
The State of New Hampshire

Department of Environmental Services

NHDES Robert R. Scott, Commissioner

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 (PC #1082556) to Lee Oak Cooperative, Inc. (VC #317101-8001),

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,
Item #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

drillingto 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.

We respectfully request your approval of this Item.

lobert R. Scott, Commission

www.des.nh.gov
29 Hazen Drive • PC 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 ' 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. actiiig by and through the President, Lynne Mackenzie, (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, 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 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 October 1, 2023 to December 31, 2025.

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

0rlr\klng Water and Grourufwater Trust Fund
Grant Agreement Amendment No. 2
DWGT-49 Lee Oak Cooperative. Inc.
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Lee Oak Cooperative, Inc.

By

Lynne MacKenzie, President

STATE OF NEW HAMPSHIRE ,

COUNTY OF

On this the \S^dav of . before the undersigned officer, personally appeared
v-s hg UAqc ̂i^WUfl/ho acknowledged themselves to be the person who executed the foregoing

instrument for the purpose therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

My Commission Expires: COMMISSION • ^
^  expires : i =
^RCh 9, 2027: ^

THE STATE OF NEW HAMPSHIRE

Department of Environmental Services

R.. 9A/ZT
Robert R. Scott, Commissioner Date

Approved by Attorney General this 5^ day of as to form, substance and execution.

OFFICE OF ATTORNEY GENERAL

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

0^VFWHAMTSinRE

DtPAKIMENTOF
DRINKING WATER INFRASTRUCTURE PROJECT

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

, Treasurer, of the Lee Oak 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 (OWGTF) grant

agreement with the New Hampshire Department Environmental Services to fund a Drinking Water improvement project.

The Lee Oak Cooperative, Inc., further authorized the ^no€-/T>ac President, to execute any
documents which may be necessary to effectuate this grant agreement.

IN WITNESS WHEREOF, I have hereunto set my hand as Treasurer of the Lee Oak Cooperative, Inc., the day of

Al^( O ̂ .
Signature:

On this _, before me (Notary Public) the

undersigned Officer, personally appeared. Karen Sewall, who acknowledged herself to^lp^ jt|]^^Treasurer of the Lee Oak
Cooperative, Inc., being authorized so to do, execute the foregoing instrument fof'^Ae pufi^A^i^^h^rein contained.

In witness thereof, I have set my h^d and official seal. ^ ^
Notary Public C\a^^ commission expires: r

Q  ̂StrXWl;

Drinkine Water State Revolving Fund

Drinking Water & Ground Water Trust Fund

PFAS- Remediation Loan Fund

2023-04-06 Page 1 of 1
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CERTIFICATE OF LIABILITY INSURANCE

OP >D; BJ

DATE (MMrt)CWYYYY)

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

PRODUCER 603-335^300
IMMANUEL insurance Agy-SAN
PO Box 300 3 Brittany Lane
Barrington, NH 03825-0300
IMMANUEL ins Agy inc &

IMMANUEL Ins Agy Inc &

SJg'NVext): 603-335-4300 j ^603-822.7101
aavid($immanuellns.com

INSURER(S) AFFORDING COVERAGE NAICS

INSURER A: Preferred Mutual 15024

INSURED

Lee Oak Cooperative Inc
do Hodges Dev Corp
201 Louden Road
Concord, NH 03301

INSURER B:

INSURER C :

INSURER 0:

INSURER E:

INSURER P:

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 CLAIMS ItKMb,

IHSR I AOOLjSUBR;
JJB TYPEOFMSUftANCE iwso :wvn POLICY NUMBER

I POUCYEFP POUCYEXP

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

.

COMMERCIAL GENERAL LIABILITY

I CLAIMS-MADE f X"1 OCCUR

IIMMIPDIYYYYI

CPP0150611323

GENL AGGREGATE LWrTAPttJESPER;

POLICY LOO

OTHER:

04/13/2023

(MM/no/ywvi

I EACH OCCURRENCE
f\At4 ■ DAMAGE TO RE^^EO

, WIPMISPS rv-AifnI DEMISES lEa oecmmnca)

MED EXP (Any on« caraon)

PERSONAL a AOV INJURY

GENERAL AGGREGATE

PRODUCTS ■ COMP/Cy AGO

1,000,000

100,000

"ib.boo
1,000,000

^bb.bbb
^01)0,000

AUTOMOBILE LIABILHY

ANY AUTO

OWNED
AUTOS ONLY

SCHEDULED
AUTOS

COMBINED SINGLE LIMIT
lEa ■codenll

BODILY INJURY (Per person)

J|C®il-Y INJURY (P«f aeddent)
reOf%RTy DAMAGE(P»f acodpntl

UMBRELLA UAB

EXCESS LlAB

OCCUR

CLAIMS-MADE
EACH OCCURRENCE

AGGREGATE

: RETENTICWa

WORKERS COMPENSATION
AND EMPLOYERS' UABIUTY

ANY PROPRIETOR/PARTMER/EXECUTIVE

If yas. describe ui^der
IPTION OF OPERATIONS below

iTATVIE-] 1 ER
E.L. EACH ACCIOEffT

E.L. DISEASE - EA EMPLOYEE

E.L. DISEASE-POLICY LIMIT

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES (ACORD101. Additional RemarKs Schadule, may be attachad if more apace la required]
Certificate holder Is named as additional insured on the general liability
as required by written contract or agreement.

STAOFNE

State of New Hampshire
Dept of Environmental Services
PO Box 95
29 Hazen Drive
Concord, NH 03302-0095

1

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) 11988-2015 ACORD CORPORATION. All 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 governed 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,

Lynne MacKenzie, President



state of New Hampshire

Department of State

CERTIFICATE

1. David M. Scanlan, Secretary of Slate of the State of New Hampshire, do hereby certify that LEE OAK COOPERATIVE, fNC. is

a New Hampshire Consumer Cooperative registered to transact business in New Hampshire on December 07, 2017.1 further

certify that all fees and documents required by the Secretary of Stale's offtce have been received and is in good standing as far as

this office is concerned.

Business ID: 783954

Certificate Number: 0006298492

Off

u.

c^.

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this I8lh 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, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301 APPROVED G & C

DATE )f SOS\
REQUESTED AaiON

ITEM#

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 July 15, 2020, Item #59.100% Drinking Water
and Groundwater Trust Fund.

EXPLANATION

We are requesting approval of this amendment in order to provide Lee Oak Cooperative, Inc. additional
time to complete the agreed upon scope of services. The first phase of the project is the development
of a new water supply well and has taken longer than anticipated to secure a contractor and to locate
an acceptable source of water. When the project was first bid, only one proposal was received and the
Cooperative decided to rebid the project. The source was to be from the overburden which did not
produce an adequate supply of water and resulted in installation of a bedrock well and hydrofracking to
increase the flow. The well installation is complete but the next phases of the project will require
additional time to be completed. Therefore, the Cooperative is requesting an extension of the
completion date from December 1,2021 to October 1,2023. To date, $31,852.20 of the total grant award
of $545,000 has been spent.

In the event that otherfunds become no longer available, General funds will not be requested to support
this program. This amendment has been approved by the Attorney General's Office as to form, substance
and execution.

We respectfully request your approval of this item.

IIA \ihj^
lC. RnKori- DRobert R. Scott

Commissioner

NHDES Website: www.des.nh.gov
P.O. Box 95,29 Hazen Drive, Concord, New Hampshire 03302-0095

Telephone: (603) 271-2513 • Fax: (603) 271-5171 • TOO Access: Aelay NH 1-800-735-2964
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Grant Agreement wfth Lee Oak Cooperative, Inc.
Drinking Water and Groundwater Trust Fund Grant

Amendment No. 1

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

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

WHEREAS, pursuant to an Agreement (hereinafter called the Agreement) approved by the
Governor and Council on July IS, 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 foliows:

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

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

Drinking Water and Groundwater Trust Fund

Grant Agreement Amendment No. 1

[WGT-49 Lee Oak Cooperative, Inc

Page 1 of 2

A



Lee Oak Cooperative, Inc.

By_

Paul Little, President

STATE OF NEW HAMPSHIRE

COUNTY OF SArAf^rcl

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

^goV L\ tV \g who acknowledged himself to be the person who executed the foregoing
Instrument for the purpose therein contained.

My Commission Expires: OCl '

THE STATE OF NEW HAMPSHIRE

Department of Environmental Services

Ujc^lw
•^^^obert R. Scott, Commissioner Date

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

Drinking Water and Groundwater Trust Fund
Grant Agreement Amendment No. 1
DW6T-49 Lee Oak Cooperatl\ra, Inc.



A Certificate of Vote of Authorization is a certificate that states that a grant appiicant is wiliing to enter
into a grant agreement with the State ofNH Department of Environmental Services, that whoever signs
the Grant Agreement has the authority to do so. AH certificates must include:
•  Certificate is a 3 person form and should be completed and signed by someone other than the

person being given authority (persons 1&2)
• Must be notarized ̂ person 3)

• Original is needed for G&C processing.

Certificate of Vote of Authorization

WATER SYSTEM NAM^OWN
Address, Town, NH Zip

I, T/L K P' (NAMEAniE} of the
(WATER SYSTEMAOWN) do hereby certify that at a meeting

held on ) OtX J- I , (DATE) the /iJrTH-e. (goveming body)
voted to enter into a Drinking Water and Groundwater Trust Fund grant agreement with the NH

Department Environmental Services to fund a water system Improvement project.

The (WATER SYSTEMAOWN) further authorized the

(NAMEAITLE) to execute any documents which may be necessary

to effectuate this grant agreement.

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

(WATER SYSTEM NAMEAOWN) the 2.7^ day of

20^.

Signature

STATE OF NEW HAMPSHIRE County of

On this. day of 06^ . 20?^^, before me V\^r>ftVC _ (Notary Public)
the undersigned Officer, personally appeared. Mn JTz. . who acknowledged himself to

be the (TIUE) of L>e-f atM ■ (WATERSYSTEM NAME/TOWN),

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

NICOLE M. MARASCA

In witness thereof, I have set my hand and official seal. statecrfNmi^m^hlrB
wwM wv f fvtffpavfinv

My CoRimlMion Expires

Notary Public VVJI f A UAfMI My commission expires: March 3,2026



CERTIFICATE OF LIABILITY INSURANCE OATE(MMroorvm]

09/30/2021

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(los) must have ADDITIONAL INSURED provlslona or be endorsed.
If SUBRTCATION IS WAA/EO, subject to the terms and conditions of the policy, certain policies may require an endorsament A statemerrt on
Uils certificate does not confer rkihts to the certificate holder In lieu of such endorsementfs).

PRODUCER 603*335-4300
IMMANUEL Insurance Agy* SAN
PC Box 300 3 Brittany Lane
Barrlngton, NH 03829*0300
IMMANUEL Ins Agy ineS

IMMANUEL Ins Agy Inc

603-335-4300 ^,503-822-7101
glna@lrnmanuellns.com

WSURER«) AFPOROmO COVIRAOE •lAica

MsuasR A • Preferred Mutual 15024

liee'Saic Cooperative Iik
c/o Hodges Dev Corp
201 Leulon Road
Concord, NH 03301

wsursrhiIHG Ian H Graham Ins

INSURER C:

rHSURERDi

MSURSRB;

mSlMUiRF;

THIS IS TO CERTIFY THAT THE POLICES OF WSURANCE LISTED BELOW HAVE BEEN tSSUEO TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDFTION 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 CONDTTIONS OF SUCH POLICIES. LMTTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS

T^l TYPEOFtNSURANca ADDL

juaa
SUBA
xrvD POUCYNIIUBIR

POliCYEXP
ojUfnivAw UMTTS

A X COMMERCIAL 01NERAL LIABILITY

56 nrioccix^
X CPP0130611323 04/13/2021 04/13/2022

EACHOCCURRENCe t  1,000,000
CLAIMSJMI OAHMGE TO RENTED ,  100,000

,  10,000

PERSONAL a ADV INJURY s  1,000,000

QENL AGOreGATE LIMIT APPUES PER:

npoLcrQjIft FIlqc
[other:

KNERALAOGREOATE s  2,000,000

PRODUCTS -COUPiOP Aftn s  2,000,000

1

AUTOMOetLC UABIUTY QDMEINED SINGLE UUrr
t

ANY AUTO

OWNED
AUTOS ONLY

mONLY

BODILY INIURY (Per oertonl s

BOOILV INJtWY (Pw KCMM) s

s

t

UMBREUAUAB

EXCESS liAS

OCCUR

CLAIMS-MADE

EACH OCCURRENCE s

AGGREGATE t

OeO 1 RETENTION \
f

mRKERS COMPENSATION
ANOEMPLOYERS'UABHJTY

AMY PROPRerORffARTNEIbWKUTtVB

iry»s. dMcrilM tftdar
DESCWPTWN OF OPERATIONS bMM

N/A

1 PER 1 1 OTH-
ISTATUTF 1 jpR

E.L EACH ACCIDENT s

E.L DISEASE - EA EMPLOYEE s

E.L DISEASE-POI.ICV LIMfT a

B Director & Officer 618790050 04/13/2021 04/13/2022 LImH

Retention

1,000,000

2,500

DesCRtFTtON OFOPERATIOMS / LOCATIONS /^^HtCLCS (ACOR0101, AdtfUetuI Rcnwiiu 5eri«iiiila, may bt altechKl IfiBon •rim I« raeuirM)

Certificate holder is named as additional Insured on the general liability
as required by written contract or agreement

STAOFNE

State of New Hampshire
Dept of Environmental Services
PO Box 95

29 Hazen Drive

Concord, NH 03302-0095
'

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTKC WILL BE DEUVEREO IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AimtORQEO REPRESENTAIIVX

ACORD 25 (2016/03)

The ACORO name and logo are registered marks of ACORD



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

Business Information

Business Details

Business Name: LEE OAK COOPERATIVE, INC. Business ID: 783954

Business Type: Domestic Consumer Cooperative Business Status: Gopd Standing /

Business Creation Date: 12/07/2017
Name In State of ^ ,

Not Available
Incorporation:

Date of Formation in

Jurisdiction:

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

NH. 03825, USA 03825, USA

Citizenship / State of Hampshire
Incorporation:

Last Annual ,

Report Year '
Next Report Yean 2022

Duration: Perpetual

Business Email: NONE Phone#: NONE

Notification Email: NONE
Fiscal Year End

NONE
Date:

Principal Purpose

S.No NAICS Code NAICS Subcode

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

exchanging, or distributing manufactured housing

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-A:4and 292-A:3.02.

Pagt 1 of 1, records 1 to 1 of 1



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 APPROVED G&C

REQUESTED ACTIONS

riEM#
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:

FY2021
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'Drlnking Water and Groundwater
Trust Fund grant to the Lee Oak Cooperative, Inc. {VC# 3171G1-B001). Barrington, NH, in the amount
not to exceed $545,000 to finance water system improvements under the provisions of RSA 48S: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:

FY 2021

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

EXPLANATION

The Lee Oak Cooperative, Inc. requested $1,545,000 In funding from NHDES to finance water system
Improvements from the Drinking Water State Revolving Leah 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 rellabHlty.

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.desJih.gov
P.O. Box 95,29 Hftzen Drive, Concord, New Hampshire 033024)095

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



HbExceneAcy<GovemorCtvUta|>h«rT.$uftunu

and the Honorable Council "M*''

Page 2

DEPARTMENT OF ENVIRONMENTAL SERVICES

WATER DIVISION

DRINKING WATER STATE REVOLVING FUND

Supplemental Information to Governor and Council request of the loan agreement(s) under RSA 486:14 and N.H. Code of
Administrative Rules Env-Ow 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) $32,309,481
Less Loans Previously Approved $3,700,000
Funds Available for Loans $28,609,481

New Loans Beirtg Requested

Lee Oak Cooperative, Inc. (Project#: 0153040) (1,000,000)

Net Change to Loanjs) (1,000,000)

Balance Available After G & C Approval $27.609,481



2-SCOPE OPWOaK. Ill atAiiy tarpant hy
NcwHunprfiire,actjnBtlinHjghRio'ti ancyidcntiflcdinblodcl.l(hemnsOer
rcHened to is She Stated, pumunt a RSA 2i-0, (he Onntee idcDtiikd {n
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Lee Oak Cooperative.

Lee Oak Cooperative, Inc. DWCT*49
Drinking Water and Groundwater Trust Fund - Grant

Page 1 of 2

EXHIBIT A

SCOPE OF SERVICES

Inc.:

The Lee Oak Cooperative, Inc. will use the grant funds for comprehensive improvements to the
Cooperative's water ystem needed to reduce the potential for recurring bacteria contamination due
to a vulnerable well i ource and exposure from leaks, low pressure, and ongoing system repairs. The
system improvement: inctude development of a new well source, new aboveground pump house and
storage to replace tie existing confined space entry pump house and failing pressure tank. The
distribution system will be largely replaced In order to repair widespread leaks. Grant funds will be
used in conjunction with other funding sources to complete the design, public bidding, construction,
and engineering over iight of the construction contract for the project.

The Cooperative is required to prepare a water system business plan and provide documentation that
the funded assets have been Incorporated into the Cooperative's asset management program.

EXHIBIT B

BUDGn& PAYMENT METHOD

The NHDES shall pay to the Grantee the total reimbursable program costs In accordance with the
following requirements:

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 NHD^ which shall be completed and signed by the Grantee. The disbursement form
shall be accompanlea by proper supporting documentation based upon direct costs. 1be Grantee will
maintain adequate |locumentation to substantiate all Program related costs. All work shall be
performed to the satisfaction of the NHDES before payment is made.

This grant is combin

Hampshire Drinking

!d vwth non-DWGTF match funding of $1,000,000 in loan funds from the New

Water State Revolving Fund (DWSRF) and $250,000 in grant funds from the
Community Develop nent Block Grant (COBG) from the New Hampshire Community Development
Finance Authority. Each disbursement request will be paid In concert with the Cooperative's DWSRF
loan as 50% DWGTF erant funds and 50% DWSRF loan funds for eligible engineering costs. After funds
have been dlsburseo for eligible engineering costs and In concert with the DWSRF loan and CDBG
grant, each disburser rent will be paid 27% DWGTF grant funds, 57% DWSRF loan funds, and 16% CDBG

grant funds. The total reimbursement of the DWGTF grant shall not exceed the grant award of

$545,000.

Qrantee Initials

Date U



A Certificate ofVote of Aulhdriiatiom fs a certfficbte that stotei that a grant applicant Is willing to enter
Into a grant agreement with the State ofNH Department of Environmental Services, that whoever signs
the Grant Agreement has the authority to do so. All certificates must include:
• Certificate should be completed and signed by someone other than the person being given

authority (a 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

• Original Is needed for submlttah No copies.

Certificate of Vote of Authorization

WATER SYSTEM NAME/TOWN

Address, Town, NH Zip

I, P/Jifl (nameaitle) of the
Lee Oak Cooperative (WATER SYSTEMAOWN) do hereby certify that at a meeting held on

I  , (DATE) the Members of the Board- (governing body) voted to enter
Into a Drinking Water and Groundwater Trust Fund grant agreement with the NH Department
Environmental Services to fund a water system Improvement project.

fhe Lee Oak CooperaUve (WATER SYSTEMAOWN) further authorized Richard Wlero.
Vice President (NAMEATTU) to execute any documents which may be necessary to effectuate this
grant agreement.

IN WITNESS WHEREOF, I have hereunto set my hand as (TITLE) of Lee Oak
Cooperative . (WATER SYSTEM NAMEAOWN) the day of 2020.

C

Signature.

STATE OF NEW HAMPSHIRE County of f^4ra

On this __/_§_^day of APnL 2029before me IdA-h'-c, (Notary Public)
the undersigned Officer, personally appeared. PflcJt L;UU who acknowledged himself to be
the {TTRE) of Lee Oak Cooperative . (WATER SYSTEM NAMEAOWN), being
a uthorlzed so to do, execute the foregoing Instrument for the purpose therein contained.

In witness thereof, I have set my hand and officl^>siwi(i%,,.

Notary Public ■••'"o^yM^sslon expires: 9I^Qo:)o
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DATE(MMn>DfmY)

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 POLICIM
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURERISJ AUTHORIZE)
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. ^ ' nuKMteii

IMPORTANT: If the certificate tiotdsr Is an ADDITIONAL INSURED, tha pollcy{tos) must have AOOtTIONAL INSURED provbloris or be endorsed.
WAIvm, auWecl to the terms and condftlorw of the policy, certain policies may require en endorsement A etatemont on
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Concord, NH 0^1
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INSURER F:

THIS IS TO CERTIFY THAT THE POLICieS OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PFR»D
WOICATED. NOTWITHSTANDUG ANY REQUIREMENT, TERM OR CONOrTION OF ANY CONTRACT OR OTHER DOCUMEffT WITH RESPECT TO VWCHtSb
CERTIFICATe MAY 8E ISSUED OR MAY PERTAIN. THE WSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
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The ACORD name and logo are registered marks of ACORO



CLOSING AGENDA

STATE OF NEW HAMPSHIRE

STATE DRINKING WATER REVOLVING LOAN FUND

RE: LOAN TO LEE OAK COOPERATIVE, INC.
COMMUNITY WATER SYSTEM

BARRINGTON, NEW HAMPSHIRE

Project S0153040

DATE:

1. State of New Hampshire
2. Lee Oak Cooperative, Inc.
3. State's Counsel, David Howe

"SNH"

"8"

"OMH"

, No. .Item. « ■ .V. r .1.. • 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) B

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

Certificate of liability and casualty insurance addressed to the State with the State
as on additional Insured as to liability and mortgagee and loss payee as to
casualty

B

16 UCC Search 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

used for the purpose of paying for the DWSRF loan
B

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 Hamp^re 03302^ '
0095, and

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

Lee Oak Cooperative, Inc.
c/o Hodges Company
201 Louden 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 pollution control and drinking water
improvement projects within the state. Federal financial assistance provided through
Capitalization Grants for Drinking Water State Revolving Funds (CFDA #66.468) may comprise
all or a portion of the Principal Sum.

B. The Borrower owns and operates a community water system for 69 manufactured
homes located in Banington, New Hampshire. Currently, the water system serves approximately
163 people. The Borrower intends to borrow up to $1,000,000 to make improvements 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.

Page I of20 DWSRFLoan Agreement OI53040LeeOakCoopcrative,lnc



of near or even date herewith of the Borrower to the State and the CoUaleral 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 hereafter securing the Note.

"Total Budget" means the budget for all costs of constructing and equipping the
Improvements set forth in Exhibit B.

2. State's Agreement to Disburse Proceetjs. Provided the terras, covenants and
agreements hereof shall be observed and perfotraed. the State agrees to make disburecments to
the BoiTower 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 timefrereafter, being
hereinafter referred to as the "Loan Proceeds").

3. Representations

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

♦  J^^dtals. TheiRecitals setdbrth^at the beginning ofdhis Agreement are true and
correct;

(b) Plans. The Borrower will fHe the Plans wijh all governmental authorities having
jurisdiction with respect to the In^rovements;

(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 Vloletion. Construction of the Improvements will not violate any zoning,
environmental, subdivision or land use ordinance, regulation or law;

(e) 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;

Cp No Litigation. To the best of Borrower's knowledge, no litigation or proceedings
are pending or threatened against tl^ 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 ofpreceding 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) DueOrgani7-atinnflf]4 The Borrower is a corporation duly oigonized

Psge3of20 DWSRF Loin Agreement 01S3040LeeOakCooi>eT8tive,Inc,



(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

(o) Total Budget. 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 Renresentations. Each of the foregoing representations and warranties
shall survive the making of the loan hereunder, and the Borrower shall indemnify and hold
harmless (he State &om and against any loss, damage or liahility 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 Boirower 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 Stale
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 rî ts thereunder to State by an assignment in form and substance satisfactory
to State;

(d) EngineerinB 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 ther^nder to the State by an assignment
in form and substance satisfactory to State;

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

(f) Plans. The Borrower shall have delivered a complete copy of the Plans to the
State wUch Plans shall be satisfactory to the State in all respects;
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and cosls 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
satisfabtory to State;

(e) Sigq. Borrower shall erect a sign in accordance with the state specifications on
I  the Premises at such location as the State in its reasonable discretion may determine, indicating

that the Improvements are being financed by the State;

(Q 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 sucfi 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

,  tb^Bj)rrqw.er|ppr^^thepremiumsortoprocmesuchinsmanceppnciKjims^^
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 defivered to the
State;

(g) 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 feat the Loan Proceeds shall not be advanced to pay any part of the cost of
such restoration;

(h) No Purchase Money Security Agreements. Etc. Neither purchase nor install
materials, equipment, fixtures, furnishings, or any other part of the Improvements under purchase
money security agreements, conditional sales contracts or lease agreements, or other
arrangements wherein title to or a security interest 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 attoracys* 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;

(i) Cooperation. Cooperate fUlly with the State with reject to any proceedings
before any court, board or governmental agency feat may in any way affect the rights of the State
hercunder or any rights obtained by the Stale 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 ke^ in full force and effect its existence, rî ts, licenses, permits and fî chlses 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

(r) Two Partv 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 fimds to pay such persons shall be by two-party check, the
Borrower 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 hUD://fedgov.dnb.com/wehfonn/.

(t) Access to Records. Permit the Comptroller General of the United States, an
appropriate Inspector General appointed under section 3 or 80 of the Inspector General Act of
1978 (5 U.S.C. App.), or an authorized representative of either of the foregoing officials, or of
the State ofNew 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 inyolve,transactiDns,relatlQgtto.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 insert subparagraphs (i). and (ii). in all subcontracts
thereunder.

>

(u) Prevailing Wage Requirement. Davis-Bacon (DB) prevailing wage requirements
apply to the construction of the Improvements in accordance with the federal fiscal year (FY)
2014 Consolidated and Further Continuing Appropriations Act (FX. 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.S(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
incoiporated 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 all 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 (he L6an Proceeds.

6.3 Appiication 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
j  Engineering Contract, if an}^ or

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

(c) A certificate of the Engineer selected by or satisfactory to State, that all work
performed at the site of construction as of the date the disbursement is requested has been
performed in good and workmanlike manner, that all materials and fixtures usually furnished and
installed at that time have been furnished and installed, all in accordance with the Plans, and that

'  suffi6ient-LoanT'n5ceeds'reraam*iinai§b2r?Si to complete the Improvemehls in accordance
the Plans and the Total Budget;

(d) [Intentionally left blank;]

(e) A written certificate 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 contractor, subcontractor, materialman or laborer,

(f) 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

(g) Any other documents that the State shall reasonably request the Borrower to
provide to protect the priority of the lien the Security lostnunents, 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 OualitvofWork. 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 furnished and installed, but the State may disburse all or part of any installments before
the same shall become due if the State believes it advisable so to 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) Kncmachment Of 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;

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

-  (0 Misreni^entation. Any representation or warranty made herein or in any renort.
certmcate, financial statement or other instrument fumishcd m connection with this Agreement
or any advances made hereunder, by or in behalf of the Borrower, shall prove to be false or
misleading in any material respect;

(g) Mechanics' Liens. Any mechanics', laborers', materialmcn'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 obsecvance or performance
of any covenant, condition or agreement to be observed or performed by the Borrower under friis
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 ofdefault 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;

0) 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 Bankmptcv. 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 writmg its inability to pay its debts as they mature, (iii) make a general assignment for
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advances as hcreinabove 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 the Premises and construct, equip and/or complete the Ii^rovements
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 time, any woric with respect
to the Improvements conunenced by it or change any course of action undert^en by it in
connection therewith, and shall not be bound by any limitations or requirements of time, whether
set forth herein or otherwise, and/or (iii) to assume the Construction Contract or related
agreement made by the Borrower in any way 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 Imorovements. In connection with any construction, equipping
and/or completion of Sift tK^State pursuanf13^e'pi^v4n6iSSl0f'^
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 furnishing labor, materials and equipment for the Improvements; pay, settle or compromise alt
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 ofSet-Off. Any deposits or other sums at any time credited by or due fix)m
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 s^urity for &e payment
of the loan any and all liabilities of the Borrov/er to the State. Upon an Event of Default die
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 Ha2ardous 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
I  the release of Hazardous Materials on, in, under, or affecting, the
i  Premises, or into the air, any body of water or wetland, any other public
1  domun, or any areas surrounding the Premises;

(iii) 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
r  asserted violation of any Legal Requirertfehfs relatmg^^ i<f iK^PrerailMlin^

any remedial action taken on account thereof including, without limitation,
the costs, 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 release at the Premises.

11. Assfenmcnts. 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 fmancial 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 I7or20 DWSRF Loan Agreement 0153040 Lee Oak Cooperative, Inc.



13.n Reference. All references herein to the Note, the Mortgage and the other
Secunty Instruments shall be construed to refer to such instmments as they may be amended
irom time to time.

'3.12 Sovereign ImmunilY. Nothing contained in this Agreement, the Note or the
Security Instruments shall be deemed to constitute a waiver of the sovereign iraraunity of the
Slate, 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

'WiKefs
--- By:

Robert FL Scott, (Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC.

Witness
By:

Richard Nigro
Vice President

Witness
By:

Paul Little

Treasurer
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EXHIBIT C

PROMISSORY NOTE

$1,000,000 Concord, New Hanqjshire

FOR VALUE RECEIVED Lre Oak Cooperative, Inc., a New Hampshire cooperative
association with an address of c/o Hodges Company, 201 London Road, Concord, New
Hampshire 03301 ("Borrower"), promises to pay to State of New Hampshire with an address of
c/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New
Hampshire 03302-0095, or its order ("State"), the sum ofOne Million Dollars ($1,000,000) or
such lesser amount as shall be disbursed to Borrower by Stale pursuant to a Loan Agreement of
near or even date by and between Borrower and State (the "Loan Agreement"), in lawful money
of the United States, together with interest thereon 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

K « . ̂ , Agreement) as determined by State or (U) December 1,2021 (such earlier date being 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 established market rate as
detcnninedinEnv-Dw 1106.03 and U06.04.(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. Pavntents. 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 installments 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) consecuUve equal monthly installments of principal and interest
on the first day of each month with the Installment amount calculated to amortize 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 elect 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 installmem of interest
to be paid pursuant to paragraph 1(a); so long as 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 $ i ,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 tiie 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 Collection. 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, Boirower agrees to pay all costs and expenses of collection, including
attorneys' fees, regardless of whether legal proceedings have been formally commenced.

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

9. Non-Forfeiture oFRitihts. It is agreed and understood that the waiver by State of
any particular default in the terms of fliis Note shall pot^pnstiUite 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.

i 0- Pavmenls. 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.

H. Binding on Successors. Etc. 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. qpvergipK Law. The Note has been made in the State ofNew 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. Jurisdictioa Borrower hereby consents to the jurisdiction of all state and local
courts of the State of New Hampshire and the United States District Court of the District of New
Hampshire in connection with any suit to enforce any rights of State under this Note,
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Rrtura Iq;

MORTGAGE AND SECURITY AGREEMENT

Lee Oak Cooperative, Inc., a New Hampshire cooperative with a principal address ofc/o
Hodges Company, 201 LoudonRoad, Concordi New Hanjpshire 03301 (the "Mortgagor" ), for
consideration paid, grants to the State of New Hampshire with an address c/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
Doliars ($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
rcadvances 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 (ill) 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 Bairington, 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 hereafter 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 ̂ paratus 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 improvemcals thereon or any part thereof, including any awfu-d for change of
padc of streets. The Mortgagee may apply all such sums or any part thereofso 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 attomey-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 puiposes 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 rî t 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.th^hfpti^ AeJuO^ 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
hereby covenant, grant and agree to and with the Mortgagee and its successors and assigns, that
until the delivery hereofit is the lawful owner of the said granted premises seized and possessed
thereof in its own right in fee simple, has full power and lawfid 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 Perfomiance. 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 Mortgage, 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 rcq)ect to the Note, and the Mortgagor must pay all
sums due without deduction for any.

2. Insurance. The Mortgagcrwill 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 maybe 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 Mortgagee, 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 die remainder of the Premises herein mortgaged without prior
written consent of Mortgagee, excepting only Manufactured Housing erected in the ordinary
course of business.

5. Actions of the MortgaGce. If the Mortgagor shall neglect or refuse to keep in
good repair the property conveyed by this Mortgage and Security Agreement, to replace the

as herein agreed, to maintain and payithejpremiums.for«iD5iirance 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 or pay said taxes,
assessments and charges, and any amounts paid as a result thereof, together with interest thereon
at the highest rate of interest ̂ ecified in the Note secured hereby from the date ofpayment, shall
be immediately due and payable by the Mortgagor to 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 Mortgagee
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 (he Mortgagee on a monthly basis as hereafter set forth a siim 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 already paid therefor, divided by the number of months to lapse not less than one (t)
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, shall 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. Etc. 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 the maturity of the Note
andiwithout notice or consent: -

a. Release any person liable for payment of all or any part of the indd)tedness or for
performance of any obligatioo.

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 subordinating,
modifying or otherwise dealing with the lien or charge hereof.

c. Exercise or refmin 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. Ifatany time the then-existing use or occupancy of the
mortgaged premises sbaU, 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 ofthe premises under any such leases, tenancies and occupancies, not so approved, to
vacate the premises immediately; and the Mortgagor acknowledges t^t 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 STATLTTORY POWER OF
SALE;

(c) Notwithstanding any other provision set forth herein and not in limitation thereof,
this Mortgage is upon the STATUTORY CONDITIDNS as well as the other tenns 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, successively, or-together, at the Mortgagee's sole discretion, and may be
exercised as often as occasion thereof shall occur.

(e) If the Mortgagor, its successors or assigns, pays the Mortgagee, all amounts under
th^Loan Documents, complies with and performs 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 shall remain in full force and effect.

17. Possession bv Mortgagee.

(a) If the 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, manage, operate, and lease the Premises to the Mortgagor
or to any other entity 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 shall be valid 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 deteimlne, 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 attorneys', accountants' and appraisers' fees, then to any
Md 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 Pretnises 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

(f) 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.

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. pindipR 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 pennitted assigns of the Mortgagor and Mortgagee.

22. Conflicting 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 herein 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 number
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Dated this day of , 2020.

LEE OAK COOPERATiyE, 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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COLLATERAL ASSIGNMENT OF LEASES AKD RENTS

... . . ^ IHISiASSIGNMENT OF LEASES AND RE]^IS ,made as of the ^ ,.dav of
I  , 2020, by Lee Oak Cooperative, Inc. (the "Assignor")i a New Hampshire
I  cooperative having a mailing address of c/o Hodges Company, 201 London Road, Concord, New
I  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
i  (the "Assignee");
}

RECITALS

A. Concurrently herewith, the Assignor has executed and delivered to the Assignee a
certain Proraissoiy 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 Harrington, New Hampshire, more particularly
described in Exhibit A annexed hereto (the "Mortgaged Premises").

B. As additional s^urity for the Note and the obligations of the Assignor thereunder
and related documents, the Assignor has executed 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 ofthe Assignor in and to (I) 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 paj^ble 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 maturity, (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.

2.4 The Assignee shall be accountable to the Assignor only for monies actually
received by the Assignee and the accq>tance of this assignment shall not constitute 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 The rights and powers of the Assignee hcreunder shall continue and remain in full
force and effect until all amounts secured hereby are paid in full.

3. Covenants of Assitmor. TheAssignor, for itselfand for Its successors and
•assigns, agrees and warrants as follows:

(a) that each of the Assigned leases now or hereafter in effect is and shall be a valid
and subsisting lease and that th re are no d^f^lt on the bf any of the parti« iheretoT'^ ^ '

(b) that except as previously disclosed to the Assignee the A^ignor 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 ;

(c) that no rents, issues or profits of the Mortgaged Premises, or any part thereof,
becoming due subsequent to the dale hereof have been collected (other than permitted Advance
Rental Payments) nor has payment of any of the same been anticipated, waived, released,
discounted or otherwise discharged or compromised;

(d) that it 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,
tenninate, 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 limes take proper steps to enforce all of the provisions and
conditions thereof;

(g) 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 L^ase^ and ̂ ots
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I  terms, covenants and conditions contained in any of the Assigned Leases.
f

I  4.2 Should the Assignee incur any such liability as described in Section 4.1, the
i  amount thereof, together with interest thereon at the rate as set forth in the Note shall he payable

by the Assignor to the Assignee immediately upon demand, or at the option of the Assignee, the
j  Assignee may reimburse itself therefor out of any rents, issues or profits of the Mortgaged

Premises collected by the Assignee.

4.3 Nothing contained herein «hall 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 Mortgage and the estate of such lessee shall have been thereby tenninated.

^ ̂  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, control, 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 end repair of the Mortgaged 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.

CollBteral 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 P-ublic
My Commission expires:

*  i i i |l|nfflii| JTi I'l --l iihIi i , Vaftk "*
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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
receivable, choses in action, drafts, acceptances, instruments, investment property, letter 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, contractjights. leases„generalintangibles, rents receivablc„notes and»^oscsiiir».
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 expense, 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 normal 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, shall,
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 Soured Party for any such lien or encumbrance.

5. Sale and Use in the Ordinary Course. Until Default the Debtor may sell or lease
the Coliateral 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 Secur^ Party lists or copies of all accounts promptly
after they arise and will deliver to the Secured Party, promptly upon receipt, all rents and other
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
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defense of any action or concerning any matter arising out of or connected with the subject
matter of this Agreement, the obiigations secured hereby, or the Collateral, or any of Secured
Party's rights or interests tfaerem 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 atlomcy-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 Collateral that may come
into possession of the Secured Party in hill 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 warehouse receipts, drafts 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 ̂e 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
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney shall be
irrevocable for the term of this Agreement and all transactions hereunder as long as the Debtor
may be indebted to the Secured Party.

11. CooDcralion: Secured Portv 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 die 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 lx>th 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 shall also have the right to remove the Collateral. No waiver of the Secured Party
of any defaults hereunder shall constitute a waiver of any other default or of the same default
upon a future occasion.

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 setoffor 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 settlement or compromise by the
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Executed on the day and year first of written.

Debtor:

LEE OAK COOPERATIVE, INC.

By:
Witness - RichardNigro

Vice President

I  1 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 do Hodges Company,
201 Loudon Road, Concord, New Hampshire 03301 ("Assignor"), hereby assigns to State of
New Hampshire with a place of business at Department of Environmental Services, 29 Hozen
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 Agreement") (the "Project"), including any plans and specifications prepared in
connection therewith (the "Plans") and alt govemmenta) approvals and permits (the "Permits").

In addition, the parties hereto agree bs follows;

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

2. 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 ̂ e Peimits. 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 hercunder, 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 lo 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
or provided by law, upon an Event of Default Assignee shall have the rights and remedies of a
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
Dq)artment of Environmental Services

LEE OAK COOPERATIVE, INC.

Witness
By:

-Richard Nigro
President

.'niHiWifi II

Witness

By:
Paul Littie

Treasurer
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