6l than &fiom (15) Heys afler the date of Erminstion, & report
{"Termibation Reporl™) déscribing In delall all Profect Wock perfarmed, and
the Crant Amourst camerl, 1o aad including the deto of e nation.
122 In tho gvent of Termination under 10 or 12.4 of these genera!
provisions, thé approf@l &f fuch « Tenninsllon Report by tho “State shall
entitle the Grantee {0 recelve fimt portion of the Grant smount earned 10 and
including the date oF tesminalion,
123 In the cvent of Termiralion wider pagraphs 10.6r 12.4 of thero general
provitibns, the spproval of such » Tennination Repoa by the State

Grsntes Tnitialy

Dala




Lee Oak Cooperative, inc. DWGT-49
Drinking Water and Groundwater Trust Fund - Grant
Pagelof 2

EXHIBIT A
{ SCOPE OF SERVICES

|
Lee Oak Coaperative, linc.:

The Lee Oak Cooperative, Inc. will use the grant funds for comprehensive improvements to the
Cooperative’s water iystem needed to reduce the potential for recurring bacteria contamination due
to a vulnerable well Source and exposure from leaks, low pressure, and ongoing system repairs. The
system improvements include development of a new well source, new aboveground pump house and
storage to replace the existing confined space entry pump house and failing pressure tank. The
distribution system u’dll be largely replaced in order to repair widespread leaks. Grant funds will be

used In conjunction with other funding sources to complete the deslgn, public bidding, construction,
and engineering overpight of the construction contract for the project.

The Cooperative is rﬁqulred to prepare a water system business plan and provide documentation that
the funded assets ha\fe been incorporated into the Cooperative’s asset management program.

EXHIBIT B
BUDGET & PAYMENT METHOD

The NHDES shall pay to the Grantee the total relmbursable program costs in accordance with the
following requiremer‘ts:

Reimbursement requests for program costs shall be made no more than once per calendar month by
the Grantee using the Drinking Water and Groundwater Trust Fund (DWGTF} Disbursement form as
supplied by the NHDfS, which shall be completed and signed by the Grantee. The disbursement form
shall be accompanled by proper supporting documentation based upon direct costs. The Grantee will
maintain adequate Hocumentation to substantiate all Program related costs. All work shall be
performed to the sati"rsfaction of the NHDES before payment Is made.

This grant Is combingd with non-DWGTF match funding of $1,000,000 in loan funds from the New
Hampshire Drinking Water State Revolving Fund {DWSRF) and $250,000 in grant funds from the
Community Development Block Grant (CDBG) from the New Hampshire Community Development
Finance Autherity. Each dishursement request will be paid in concert with the Cooperative’s DWSRF
ioan as 50% DWGTF grant funds and 50% DWSRF loan funds for eligible engineering costs. After funds
have been disburse | for eligible engineering costs and In concert with the DWSRF loan and CDBG
grant, each disbursement will be paid 27% DWGTF grant funds, 57% DWSRF loan funds, and 16% CDBRG
grant funds. The total reimbursement of the DWGTF grant shall not exceed the grant award of
$545,000,

Grantee Initials
Date




A Certificate of Vote of Authorizotion Is o certificate that stotes 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:;
o Certificate should be completed and signed by someone other than the person being given
authority (o signature other than the person that will sign the Grant Agreement
Must state that the person who signed the Grant Agreement has the authority to do so
Must be notarized
. Orlglnaf Is needed for submittal. No coples.

e S e e i s T p—

Certificate of Vote of Authorization

WATER SYSTEM NAME/TOWN
2 Address, Town, NH Zip -

\,_Lavt_Li7rie floesk, (NAME/TITLE) of the
Lee Oak Cooperative _, (WATER SYSTEM/TOWN) do hereby certify that ata meeting held on
plalv , (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 Oak Cooperative (WATER SYSTEM/TOWN] further authorized _Richard Nigro,
Vice President (NAME/TITLE) to execute any documents which may be necessary to effectuate this
grant agreement.

N WITNESS WHEREOF, | have hereunto set my hand as TReASVRER (TITLE) of _Lee Oak
Cooperative , (WATER SYSTEM NAME/TOWN) the day of 2020.

ok 1%
Signature _, %

STATE OF NEW HAMPSHIRE Countyof S+ ra o

Onthls [ S *dayof A Pcil | 202¢beforeme Ak € @.Rcmlc (Notary Public)
the undersigned Officer, personally appeared. _Yac\ Livlig |, who acknowledged himself to be

the VeraSunes (TITLE} of _Lee Qak Cooperative , (WATER SYSTEM NAME/TOWN), being
authorized so to do, execute the foregoing Instrument for the purpase therein contained.

‘IEQ

Wy CoOng ssion expires: oct 21, 2000

gﬁ%

/

In witness thereof, | have set my hand and offi ciq\&iwium.-,,,

A\
%

\\““u LT Y,

“\‘:3“

Notary Public

i

>
.

£

. . é‘::

f" ....L.‘P &

M 9"\"‘-‘
””mrmmm\
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\eo CERTIFICATE OF LIABILITY INSURANGE s

OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
E A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

THIS CERTIFICATE IS ISSUED AS A MATTER
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUT

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the cerlificate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIOMAL INSURED provisions or be endorsed.
It SUBROGATION IS WAIVED, subjact to the terms and conditions of the policy, certaln policlas may require an endorsement. A statement on
this cerlificate doas not confer rights to the certificate holdor In lleu of such andorsement(s).

PRODUCER 603-335-4300 ACT IMMANUEL Ins Agy Inc
PO HOX 300 '3 ity I e AN NE o 603-3354300 [ 0% ey, 803-822-7101
Barrington, NH 03825-0300 gina@immanuelins.com
{MMANUEL Ins Agy Inc &
. INGURERISI AFFORDINO COVERAGE
= . T = = 5 __ Imsunera:Preferred Mutual 16024
(50 Bak Gog ve Inc HUSUBERA ; — L
{cfo Ho %-s Iﬁggorp | INSURERC :
Lou 3]1
ancord, NH 1 | INSURERD :
| INSURERE ;
NSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE B
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY G

EEN ISSUED TO THE INSU

ONTRACT OR OYHER DOCUMENT WITH RESPECT TO WHICH THIS
[ES DESCRIBED

RED NAMED ABOVE FOR THE POLICY PERIOD
HEREIN IS SUBJECT TO ALL THE TERMS,

CERTIICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLIC

EXCLUSIONS AND CONDITIGNS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS.
= Tvee ormsyrancE PR PoLIEY HUMBER ESUCYERF | Povevees —
A | X | COMMERCIAL GENERAL LIABILITY | EAcH occyarence s 1,000,000
o] Cuamsaue | x| ocoun x| [cPpoiz0811323 04/13/2020| 04/13/2021 | BARAGS TORENTED 100,000]
e e e e — D EXP [A 1 10,000
Ex (SR S: PERSOMAL & ADVINIRY | 3 1,000,000)
oen. LIMIT APPLIES PER: GENTRAL AGGREQATE s 2,000,000
|| poLcY gg& D Loc | PRODUCTS - COMPIOP AGS | 3 2,000,000
QTHER, R i3
naroucsnz Gamre T ke
| [ ANY AUTD BOULY RLILRY iPar parson | §
| oy gGrEguEn RODLY NILRY [Per aeeions) | §
R omr METREY E&Eﬁ. - 1
i
A A UMBRELLA LiAD ___!_ OCCUR EACH OCCURRENCE 3 1,000,000
DED | | ReTemon s s
PER
R0 EMPLTERS LABILITY o 1S | 18T
e e t} | E.L._EACH ACCIENT $
P EXCLL NIA
dandsory o HH] EL DISEASE - EA EM s
¥ deicnbe undsr -
bl EL DGEASE. POLICY LMY 1 §

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES (ACORD 101, Additlonal Remarks Schegule, may ba attached it mors space ks raquired)

Carlificate holder is named as additional insured on the general llabllity
as required by writlen contract or agreement.

_CERTIFICATE HOLDER CANCELLATION

STAOFNE
BHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREQF, NOTICE WILL BE DEL IN
State of Naw Hampshire ACCORDANCE WITH THE POLICY PROVISIONS. [rp
Dept of Environmental Services
PO Box 96 AUTHORIZED REPRESENTATIVE

28 Hazen Drive

Concord, NH 03302-0035

Deeit B i,

{
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CLOSING AGENDA
STATE OF NEW HAMPSHIRE
STATE DRINKING WATER REVOLVING LOAN FUND

RE:  LOAN TO LEE OAK COOPERATIVE, INC.

COMMUNITY WATER S5YSTEM
BARRINGTON, NEW HAMPSHIRE
Project #0153040
DATE:
1 State of New Hampshire “SNH"
2.  lee Oak Cooperative, Inc. . “g”
3 State’s Counsel, David Howe “DMH"
No, | .ltem: Responsible .
Party:
1 Certified Copy of Articles of Agreement of Borrower B .
2 Certified Bylaws of Borrower B
3 | Certificate of Existence of Borrower B
4 Certificate of Resolution of Borrower B
5 | Description of Premises {(Exhibit A) B
6 | Schedule of Costs (Budget) (Exhibit B) " |8
7 | Loan Agreement SNH
8 Promissory Note (Exhibit C) SNH
9 | Mortgage and Security Agreement SNH
10 | Collateral Assignment of Leases and Rents SNH
11 | Security Agreement SNH
12 | Collateral Assignment of Contracts, Plans and Permits SNH
13 | Title Insurance Commitment and Policy insuring Mortgage 8
14 | UCC-1 Financing Statement DMH
15 | Certificate of insurance B
Certificate of liability and casualty insurance addressed to the State with the State
as an additional insured as to liability and mortgagee and loss payee as to
casuaity
16 | UCCSearch SNH
17 | Governor and Council approval SNH
18 | 399-B Disclosure SNH
19 | Verification that monthly payments are deposited into an account that can be B
used for the purpose of paying for the DWSRF loan
20 | Copy of finalized audits when available B




STATE OF NEW HAMPSHIRE
DEPARTMENT OF ENVIRONMENTAL SERVICES

STATE DRINKING WATER REVOLVING LOAN FUND

Loan Agreement

THIS LOAN AGREEMENT (the “Agreement”), dated , 2020, has two
parties:

(1) the State of New Hampshire (the “State"), whose address is c/o Department of
Environmental Services, 29 Hdzen Drive, P.O. Box 95, Concord, New Hampshire 03302-
0095, and

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

Lee Oak Cooperative, Inc.
c/o Hodges Company

201 Loudon Road
Concord, NH 03301

(the “Borrower™)

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A Pursuant to New Hampshire Revised Statute Annotated (“RSA™) 486:14 the State
has established a revolving loan fund for financing water polluticn 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 & portion of the Principal Sum.

B. The Borrower owns and operates a community water system for 69 manufaciured
homes located in Barrington, New Hampshire. Currently, the water system serves approximately
163 people. The Borrower intends to borrow up to $1,000,000 to make improverments to the
public water system. These improvements include a new storage tank, water main replacement
and a new well and pump station.

C. The State has determined that the Borrower’s request for a loan financing the cost
of the Project and made in accordance with this Agreement is eligible for funding from the
Drinking Water Fund in accordance with guidelines adopted pursuant to RSA 486:14.
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of near or even date herewith of the Borrower to the State and the Collateral Assignment of
Leases and Rents of or near or even date herewith of the Borrower to the Lender, the Mortgage
and any other instruments now or hereafler securing the Note.

“Total Budget™ means the budget for all costs of constructing and equipping the
[mprovements set forth in Exhibit B.

2. State’s Aggcmcnt to Disburse Proceeds. Provided the terms, covenants and

agreements hereof shall be observed and performed, the State agrees to make disbursements to
the Borrower of, and the Borrower agrees to borrow from the State, an amount not to exceed the
total principal amount of the Note (such disbursements made, from time to time hereafter, being
hereinafier referred to as the “Loan Proceeds™).

3. Representations

3.1 Representations of Borrower. The Borrower represents and warrants as follows:

(&) - Recitals. TheRecitals setsforth.atthe beginning ofithis Agreement are truc and
correct;

(b)  Plans. The Borrower will file the Plans with all governmental authorities having
jurisdiction with respect to the Improvements;

(c)  Approvals. The Borrower will obtain all necessary approvals of the Plans and all
necessary permits for the construction of the Improvements from all governmental authorities
having jurisdiction over the Improvements;

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

(¢)  Water Distribution Rights. The Borrower holds all property rights and other

interests or licenses necessary for the ownership and operation of its water distribution system;

{H No Litigation. To the best of Borrower’s knowledge, no litigation or proceedings
are pending or threatened against the Borrower or the Premises;

(g)  Financial Statements. The balance sheets and financial statements of Borrower,
which were submitted in connection with Borrower's request for the loan contemplated herein,
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 of the 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 financial statements, there has been no material adverse change in the financial
condition of the Borrower;

(h)  Due Organization and Authority. The Borrower is a corporation duly organized
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(n)  No Broker. The making of the loan contemplated hereunder or the State’s
acquisition of the Note or any of the Security Instruments will not subject the State to any claim

for a brokerage commission; and

(0) Total Budpet. Exhibit B attached hereto contains and will contain a complete and
full enumeration of all costs (hard, soft and acquisition) that Borrower anticipates will be
incurred in connection with the construction, the development and equipping of the
Improvements and in connection with the starting up of the operation of the Improvements.

3.2  Survival of Representations. Each of the foregoing representations and warranties
shall survive the making of the loan hereunder, and the Borrower shall indemnify and hold
harmiless the State from and against any loss, damage or lighility attributable to the breach
thereof, including all fees and expenses incurred in the defense or settlement of any claim arising
therefrom against the State.

4, Conditions Precedent. The State's obligation to advance any of the Loan
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 State listed as loss
payee and a commitment for title insurance insuring the Mortgage in form and substance
acceptable to the State;

(b) Loan Documents. The Borrower shall have executed and delivered to the State
the Note and each of the Security Instruments, each of which shall be in form and substance
satisfactory to State;

(c)  Construction Contract. The Borrower shall prepare a public bid offer for the
Construction 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 substance satisfactory
to State; -

(d)  Engineering Contract, Unless the Engineer is an employee of the Borrower, the
Borrower 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;

(e) Assurances. The State shall receive written assurances from the Eagineer and the
Contractor that the State shall have the same rights as the Borrower to the continued use of the
Plans, and all services related thereto for the construction of the Improvements;

) Plans, The Borrower shall have delivered a complete copy of the Plans to the
State which Plans shall be satisfactory to the State in all respects;
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and costs not included in the Total Budget that the State deems likely to be incurred, (regardless
of how such condition may be caused) then prior to any further disbursement of Loan Proceeds,
either (A) expend from funds other than Loan Proceeds an amount equal to such deficiency for
amounts shown on the Total Budget, or (B) provide State with an unconditional and irrevocable
letter of credit in an amount equal to such deficiency from a bank and in form and substance
satisfaCtory to State;

(e)  Sign. Borrower shall erect a sign in accordance with the state specifications on
the Premises at such location as the State in its reasonable discretion may determine, indicating
that the Improvements are being financed by the State;

§3] Insurance. Maintain or cause to be maintained liability, casualty and/or builder’s
risk insurance (the latter to the extent commercially available and applicable) on the
Improvements, any material or equipment stored on the Premises, and worker’s compensation
insurance with such companies, in such amounts and covering such risks as shall be satisfactory
to the State and furnish such insurance policies to the State (premiums prepaid or, after failure of
the Borrower to prepay the premiums or to procure such insurance policiesathe State;may
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 and,
upon request, certificates evidencing such insurance coverage shall be promptly delivered to the
State;

()  Casualty, If the Improvements shall be damaged or destroyed by fire or any other
casualty, proceed with the restoration thereof and diligently prosecute the work of restoration to
completion, provided that the Loan Proceeds shall not be advanced to pay any pari of the cost of
such restoration;

(h)  No Purchasc Money Security Agreements, Etc. Neither purchase nor instail

malterials, equipment, fixtures, furnishings, or any other part of the Improvements under purchase
money security agreements, conditional sales confracts or lease agreements, or other
srrangements wherein title to or a security interest in such property is retained or the right is
reserved or accrues to anyone to remove or repossess any such property that is a part of the
Improvements;

(i) Expenses. Pay the State's reasonable expenses (including 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, the Note and related documents;

6)] Cogperation. Cooperate fully with the State with respect to any proceedings
before any court, board or governmental agency that may in any way affect the rights of the 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 done all things necessary to preserve, renew

and keep in full force and effect its existence, rights, licenses, permits and franchises and comply
with all laws and regulations applicable to it;
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State in a conspicuous place on the Premises and provide the State with written certification that
the Borrower has complied with this paragraph; and

()  Two Parly Check Requirements. If any contract between the Borrower or its
agent and any person furnishing services, material, supplies or other things shall provide that the
disbursement of construction funds to pay such persons shall be by two-party check, the
Bomrower shall provide, or cause its agent to provide, the State with a copy of such contract.

(s). DUNS Number, Shall obtain a Data Universal Numbering System (DUNS)
number by visiting http://fedgov.dnb.com/webform/.

® Access to Records. Permit the Comptroller General of the United States, an
appropriate Inspector General appointed under section 3 or 8G of the Inspector General Act of
1978 (5 U.S.C. App.), or an authorized representative of either of the foregomg officials, or of
the State of New Hampshire to have access to and the right to:

(i) Examine any of the Borrower's, the contractor’s or any subcontractor’s records
that pertain to and involve transactions.relating to,this;Agreement, the Construction
Contract, the Engineering Contract or a subcontract thereunder; and

(ii) Interview any officer or employee regarding such transactions.

The Borrower shall insert subparagraphs (i). and (ii). in the Construction
Contract and require the Contractor to inscrt subparagraphs (i). and (ii). in all subcontracts
thereunder. .

(uv)  Prevailing Wape Requirement. Davis-Bacon (DB) prevailing wage requirements
apply to the construction of the Improvemenis in accordance with the federal fiscal year (FY)
2014 Consolidated and Further Continuing Appropriations Act (P.L. 113-76). The 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 CFR §5.5(a). The
Borrower shall obtain the wage determination for the locality in which a covered activity subject
to DB will take place prior to issuing requests for bids, proposals, quotes or other methods for
soliciting contracts (solicitation) for activities subject to DB. These wage determinations shall be
incorporated into solicitations and any subsequent contracts. Prime contracts must contain a
provision requiring that subcontractors follow the wage determination incorporated into the
prime contract.

(v)  American Iron and Steel. The Borrower agrees to comply with Section 436 of the
Consolidated Appropriations Act, 2014 (P.L. 113-76), which requires that ali of the iron and
steel products used in the Project are to be produced in the United States (**American Iron and
Steel Requirement”) unless (i) the Borrower has requested and obtained a waiver from the
Environmental 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 applicable to the
Project. The Borrower further agrees to maintain records documenting compliance with the
American Iron and Steel Requirement, and to provide records and certifications to the State upon
request.
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State from the Loan Proceeds.

6.3  Application Documents. Each application for disbursement of the Loan Proceeds,
must be accompanied by the following unless waived by the State in writing:

(a) Invoices from engineer or consultant for services in accordance with the
Engineering Contract, if any; or

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

. (e 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 furnished and
installed at that time have been furnished and installed, all in accordance with the Plans, and that
suffi€ient‘Loan"ProceedsTemainundisbiirsed to complete the Improvemenis'in‘accordance with
the Plans and the Total Budget;

(d) [Intentionally left blank;]

(e) A written cerlificate of the Borrower and the Contractor that each of them has
received no affidavits or other notices in connection with the obtaining of a mechanic’s lien by
any conlractor, subcontractor, materiatman or laborer;

H The Borrower’s written certification that at least forty-eight (48) hours before the
requested release of the advance the Borrower has posted a notice in a conspicuous place on the
Premises of the anticipated funding date for the advance, together with a copy of such notice;
and

{2) Any other documents that the State shall reasonably request the Borrower to
provide to protect the priority of the lien the Security Instruments, including without limitation,
lien waivers of the Contractor or subcontractors.

6.4  Lien Releases or Waivers. In connection with any disbursement of Loan
Proceeds, the State may require lien releases or affidavits from, or the submission of other
appropriate forms by, the Borrower, the Contractor, subcontractors or materialmen as may be
required by the State or the title insurance company insuring the Mortgage.

6.5  Quality of Work. No disbursement shall be made unless all work usually done at
the stage of construction when the disbursement is requested is done in a good and workmanlike
manner and without defects, and all materials and fixtures usually furnished and installed at that
time are fumnished 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 do, and all such disbursements
or payments shall be deemed to have been made pursuant to this Agreement.
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Premises are conveyed or encumbered in any way without the written consent of the State;

(c)  Encroachment or Violation. Any survey, report or examination discloses that the
Improvements or any portion thereof encroach upon or project over or in a street (except as

contemplated by the Plans) or upon or over adjoining property or violate any setback or other
restriction, however created, or any zoning regulations or any building restriction of any
governmental authority having jurisdiction with respect to the Improvements;

{d)  Casualty, The Improvements or the improvements on the Premises are materially
damaged or destroyed by fire or other casualty or 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 condition immediately prior to such casualty;

(¢}  Failure to Construct. The Borrower or the Contractor does not construct the
Improvements in accordance with the Plans;

() Misrepiesentation. Any representation or warranty made herein or in any report,
certificate, financial statement or other instrument furnished in connection with this Agreement
or any edvances made hereunder, by or in behalf of the Borrower, shall prove to be false or
misleading in any material respect;

(8)  Mechanijcs' Liens. Any mechanics', laborers’, materialmen’s or similar statutory
liens, or any notice thereof, shall be filed against the Premises and/or the Improvements and shall
not be discharged within thirty (30) days of such filing or a greater time if such liens are being
contested in good faith by appropriate proceedings with a stay of execution having been served
or such greater period of time as shall be permitted by the terms of the Mortgage or other
Security Instrument;

(h)  Other Defaults. The Borrower shall default in the due obsevance or performance
of any covenant, condition or agreement to be observed or performed by the Borrower under this
Agreement not otherwise specifically referred to in this Section 8, provided in the case of a
default the Borrower’s obligations under Section 5(h) or 5(i) that such default shall continue for
more than thirty (30) days after written notice of such default;

(i) Other Loan Documents. Any event of default as defined in the Note or any
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;

()  Cessation of Work. Any substantial cessation occurs at any time in construction
of the Improvements except for strikes, riots, or other causes beyond the Borrower’s control, or if
any substantial change is made in the schedule for the construction of the Improvements from
that provided in the Plans or this Agreement without the approval of the State;

(k)  Voluntary Bankruptcy. The Borrower or the Guarantor shall (i) apply for or
consent to the appointment of a receiver, trustee or liquidator of it or any of its property, (ii)
admit in writing its inability to pay its debts as they mature, (iii) make a general assignment for
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advances as hereinabove contemplated by this Agreement.

9.2  Possession. In addition to the remedies hereinabove provided by Section 9.1,
upon the occurrence of any Event of Default, the State shall be authorized and empowered, at its
election, (i) to enter upon thé Premises and construct, equip and/or complete the Improvements
in accordance with the Plans, with such changes therein as the State may from time to time, in its
sole discretion, deem appropriate, and to appoint watchmen to protect the Improvements, all at
the risk, cost and expense of the Borrower, (ii) to discontinue, at any tinie, any work with respect
to the Improvements commenced by it or change any course of action undertaken by it in
connection therewith, and shall not be bound by any limitations or requirements of time, whether
sel forth herein or otherwise, and/or (iii) {o assume the Construction Contract or related
agreement made by the Borrower in any way pertaining to the Improvements and to take over
and use all or any part or parts of the labor, materials, supplies and equipment contracted for by
the Borrower, whether or not previously incorporated into the Improvements, all in the sole
discretion of the State. -

9.3  Completion of Improvements. In connection with any construction, equipping
and/or completion ‘of the Tmprovementsunatriaken'by tHe"State pursuanf o e Provisions 6F
Section 9.2 (but without intending hereby to limit the powers and discretions conferred therein),
the State may engage builders, contractors, architects and engineers and others for the purposes
of fumnishing labor, materials and equipment for the Improvements; pay, settle or compromise all
bills or claims which may become liens against the Improvements and the Premises or which
have been or shall be incurred in any manner in connection with such construction, equipping
and/or completion; and take such action or refrain from acting hereunder as the State may, in its
sole discretion, from time to time determine.

9.4  Costs. The Borrower shall be liable to the State for all costs paid or incurred for
the construction, completion and/or equipping of the Improvements, whether the same shall be
paid or incurred pursuant to the provisions of Sections 9.2 or 9.3 or otherwise, and all payments
made or liabilities incurred by the State hereunder of any kind whatsoever shall be paid by the
Borrower to the State on demand, with interest at the rate specified in the Note to the date of

payment.

9.5 Cumulative Rights. Upon the occurrence of any Event of Default, the rights,
powers, privileges and other remedies available to the State under this Agreement or at law or in
equity may be exercised by the State at any time and from time to time, whether or not 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 enforcement of its rights under the Note or any of the Security Instruments.

9.6  Right of Set-Off. Any deposits or other sums at any time credited by or due from
the State to the Borrower and any securities or other property of the Borrower at any time in
possession of the State may at all times be held or treated as collateral security for the payment
of the loan any and all liabilities of the Borrower to the State. Upon an Event of Default the
State may apply or set-off such deposits or other sums or property against such liabilities.
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(i) costs of removal of any and all Hazardous Materials from all or any
portion of the Premises or any areas surrounding the same,

(ii)  additional costs required to take necessary precautions to protect against
the release of Hazardous Materials on, in, under, or affecting, the
Premises, or into the air, any body of water or wetland, any other public
domain, or any areas surrounding the Premises;

(iif)  costs incurred to avoid the imposition of, or to discharge, any lien on the
Premises arising from any failure to comply with Legal Requirements;

{(iv)  costs incurred 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 ascertaining the existence or extent of any
asserted violation of any Legal Requirerients rélating 1o iI'e Premises and =
any remedial action taken on account thereof including, without limitation,
the tosts, fees and expenses of engineers, geologists, chemists, other
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 releasc at the Premises.

11.  Assignments. The State may assign, negotiate or pledge all or any portion of its
rights under this Agreement or any of its rights or security with respect to the Note and the
Security Instruments, and, in case of such assignment, the Borrower shall accord full recognition
thereto. The Borrower hereby consents to the State’s delivery of any and all financial or other
information concerning the Borrower to any assignee or participating lender. The Borrower shall
not assign or attempt to assign directly or indirectly, any of its rights under this Agreement or
under any instrument referred to herein without the prior written consent of the State.

12.  Forgiveness of Principal. The Borrower is eligible for forgiveness of the principal
of the Note advanced under this Agreement pursuant to the State’s 2019 Intended Use Plan under
the Drinking Water State Revolving Loan Program. The amount of debt forgiven will be
determined upon completion of construction of the 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 amount of principal that would otherwise become due in each monthly
installment payment of principal and interest pursuant to the Note. Upon an Event of Default,
the remaining amount of principal that has not been previously forgiven in accordance with this
section and accrued interest shall be due and payable in accordance with Section 9.1.

13. General Provisions.

Page 17 0f 20 DWSRF Loan Agreement 0153040 Lee Ok Cooperative, Inc.



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 time.

13.12 Sovercign Immunity. Nothing contained in this Agreement, the Note or the
Security Instruments shall be deemed to constitute a waiver of the sovereign immunity of the
State, which immunity is hereby reserved to the State.

IN WITNESS WHEREOF, the State 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 HAMPSHIRE
By:

‘Wilness ' Robert R. Scoit, Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC.
By: .
Witness Richard Nigro
Vice President
By: _
Witness Paul Little
Treasurer
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EXHIBIT C

PROMISSORY NOTE

$1,000,000 Concord, New Hampshire

FOR VALUE RECEIVED Lee Oak Cooperative, Inc., 2 New Hampshire cooperative
association with an sddress of c/o Hodges Company, 201 Loudon Road, Concord, New
Hampshire 03301 (“Borrower™), promises to pay to State of New Hampshire with an address of
/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New
Hampshire 03302-0095, or its order (“State™), the sum of One Million Dollars ($1,000,000) or
such lesser amount as shall be disbursed to Borrower by State pursuant to a Loan Agreement of
near or even date by and between Bommower and State (the “Loan Agreement™), in lawful money
of the United States, together with interest thercon at the annual rate of one percent (1%) until
the earlier of (i) the date of substantial completion of the Improvements (as defined in the Loan
Agreemient) as determined by State or (ii) Decemiber 1, 2021 (such earlier date belng the
“Interest Rate Change Date”) and commencing on the Interest Rate Change Date at the lower of
(A) the annual rate of 1.3520% or (B) eighty percent (80%) of the esiablished market rate 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 Loan Agreement.

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

(a)  Commencing on the first day of the sixth month after the Interest Rate
Change Date, interest only shall be paid in six (6) consecutive monthly installmenis on the first
day of each month.

(b)  Commencing with the first day of the twelfth month after the Interest Rate
Change Date (the “Conversion Date™), the principal and interest of the Note shall be paid in
Three Hundred and Sixty (360) consecutive equal monthly installments of principal and interest
on the first day of each month with the installment amount calculated to amoxtize the principal
balance of the Note over the 360 month period at the Applicable Interest Rate; provided,
however, that Borrower shall have the option to clect prior to the first installment payment under
paragraph 1(a) to have the interest accruing prior to the Interest Rate Change 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 es the sum of the principal balance of the Note
plus interest accruing prior to the Interest Rate Change Date (such sum being the “Capitalized
Amortization Amount™) shall not exceed $1,000,000, and if the sum of unpaid principal plus
. 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 paragraph 1(a)
above. If Borrower elects to have such interest capitalized, then the Capitalized Amortization
Amount shall be paid in Three Hundred 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 Change Date, with interest with the installments calculated to amortize the



it a petition under a section of the Bankruptcy Code, or any debtor-creditor act, which petition
shall not be dismissed within sixty (60) days of the date of filing of the same, then the balance of
principal and interest remaining unpaid on this Note shall become due and payable forthwith
without demand or notice,

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

8. Waiver of Presentment. Borrower hereby waives presentment, demand for
payment, notice of dishonor, and all other notices or demands in connection with the delivery,
acceplance, performance, default, or endorsement of this Note.

9. Non-Forfeiture of Rights. It is agreed and understood that the waiver by State of
any particular default in the terms of this Note shall not constitute waiver of any further default
and that acceptance of any payment after it is due shall not be deemed a waiver of the right to
require prompt payment when due on all other sums and 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.  Paymenis, Notices. All payments due under this Note, and any notice required to
be made hereunder shall be directed to State or to Borrower, as the case may be, at the addresses
above specified, or such other address as State and Borrower may hereafter direct, in writing,

11. inding on Successors, Ete. The obligation of this Note shall be binding upon the
heirs, successors and assigns of Borrower herein and shall inure 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 prior written consent of State.

12, Gender. Whenever the content so requires, reference herein to the neuter gender
shall include the masculine and/or feminine gender, and the singular number shall include the
plural.

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

14.  Govemning Law. The Note 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 the laws applicable to conflicts or choice of laws).

15.  Jurisdiction. Borrower hereby consents to the jurisdiction of all state and local
courts of the State of New Hampshire and the United States District Courl of the District of New
Hampshire in connection with any suit to enforce any rights of State under this Note.
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MORTGAGE AND SECURITY AGREEMENT

Lee Oak Cooperative, Inc., 8 New Hampshire cooperative with a principal address of ¢/o
Hodges Company, 201 LoudonRoad; Concord;New Hampshire 03301 (the "Mortgagor™ ), for
consideration paid, grants to the State of New Hampshire with an address ¢/o Department of
Environmental Service, 29 Hazen Drive, P.O. 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 amendments, deferrals, extensions, renewals and thereof and
therefor (collectively, the "Note"), including without limitation, the future advances and
recadvances evidenced by the Note; (ii) the payment of all other sums with interest thereon
advanced in accordance herewith to protect the security and priority of this Mortgage and
Security Agreement (the “Mortgage"); and (jii) the performance of all of the Mortgagor's
agreements, obligations and covenants as contained in the Note, the Mortgage, a certain Loan
Agreement of even date by and between the Mortgagor and the Mortgagee (the "Loan
Agreement") and certain security instruments described with more particularity in the Loan
Agreement (the "Security Instruments"), (the Note, the Loan Agreement and the Security
Instruments are collectively the “Loan Documents™).

Certain tracts or parcels of land together with all buildings and improvements thereon and
appurtenances thereto located in Barrington, New Hampshire, more particularly described in
Exhibit A, attached hereto and made a part hereof (the "Premises"); together with all fixtures,
machinery and all other tangible personal property intended for use in the building and other
improvements on said premises, now or hereafter owned by the Mortgagor and now affixed or to
be affixed, or now hereafter located upon said land, including all appurtenant easements;

Also conveying and granting hereby as part of the realty and as property mortgaged
hereunder, all of the following articles now and hercafter on the above-described premises or
used therewith: All water storage, collection, distribution and treatment equipment and facilities,
plumbing, heating, lighting, refrigerating, ventilating, and air conditioning apparatus and
equipment, elevators and elevator machinery, boilers, tanks, motors, sprinkler and fire
extinguishing systems, alarm systems, screens, awnings, screen doors, storm and other
detachable windows and doors mantels, built-in cases, counters, trees, hardy shrubs and



Premises or the improvements thereon 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 such manner as it elects, or, at its option, the entire amount or
any part thereof so received may be released. The Mortgagor hereby irrevocably authorizes and
appoints the Mortgagee its attorney-in-fact to collect and receive any such judgments, awards
and settlements from the authorities or entities making the same, to appear in any proceeding
therefor, to give receipts and acquaintances therefore, and to apply the same to payment on
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 in the event
of default or failure of performance by the Mortgagor of any covenant or agreement contained
herein or the Note, the Loan Agreement or the Security Document. ... ..

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
heteby covenant, grant and agree to and with the Mortgagee and its successors and assigns, that
until the delivery hereof it is the lawful owner of the said granted premises 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 its 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
lien of this Mortgage.

The Mortgagor further covenants and agrees with the said Mortgagee, its successors and
assigns, as follows:

1. Payment and Performance. The Mortgagor shall pay the Note hereby secured and
interest thereon as the same shall become due and payable, and also any other indebtedness that

may accrue to the Mortgagee under the terms of this Morigage, and to perform all other
agreements set forth herein and in said Note, the Loan Agreement and the Security Instruments.
The Mortgagor has no right of setoff with respect to the Note, and the Mortgagor must pay ali
sums due without deduction for any.

2. Insurance. The Mortgagor will keep Mortgagor’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 manner, form and companies as may be required by
the Mortgagee. In no event shall the amount of coverage be less than one hundred percent
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lost, destroyed or unsuitable for use; will always maintain in good order and condition all the
facilities, easements, works, and ways set forth in the description and casements of the Mortgage,
whether located upon the premises hereby mortgaged or elsewhere; and will not commit or suffer
any strip or waste of the Premises, or any violation of any law, regulation, ordinance or contract
affecting the Premises, and will not commit or suffer any demolition, removal or material
alteration of any buildings or improvements (including fixtures) on the Premises without the
written consent of the Mortgagee. The Mortgagor shall maintain and preserve the parking areas,
passageways and drives now or hereafter existing on the Premises, and, without prior written
consent of the Morigagee, no building or other structure other than those designated on the
project layout plans shall be erected thereon and no new buildings or additions to existing
buildings shall be erected on the remainder of the Premises herein mortgaged without prior
written consent of Mortgagee, excepling only Manufactured Housing erected in the ordinary
course of business.

5. Actions of the Mortgapee. If the Mortgagor shall neglect or refuse to keep in
good repair the property conveyed by this Mortgage and Security Agreement, to replace the
same as herein agreed, to maintain and pay,the premiums;for,insurance that may be required
under Paragraph 2, or to pay and discharge all taxes, assessments and charges of every nature
and to whomever assessed, as provided for in Paragraph 3, the Mortgagee may, at its election,
cause such repairs or replacements to be made, obtain such insurance ot pay said taxes,
assessments and charges, and any amounts paid as a result thereof, together with interest thereon
at the highest rate of interest specified in the Note secured hereby from the date of payment, shall
be immediately due and payable by the Mortgagor {o the Mortgagee, and until paid shall be
added and become 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, assessment or charge, may if it sees fit if allowed by law, be thereby subrogated to the
rights of the state, county, village and all political or governmental subdivisions. No such
actions or advances shall be deemed to relieve the Mortgagor of any default hereunder or impair
any right or remedy consequent thereon, and the exercise of the rights to make advances granted
in this paragraph shall be optional with the Mortgagee and not obligatory, and the Morigagee
shall not in any case be liable to the Mortgagor for a failure to exercise any such right.
Mortgagee shall have no responsibility with respect to the legality, validity and priority of any
such claim, lien, encumbrance, tax, assessment and premium, and of the amount necessary to be
paid in satisfaction thereof.

6. Tax and Insurance Escrow. The Mortgagor shall, upon written request therefor by
the Mortgagee, which request may be withdrawn and remade from time to time at the discretion
of the Mortgagee, pay to the Morigagee on a monthly basis as hereafter set forth a sum equal to
the municipal and other governmental real estate taxes, assessed against the Premises and all
premiums next due for fire and other casualty insurance required of Mortgagor hereunder, less
all sums aiready paid therefor, divided by the number of months to lapse not less than one (1)
month prior to the date when said taxes and assessments will become delinquent and when such
premiums will become due. Such sums as estimated by the Mortgagee shall be paid with
monthly payments due under the Note, and such sums shall be held by the Mortgagee to pay said
taxes, assessments and premiums before the same become delinquent. The Mortgagor agrees
that should there be insufficient funds so deposited with the Mortgagee for said taxes,
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9. Other 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
Note that it secures, or in which it becomes necessary to defend or uphold the lien of the
Mortgage, all 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 such sum, and the interest thereon, shali be immediately due
and payable and be secured hereby, having the benefit of the lien hereby created, as a part
thereof and of its priority.

10.  Releases, Ete. Without affecting the liability of the Mortgagor or any other
person (except any person expressly released in writing) for payment of any indebtedness
secured hereby or for performance of any obligation contained herein, and without affecting the
rights of the Mortgagee with respect to any security not expressly released in writing, the
Mortgagee may at any time and from time to time, either before or after lhe matunty of the Note

andwithout notice or consent: = L2 G

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

b. Make any agreement extending the time or otherwise altering the terms of payment of
all or any part of the indebtedness, or modifying or waiving any obligation, or suberdinating,
modifying or otherwise dealing with the lien or charge hereof.

c¢. Exercise or refrain from exercising or waive any right the Mortgagee may have.
d. Accept additional security of any kind.

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

11.  Zoning 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 long as such use or occupancy shall continue, that the Mortgagor shall not
cause or permit such use or occupancy to be discontinued without the prior written consent of the

Mortgagee.

12.  Leases. Except for leases for Manufactured Housing entered into by Mortgagor
in the ordinary course of business, the Mortgagee must 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 and expense, upon request of the Mortgagee, shall cause any parties in
possession of the premises under any such leases, tenancies and occupancies, not so approved, to
vacate the premises immediately; 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 or otherwise
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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 exercise all other
rights and remedies provided herein, or in any of the other Loan Documents, or which may be
available to the Mortgagee by law, including without limitation, the STATUTORY POWER OF
SALE;

(c)  Notwithstanding any 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, for any breach of which the Mortgagee shall have the STATUTORY POWER
OF SALE,; and

(d)  All rights and remedies set forth herein shall be cumulative and concurrent, and
may be pursued singly, succcsswely, or-together, at the Mortgagee’s sole discretion, and may be
exercised as often as occasion thereef shall occur.

(e)  If the Mortgagor, its successors or assigns, pays the Mortgagee, all amounts under
the Loan Documents, complies with and perfonns all terms and obligations as set forth in the
Note and the Loan Documents, pays all taxes, insurance premiums, escrow deposits and
assessments on the Premises, to whomsoever laid or 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 covenant herein contained, then the Mortgage shall be
void; otherwise it shali remain in full force and effect.

}7. Possession by Morlgagee,

{a)  Ifthe Mortgagee shall take possession of the Premises as permitted hereby, then
in addition to, and not in limitation of, the Mortgagee's STATUTORY POWER OF SALE,
Mortgagee may:

(i) hold, manapge, operate, and lease the Premises to the Mortgagor
or to any other eatily on such terms and for such period(s) of time as the Mortgagee
may deem proper, and the provisions of any lease made by the Mortgagee pursuant
hereto shail be yalid and binding upon Mortgagor notwithstanding the fact that
the Mortgagee’s right of possession may terminate or this Mortgage may be
satisfied of record prior to the expiration of the term of such lease;

(ii)  make such alterations, additions, improvements, renovations,
repairs, and replacements to the Premises as the Mortgagee may deem proper;

(iii) remodel such improvements so as to 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 the payment of all charges and
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or them. The Mortgagee shall apply the proceeds of such sale first to all costs of notice and sale
of the Premises including reasonable atiorneys’, accountants’ and appraisers’ fees, then to any
and all accrued but unpaid interest due to the Mortgagee, and thereafter to the principal
indebtedness evidenced by the Note and secured hereby, and to the other indebtedness secured
hereby. Any excess may be paid to others having a lien on the Premises not having priority over
this Mortgage and if none, then to the Mortgagor. Mortgagor shall be liable for any deficiency;

(e) In the event of foreclosure, at the option of the Mortgagee, the interest of each of
the Mortgagor and the Mortgagee herein may be sold as a single unit together with the collateral
as may secure the Note or be secured by the Loan Documents; and

(H If the provisions of the Uniform Commercial Code apply, any property or security
given to secure the indebtedness secured hereby may be sold with or as a part of the Premises, 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 OF
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 of 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 or any
co-borrower or guarantor of the obligations secured hereby.

20.  Notice. Any demand, notice or request by either party to 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 party 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 covenants and agreements herein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of the Mortgagor and Mortgagee.

22.  Conlflicting Provisions: References. In the event of any conflict between the

terms, covenants, 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 determination as
to which term, covenant, condition or restriction is the more burdensome or imposes the greater
obligation shall be made by the Mortgagee in its sole discretion. All references hereia to the
Note, the Loan Agreement and the Security Instruments shall be construed to include such
instruments as they may be amended from time to time. Wherever used the singular pumber
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Dated this day of . 2020.

LEE OAK COOPERATIVE, INC.

By:

Richard Nigro
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, on behalf of said cooperative.

Justice of the Peace/Notary Public
My commission expires:
[Seal]
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Retum to:

COLLATERAL ASSIGNMENT OF LEASES AND RENTS

~THIS;ASSIGNMENT OF LEASES AND RENTS made as of the...... ..day of

2020, by Lee Oak Cooperative, Inc. (the “Assignor’), a New Hampshire
cooperative having a mailing address of ¢/o Hodges Company, 201 Loudon Road, Concord, New
Hampshire, 03301, to the State of New Hampshire with an office at Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095

(the “Assignee™);

RECITALS

A Concurrently herewith, the Assignor has executed and 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 and the obligations of the Assignor thereunder
and related documents, the Assignor has exectited and delivered to the Assignee this Collateral
Assignment of Leases and Rents.

NOW, THEREFORE, in consideration of Assignee making the loan evidenced by the
Note, the Assignor, does hereby transfer, assign, deliver and grant a security 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 other agreements, whether written or oral, now or hereafter existing with
respect to any portion or portions 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) all rents and other payments of 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 of any portion or portions of the Mortgaged Premises, and (3) all
rights, title and interest of the Assignor in and to any and all guaranties of the Assigned Leases.



to the payment of principal under the Note to be applied to principal installments in the inverse
order of maturjty, (iv) to the payment of any other amounts owed to Assignee and secured by the
Mortgage, and (v) to the Assignor or such persons legally entitled thereto.

24  The Assignee shall be accountable to the Assignor only for monies actually
received by the Assignee and the acceptance of this assignment shall not constituie a satisfaction
of any of the Obligations, except to the extent of amounts actually received and applied by the
Assignee on account of the same.

2.5  Therights and powers of the Assignee hereunder shall continue and remain in full
force and effect until all amounts secured hereby are paid in full.

3. Covenants of Assignor. The Assignor, for itself and for its successors and
-assigns, agrees and warrants as follows:

(2)  thateach of the Assigned leases now or hereafter in effect is and shall be a valid
and subsisting lease'and that th're are no defatilt "on'the part of any of the parties |hereto; .

(b)  that except as previously disclosed to the Assignee the Assignor has not sold,
assigned, transferred, mortgaged or pledged any of the rents, issues or profits from 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 3

(c)  that no reats, issues or profits of the Mortgaged Premises, or any part thercof,
becoming due subsequent to the date hereof have been collected (other than permitted Advance
Reatal Payments) nor has payment of any of the same been anticipated, waived, relcased,
discounted or otherwise discharged or compromised;

{(d)  thatit will not assign, pledge or otherwise encumber the Assigned Leases or any
of the rents thereunder unless the prior written consent of the Assignee shall have been obtained

thereto;

(e) that it will not, without in each case having obtained the prior written consent of
the Assignee, amend or modify, directly or indirectly in any respect whatsoever, cancel,
terminate, or accept any surrender of any Assigned Lease except in the ordinary course of
business;

(f)  that except in the ordinary course of business it will not waive or give any consent
with respect to any default or variation in the performance of any material term, covenant or
condition on the part of the lessee, sublessee, tenant or their occupant to be performed under the
Assigned Leases, but will at all times take proper steps to enforce all of the provisions and
conditions thereof;

(2)  that it will perform and observe, or cause to be performed and observed, all of the
terms, covenants and conditions on its part to be performed and observed with respect to each of

Collateral Assignment of Leases and Rents
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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 thereof, together with interest thereon at the rate as sel forth in the Note shall be payable
by the Assignor to the Assignee immediately upon demand, or at the option of the Assignee, the
Assignee may reimburse itself therefor out of any rents, issues or profits of the Mortgaged
Premises coliected by the Assignee.

4.3 Nothing contained herein ghall operate or be construed to obligate the Assignee to
perform any of the terms covenants or 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 impose any obligation upon the Assignee with respect to any of said leases,
including but not limited to, any obligation arising out of any covenant of quiet enjoyment
therein contained, in the event that any lessee shall have been joined as a party defendant in any
action to foreclose the Morigage and the estate of such lessee shall have been thereby terminated

44 Prior to actual entry into and taking possession of the Mortgaged Premises by the
Assignee, this assignment shall not operate to place upon the Assignee any responsibility for the
operation, conlrol, care, management or 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 Morigaged Premises is and shall be that of
the Assignor prior to such actual entry and taking of possession.

5. Exercise of Remedies. Failure of the Assignee to avail itself of any 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 of 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 as often as such exercise is deemed expedient.

6. Termination of this Agreement. Upon payment 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 or release of the Mortgage, this assignment shall become and be void and
of no effect without the recording of any further termination, discharge or reassignment of this
Assignment.

7. Notice. Any notice, demand, 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 above or at such other address as such party may hereafter
designate by Notice given in like fashion. Notices shall be deemed given when mailed.
Notwithstanding the foregoing, routine communications such as ordinary distribution checks,
copies of documents, etc. may be sent by ordinary first class mail.

Collateral Assignment of Leases and Rents
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STATE OF NEW HAMPSHIRE
COUNTY OF

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

-

Justice of the Peace/Notary Public
- My Commission expires;

Collateral Assignment of Leases and Rents
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(b)  The Debtor, for valuable consideration received from the Secured Party, hereby
also conveys to the 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
reccivable, choses in action, drafts, acceptances, instruments, investment property, letier of credit
rights, chattel paper, general intangibles, cash and all other forms of obligations due or to
become due to the Debtor, whether now existing or hereafter arising and whether joint, several,
or joint and several, and proceeds of any of the foregoing, arising from or relating to the Debtor’s
business.

The Secured Party, 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 and in
contract rights with respect thereto and proceeds of both, to secure payment and performance of
the liabilities and obligations of the Debtor to the Secured 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
receivable, contract rights, leases, general intangibles, rents receivable, notes and,choses.in
action, as they from time to time exist, and the proceeds received or receivable therefrom, and
will deliver a copy of such records to the Secured Party at such regular intervals as the Secured
Party reasonably may require. When requested by the Secured Party the Debtor shall, at the
Debtor’s own expease, cause a verification of the Collateral to be made by some independent
appraiser approved by the Secured Party and an audit of 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 Collateral in good
condition, deterioration resulting from normel use excepted, and also to keep it insured against

loss from such hazards and in such 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 may appear, and the policies evidencing such insurance, or certificates thereof, shal],
upon request, be deposited with the Secured Party.

4. No Liens. The Debtor represents and warrants that its title to the Collateral is free
and clear of any liens or encumbrances except those listed in Schedule 4 and agrees to keep the
Collateral free and clear of any future lien or encumbrance unless it obtains the advance consent
of the Secured Party for any such lien or encumbrance.

5. Sale and Use in the Ordinary Course. Until Default the Debtor may sell or lease

the Collateral in the ordinary course of business and may also use or consume any raw materials
and supplies, the use and consumption of which is necessary in order to carry on the Debtor's
business.

6. Lists of Accounts and Proceeds. Upon request of the Secured Party at any time

after Default, the Debtor will deliver to the Secured 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
proceeds received by the Debtor including proceeds of the accounts referred to above and
proceeds of any insurance policies in the exact form in which they are received. The Secured

————



Security Agreement Lee Oak Cooperative, Inc.
Pagcdof 7 #0153040

defense of any action or concerning any matter arising out of or connected with the subject
matter of this Agreement, the obligations secured hereby, or the Collateral, or any of Secured
Party's rights or interests therein or thereto, including, without limiting the generality of the
foregoing any reasonable counsel fees or expenses incurred in any bankruptcy or insolvency
proceedings.

10,  Power of Attorney. The Debtor does hereby make, constitute and appoint any
officer of the Secured Party as the Debtor’s true and lawful attorey-in-fact, with power, in the
event of a default, to endorse the name of the Debtor or any of the Debtor's officers or agents
upon any notes, checks, drafts, money orders, or other instruments of payment (including
payments payable under any policy of insurance on the Collateral) or Coliateral that may come
into possession of the Secured Party in full or part payment of any amounts owing to the Secured
Party, to sign and endorse the name of the Debtor or any of the Debtor’s officers or agents upon
any invoice, freight or express bill, bill of lading, storage or warchouse receipts, drafis against
debtors, assignments, verifications and notices, in connection with accounts, and any instrument
or document relating thereto or to the Debtor’s rights therein; to give written notice to such office
and officials of the United States Post Office to effect such change or changes of address 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 or could be done, and hereby ratifying all that said
attomey shall lawfully do or cause fo 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
may be indebted to the Secured Party.

11. Cooperation; Sccurcd Party Sales; No Waiver. The Debtor covenants that it will

execute any documents requested by the Secured Party to perfect its security interest in the
Collateral. When requested by the Secured Party following a Default 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 the 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 may provide shorter notice or no notice of the sale. The
Secured Party shali also have the right to remove the Collateral. No waiver of the Secured Patty
of any defaults hereunder shall constitute 8 waiver of any other default or of the same default
upon a future occasion.

12.  Reinstatement. If after receipt of any payment of, or the proceeds of any
Collateral for, all or any part of the Obligations, the Secured Party is compelled to surrender or
voluntarily surrenders such payment or proceeds to any person because such payment or
application of proceeds is or may be avoided, invalidated, recaptured, or set aside as a
preference, fraudulent conveyance, impermissible setoff or for any other reason, whether or not
such surrender 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 settiement or compromise by the
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Executed on the day and year first of written.

Debtor:
LEE OAK COOPERATIVE, INC,
By:
Witness Richard Nigro
Vice President
By:
Witness Paul Little

Treasurer



COLLATERAL ASSIGNMENT OF
CONTRACTS, PLANS AND PERMITS

FOR VALUE RECEIVED, Lee Oak Cooperative, Inc., a cooperative duly organized and
existing under the laws of the State of New Hampshire, with an address at c/o Hodges Company,
201 Loudon Road, Concord, New Hampshire 03301 (“Assignor”), hereby assigns o State of
New Hampshire with a place of business at Department of Environmental Services, 29 Hazen
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 design or
construction of improvements on property of Assignor located in Barrington, New Hampshire as
more particularly described in a certain Loan Agreement between Assignor and Assignee (the
“Loan Agrcement”) (the “Project”), including any plans and specifications prepared in
connection therewith (the “Plans”) and all governmental approvals and permits (the “Permits”).

In addition, the parties hereto agree as follows:

1. Security. This Assignment is made 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 principal amouat 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 to or to be delivered to the Assignee.

Z, Representations. Assignor represents, warrants and covenants to Assignee that:

(a) Assignor is and shall be the owner of the Collateral free and clear of any liens,
security interests or encumbrances; and

(b) The execution, delivery and performance of the Assignment by Assignor does not
and will not conflict with any material contract, statute, rule, judgment, decree or order to which
Assignor is subject.

3. Default. Unless Assignor shall be in default under the Note or 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 party to the
Contracts of 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 Contracts, the Plans and
the Permits, and shall become bound to perform all future obligations of the Assignor thereunder.
Unless and until such notice is given, Assignee shall not be obligated to perform any of the
obligations of the Assignor under the Contracts, the Plans or the Permits.

4, UCC Rights and Remedies. Without limiting the other remedies provided herein
ar provided by law, upon an Event of Default Assignee shall have the rights and remedies of &
secured party under the Uniform Commercial Code, as enacted in New Hampshire, with respect



IN WITNESS WHEREOF, Assigned and Assignor, have executed this Assignment dated
as of the day of , 2020,

In the presence of:
STATE OF NEW HAMPSHIRE

By:

Robert R. Scott, Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC.

By:
Witaess Richard Nigro
President

Witness Paul Little
Treasurer
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