The State of New Hampshire JUN29°20 e 1:59 pag
Department of Environmental Services

Robert R. Scott, Commissioner

June 26, 2020

" -His Excellency, Governor Christopher T. Sununu

and the Honorable Council -
State House
Concord, New Hampshire 03301

" REQUESTED ACTIONS

"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. effectlve upon Governor & Councul approval. 100% Drinking Water State Revolving

Loan Fund (DWSRF) Repayment Funds. :

Funding is available in the'following account:’

' o _ : : FY 2021
03-44-44-441018-4791-301-500833 o L " $1,000,000
Dept Envrronmental Services, DWSRF Loan Repayments Loans ‘ '

Trust Fund grant to the Lee Oak Cooperatlve Inc. (VC# 317101 BOOl) Barrlngton NH, in the amount:
not to exceed $545, 000 to finance water system |mprovements under the provisians, of RSA 485:F and
N.H. Code of Administrative Rules Env Dw 1300 et seq effective upon Governor & Council approval

Fundlng is avallable in the'foliowrng account: ' _
R FY 2021
~ 03-44-44-442010-3904-073- 500580 ‘ : oL $545,000 . .: -
.Dept Envrronmental Servrces, DWGW Trust, Grants ‘Non-Federal ' ' :

" EXPLANATION

: - The Lee Oak Cooperatwe lnc requested $1 545 000 in fundmg from NHDES to flnance water System
_ Groundwater Trust: Funo'([')W.GTF) The rmprovements mclude 3 new storage tank, water main ;
-replacement and a new well and pump statlon Thrs project: wnll_lmprove water quantrty and rellability.

_ The purpose of the DWSRF Ioan agreement is to authorize the Lee Oak Cooperatlve |nc tfo borrow up to o
N $1 000,000 for the project. The final loan amount will be based on the total DWSRF funds drsbursed and -

. ' DES Website: www.des.nh.j gov f
© . P.O. Box 95, 29 Hazen Drive, Concord New Hampshlre 03302-0095
Télephione: (603) 271 2513 Fax (603) 271-5171%, TDD Access RelayNH 1-800-735-2964.
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may be less than $1,000,000. The loan interest rate may be adjuéted downward if the DWSRF loan rate in
effect upon project completion isess than the current rate of 1.352% for 30 years. The Cooperative is
eligible for principal forgiveness under the 2019 DWSRF Intended Use Plan. The amount of principal
forgiveness will be determined when the aggregate principal amount is established and the project is
complete.

The DWSRF is authorized by RSA 486:14 and N.H. Code of Administrative Rules Env-Dw 1100 et seq. There
is currently a balance of $28,609,481 in'the DWSRF available for new loans. Attached_ is a tabulation of
the DWSRF showing the effect of this loan on the funds available for loans. ‘

The remaining $545,000 will be grant funds from the DWGTF. The DWGTF was created in 2016 using
$276 million of MtBE trial judgement funds, as authorized by RSA 485-F. The purpose of the Trust Fund
is to provide sustainable, long-term funding for the protection, preservation, and enhancement of the
drinking water and groundwater resources of the state. The Drinking Water and Groundwater Trust
Fund Advisory Commission (Advisory Commission) was established to administer the Trust Fund and
to provide guidance to the State on the use of the Trust Fund.

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

We respectfully request your approval of this item.

| A
Robert R. Scott ' ~

Commissioner
]
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DEPARTMENT OF ENVIRONMENTAL SERVICES
WATER DIVISION

DRINKING WATER STATE REVOLVING FUND
Supplemental information to Governor and Council request of the loan agreement(s) under R5A 486:14 and N.H. Code of
Administrative Rules Env-Dw 1100 et seq. for the public water system(s) listed below.

This request will affect the balance of the foan funds as follows.

\ REPAYMENT

Repayment Account (Balance as of 6/13/20) ' $32,309,481
Less Loans Previgusly Approved " $3,700,000
Funds Available for Loans : $28,609,481
New Loans Being Requested . ‘

Lee Oak Cooperative, Inc. (Project#: 0153040) . ) {(1,000,000)
Net Change to Loan(s) '(1,000,000)

Balance Available After G & C Approval $27,609,481
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Subject' Lee Oak C(] operatlve, Inc.
A GRANT AGREEMENT

Tl\e_ State of New Hampshlre and the Granlee hereby mutually agree ds follows:

. ST -_GENERAL-PROVlSJONS
i. Ideaﬁﬁ_cation.

' --l.;‘1 State Agency Name | 112 State Agency Addras

‘| Fund, NH Departrent of Envnronmental Semces '

NH Departmernit of Environmental Setvices: 29 Hazen Drive, Concord, Nl-l 03301
‘1.3.GranteeName =~ |-~ .77 7 .- | 1.4 Grantce Address '

Lee Qak Cooperative, Inc. |.... - .. .| 180 Roberts Road, Barrington, NH 03825

“1.5 Effective Date " |'1.6 Completion Date ~ | 1.7 Audlt_ Datc ~ |'1.8 Grant Limitation -
Upon G&C Approval , Dccember 1 2021 N/A. - . - $545,000

1.9-Grant Officer for State Agency 1 110 State Agency Teleiihone Number """

Erin Holmes, Drinking Water & Groundwatér Trust g_;:-_ 603-271-8321

o L ll Grantee Slgnature . . 1.12 Name & Title of: Grant'ée Signor

:1 13 Acknowledgment State ufi E“ 3. Hﬁm\%h{ﬁ_ ,C,(')unty\ of. _()fmﬁ'ﬁvd oL

/.

On Mbafore the unders:gned ol’ﬁcer, personally appeared the pcrson :dent;ﬁed in block 1.12, or

k1.12. -

..... ng“ll&‘l\flé' ustice the Péace
Notary Pubbc Stata of New: Hampshlm :
My Gommlsslon Explres Dec. 18, 2023

[1132 Namd=

1.14 State Agency Sighature(s): & FERICAENTE 115 NamelTltle of, State Agency Slgnor(s)

_ RobertR Scott Comm1ssnoner

By: - Y L. Om




! 42 Exccptas oﬂxcny!sc_spec_nﬁenl_ly

2. SCOPF. OF WORK: In cxchange|for grant finds provided by the state of

New Hampshire, acting through the agency |dcnt:fod inblock 1.1 (hcrcnmﬁer
referred (o a5 *the State™, pursuant (o RSA 21-0), the Grantee identified in
* block 1.3 (hereinafter referred 10 as “the Gmnwc”) shall pcrforrn that work
. |dcnur cd and more pamculnrly d
'hcrelo 88§ FXH]BIT A (the scope oprrk belng referred to as “the Project”™).

kX ALE_AMQ,_ Except as oq'ncmnsc spécifically ‘provided: for’ herein, -

" the Gruntee shall pcrfnn'n the Project n, and with rca.pcct to lhc State of New
I Hnmpshlrc [ |
.4

41 This Agreement, a.nd nII obligations of the parties hereunder shall become
effective on the date in block 1.5 or oo the dm:_: of approval of this Agreement
- by the Governor and Council of lh'p%:mlc of New Mampshirg whichever is
- later (hereinafter refem:d o 8§ the “Effective Date’ ') L
vided for herein, the iject, including
all reports required by this Agrecm'{m shall be completed in ITS entirety
" priorto the datc m block 1.6 (her nahcr rcrermd to as the “Complelmn
Date™). E .

: QBAELAMQMJIME[AIL
.'Sl The Grant -Amount is: |dcnuﬁed _und morc: paruculnrty described in
" EXHIBIT B, nllached hereto: -

ibed in the scope of work attached

52 'l‘he manner of and schedule ofpu
B.
53 ln uccordancc with the pmvnsn

yrnm_t;hnll be as set forth in EXHIB[T

ions set forth ‘in EXHIBIT B, and in

i consideration of the satlst'uclory pcrformancc of the Pm;ecl, as daermmcd by

. the State, and as limited by subpamgl‘aph 5.5 of thesc generai prov:s:uns the

State shall pay the Grantee the Grant ;

the nmount otherwise payable to |

mount, The Statc shall withhold from

Grantee under this subparngraph 5.3 .

. those sums required, or permatted fo be withhield pursuant to N.H. RSA 80:7"

¢ through 7-c.

1S4 The payment by ‘the Staie of th Grant amount shall be the only, and the

" ‘complete; compensation to the Grantae for all expenscs, of whatever nature,

S ln connection with the performance
U1 Between the Effective: Date ar

**." inwoices, bills and other simillar ducu
o 7.2 Between the Eﬁ‘ccuvc Date
1 Compicllon Date, at any. time dunn:g\

-+ B.2 The Grantee shall not hiri:,'and

incurred by the Grantee in the performance. hereof, and shall be the only, znd
27‘

the complete, compensation to the

paymecnts authorized, or actually madb,
set forth in block 1.8 ‘of these gencral provisions.:

! with afl stolutes, laws, ,. Tegulations,
municipal aithorities, which shall i
Grantee, including the acquisition of o
7. RECORDS AND ACCOUNTS:

" incurred in. cgnnt_acuon with the Projet:
administration, : transportation,
materials’ and services.

a5 often 15 the Siate shat} demund,
State all ru:ords pertaining to

* and to make audits of all cunl:nu:la
"personnel, data (as that term 'is herg
" telating to all matters covered by this

“Grantec™includes all persons, natural or fictional, affiliated with, controlled
by, or under common owncrsh:p with, the entity 1d¢nnﬁed a3 lhc Grentee in':
", block 1.3 of these gcnch pmvnsmns i

. ? 8 PERSONNEL, .

* 81 The Grantee shall, at its owin expy

perform the Project. The Grantee ‘warrants that all personnel engaged in‘the -
Project shall] Be: qualified to perform ‘such Project, and shall be propcrly;:

rantee for the Pro_;ecl

" . have no lisbilities to the Granice other than the Grani Amount. -

. 55 Notwtlhstandmg onything in {hus Agmcmmt to the contnuy and

ny nnd all Recessary permlts

d lhc dau: js_cvc_n_ (?) ;yrmm after the
keep detniled: accourits of all cxpenscs
ct, including, but not limited to, costs of

ingurance, telephone calls, and . clerjcal
Such sccounts :shall hc supportad by receipts,

15,

c Grantee’s' nommal business hours and

¢ Grantee shall make available to:the .
. Thc.'.
. Gruntee ‘shall perThit the. State te. audit; examine, and reproduce such’récards, -

.covered by this Agreement. .
nvoices, materials, payrolls records or

inafter def'm:d). ‘and ‘other information
Agrecment.” As used in this paragraph,.

: /-: s
cnsc, provide all personnel necessary. to

- licensed and aiithorized to perform such Project under ali applicablc laws,

it shalt not permit ‘any ‘subcontractor,

" subgrentee, or other person, :firm:or corporation with whom it is engaged in a

combined cffort- to perform such Project; to hire any person who has a

contractual reloionship with the Smu
L. clectcd or appomtcd

o} who is a State officer 6f emiployes,

The' State’ shall’

hcreundcr exceed the Gmm llmnmnon .

pose’ any obhgauons, or duty upon the

8.3 The Grentec officer shall be !hc representative of the State heretinder. ‘[n .
the event of any dlspute hereunder, the interpretation of this Agreemem by the.

Gmntcc Officer, and hisfher declsnon on any dispute, s shall be f'nal

"9.DATA; RETENTION OF DATA; ACCESS.

9.1 As used in this Agreement, the word data shall mean all informgtion and
things dcvc!q)qq or obtained dulnng. the pe_rfforman_ce of, or acqmred or
developed orobtained during the performance of,-or aoquired or developed by

"reason of, this Agreement, including, but not limited to, all studies, reports,

files, formulae, surveys, maps,. charts, sound recordings, video recordings,

pictorisl reproductions, dmwings, analyses, graphic representations, computer
letiers, “memoranda, papers, and .

programs, computer printouts, noics,
documents, all whether finished or unfmshed

+ 92 Between the Eﬂ'ccuw. Date and the Complcuon Date the Granlee shall

gﬂmt 10 the State, or any person dmgnated by it, unnstncied atcess o all
data for examination, duplication,: publlcauon, translauom sa!c. disposal, or
for eny other purpose whatsoever,

9.3 No'data shall be subject 10 copyright in Lhc Unncd States or any olhcr
country by amyone other than the State. :

9.4 On and after the Effective Date all data, end any pmperty which has been

" received from the State or purchased with funds provided for_that purpose

under this Agrecment, ‘shail be the property of the Siale, and shali be relurned.
to the Suate upon demand or upon wnmnnl:on of this Awmem t‘or any
reason, whtchcvcrs}mll first occur. ’

9.5 The State, and anyone it shall dmgmtc sHall have unrostricted authority
m publ:s.h dis¢lose, distribute a.nd othcrwtsc use, in whole orin pan all data,
NDITIQONAL NATUR EEMEN NotWithstanding
anylh:ng in this Agreement to the contmry all obhgmlons of the Stte
hcrcundcr

funds, and in no event shall the Stite be liable for any payments hereunder in

mctudlng without _ Ilmnmtmri the continuance of payments

excess of such available or appropnalad funds, In thé event oF a reduction or -

termination of those funds, the State shall have the right to withhold payment

unti] such funds bécome available, if ever, ond shall have the right to

terminate this’ Agreancm lmmedmtely upon giving the Grnmce nonce of such , -

u:n'mnatlon

IR FDE

1:1 Any one or more of the foi[owmg #C1s O OMIssions ol‘ lhe Grantee shall
constitute an evént .of default hcreundcr (hcrcmaﬂer referred toas |
“Events of Default™):

+ 11,11 faiture 1o'perform the Pro_;ecl sausl'uctonly ot on- schedule or E
A 2 fa:lurcto submltany repon rcqu:rcd hcrcundcr or ;

01'

11,14 failuré, to perform any of the othcr cnvcmmts and condlllons of thls -: .

| Agreanent:
.. 11.2"Upon the occurrénce of any Evmt uf Dcf'nult the State may takc any
oiie,.or more, or all, of the followang actions: e

11.2.1 give the Grantee 6 written notice specifying lhc Evcnt of Default and

11,22 give the Gramee & written' notice spec:fglng the Event of Dcfaull and

.ruqumng it tu be n:madwd within, . m the abserice of a gmmer or Itsscr o

suspending all paymcms to be made undcr this Agreement and 0rdcnng thnl . :

the portion, of the ‘grant amount whlch wuu]d othcrw:sc accrue to the Gmntee

- during the ‘period from the date of such’ tictice antil such time as the' State

detcrmines that the Gmntcc has cured the Event of Defnuh shal] never bé paid

- mtthmmoe n.nd

nny du.magcs the State suffers by reason of “any. Event of Default; and

11.2.4 ireat the Agm:mml as brcachcd and pursuc any ohls n:modlcs at'faw..

ormequnty,orboth : -

Sy Gro . ‘:‘:.

12.{" in the event of any" early termmatnon of this Agmcmcnz for any régson

other than the completion of the Project, the Grantee shatl deliver o] lhc Grant -
Officer, 'not- later than fifteen (15) days afler the date of tenmination, a rcport L

12.2'In the cvent of Termination under paragraphs 10 or:12.4:of these general:

- (*Terminstion Report™) describing in detail all Project Work performéd, and
-~ the Grant Amount earned, to and including the date of termination.

provisions, thé -approval of such u Termination Report by the State shall -

entitle the Grante to receive that pomon ‘of the Grant amount eamcd (CX and ’
Jincludihg the date of termination. :

12.3 In the event of Tcrmmnxmn u.ndcr pamgmphs 10 or I2 4 of thesc gcnerul

Gruntec Imlla.lb
Date




_mcurred by the Sinte as & result of
. hereunder.
- 12.4 Notwithstanding anthmg in thi

State or except when: notice default
the Grantee, may terminate this A
days written notice,

. Grantee and no rcprcsentalwe offi

Agrccmcm to the conlra:y cither the
been given to-the Gmnloe hereunder,
1 cnt wnhom cause upon lhmy (30)

r of employee-.of thc State of New

13. CONFLICT QF INT LRF§I‘ %o ofﬁccr member or employcc of thc

o Hmpsh:rc or of the governing body of the locality or localitics in which the

Pro;ect is to ‘be performed, who exel
the review or appmvnl of the und

ises any functions or mponsxbxht:cs in
ng or carrying out of such Project shall

pn.mclpatc in any decision relating to this Agreement which affects his or her

:_pusonal interests ot-the interest of any corporation, partnership, or association
- in: which he or she is d:mctly o .indirectly interested, nor shall he or she have

any personal or pocunmry intercst, d:rect or mdlrccl, in this Agreement or the

proceeds thercof.
'S RELATI HE E!&[g In the pcrt'onnancc of

ths Agrccrnem the Gmnlee, its ernployees. and any: subcontractor or

" subgrantee of the Grantee are in all respects mdq:\g-ldlcm controciors, and are
* ncither agents not employees-of the State. , Neither'the Grantee nor any of ils

officers, employees, agents, members, . subicontractors or subgmmus _shall’
have. authority o bind the State nor arc they. entitled to any of the benefits, ..

- - workers' compensnhon or cmnlumcnt; provided by the Stote 10.its employees.

N ME
.. of otherwise trunsfer any interest in this Agreement without the prior writen

. priof writtén consent of the State. S
. 16.INDEMNIFICATION. - The G

. harmiess the State, its officérs and employees, from and dgeinst any and sll

8, The Grantee shall not assign,

consent of the State. None of the Broject Work shall be subcontrucied ‘or *
subgranteed by the Grantee other than as set forth in Exhibit A ‘without the

cc shall defend, indemnify and hold

losses suffered by the State, its officers and_employcees, and any and all
clnims Iiabilitiéa'or penalties asacmd ng’niﬁst the State, its oﬂ' icers imd

"+ from, ansmg out of (or which may be clalmed to’ ansc ot o_f) the acts or

e om_issions of the Gruniee of Subgontricior, or subgranice 'of other agent of the

-+ - termingtion of this ngcmcnl. )
¢, 17.INSURANCE AND BOND.

17.1 The Grantee shall, at its sole expense, obmm and. mmnmm in force, or

--Grantec. Notwithstanding the foregging, nothing hercin contained shall be

deemed to constitute a waiver of the sovercign immunity of the State, whiich -
immunity. is hereby réserved 1o the S_m_le ﬂus covenant shall- survnrc lhc :

shail. require .any subcontracior, subgrantee or ssignee pcrt'ormmg Project.

work :to obiain and maintuin in form both for the benefit of lhe Swic lhc.:

followmg ihsurmnee: it T LD :

17.1.1 statutory workcrs compensau( n and cmployces Imb:hty insurance for

insurance. against all claims. of bodily
mJuna death or property dama,ge, i amounts not less than §2, 000000 for
dell)' injury ‘or death nny one mctdcrit. and $500 000 for pmpcny damagc in

‘any one incident; and -

* 1. 17.2 The policies deseribed in subparagmph 18.1 of this pamgmph shall be the

;. standard form employed in. the

wte of New .Hampshire, issued by
underwrilers aceeptable to the State, and authorized to do business in the State
of New Hampshire. Euch policy. shall contain a clause  prohibiting .

. cancellation of ‘modification of the policy carlier than ten (lO) days aftér

l ¢ wiitten notice the of has been received by the State,

| *18; WALVER OF BREACIL = Nq failure by .the ‘State to enforce any
"* provisions hereof after aiy Event ofDefault shall bé decmcd a waiver of its

rights; with regardto that Event, or any subsequent Evenl. No express:waiver |
of ariy Event: of Defoult shall be deemiéd o waiver of any provisiond hereof

. Ng such failure or waiver shall bé degmed & waiver of thé right of the State to

. i~ enforce euch and all bf thé provisions|hereof upon dny. further or other default

’ --on the part of the Grantés, .0

. Council of the.Stafe of New Hnmpshlr[c
210 CONSTR
: Agrecmem shall be construed in aoco'dxmce \ml.h ﬂw Iaw of thc Siate of New

19. NOTiCE. Any notice by party hereto the other party shall be deemed to'-
have been-duily delivered or given al the time of mailing by certified mail, .-

- - pOstage’ prl.‘.pald ina United swm. Post Office addmsed 1o the panies at the
:_aiddresses first above given. © .
i 20 AMENDMENT. - This Agreément may be nmcnded wmved -or discharged

only -by an’instrument in wriling signed by lhe pearties hereto and only aﬂcr~
approval .of such amendment, wai

TER S This

Hampshire, und is’ bmdmg upon and inures to the benefit of the partics and

their mpect:ve successors and assngnm “THe capnons and conlents of the -

“wubjccl blank are used oniy as a matter of mnvcmcnoe, nd are nét 1o be
consldcrcd u part of this Agrucmcnl or 1o be used in dctcrmmmg the intent of
the pertics hereto,

22 w The parties hereto do not intend to benefit any .
third parties and this Agreement shall not be construed to confer any-such
benefit,

- 23.ENTIRE AGREEMENT. This Agreement, which may bc executed in a

numbker of counterparts, cach of which shall be deemed an ungmal conslitutes
the cnurc Agreement and undctstandmg betwecn the parucs_ and superscda

n

£
Grintee Initials
' Date‘

[20




Lee Oak Cooger'a'tive, lnc.l:r

: Lee Oak Cooperative, Inc. DWGT-49
Dnnklng Water and Groundwater Trust Fund - Grant
] Page 1of 2

'EXHIBIT A
SCOPE OF SERVICES

The Lee Oak Coo'pe ative, Inc. will use the grant fuhds for comprehensive improvements to the

: Cooperat:ve s water system needed to reduce the potential for recurring bacteria contamination due
toa vulnerable well ource and exposure from leaks, low pressure and ongoing system repairs. The,

' systerm |mprovements in¢lude development of a new well source, new aboveground pump house and
. storage to replace the existing’ confmed space entry pump house and failing pressure. tank. The

-distribution system: will. be fargely replaced in .order to repair widespread leaks. Grant. ‘funds will be

‘ used in-conjunction wuth other funding sources to complete the: desngn public blddmg, constructlon 3

. and engmeermg overssght of the constructlon contract for the project.

o :The’ NHDES shall pay to. the Grantee the total relmbursable program costs in. accordance wuth the o

The. Cooperatlve is requlﬁe‘d to prepare a vvater system business plan and provide :d'ocumentation that -

the funded assets have been incorporated into the-Cooperative’s asset ma_na__ge'ment program.

. EXHIBIT B
BUDGET & PAYMENT METHOD

following requrrements:' T

Ethe Grantee using thle Drlnkmg Water and Groundwater Trust Fund (DWGTF) Dnsbursement form as“

. supplled by the NHDES, which shall be completed. and signed by the Grantee: The dlsbursement form

shall be accompamed by proper supporting documentatlon based uporn: direct costs. The Grantee will

;mamtam adequate- documentatlon to- substantlate all Program related costs All work shall be

N

.Hampshlre Dnnkmg Water State Revolvmg Fund (DWSRF) and $250 000 |n grant funds from the;,.-- o

g Commumty Development Block Grant (CDBG) from the ‘New Hampshire: Commumtv Development

- Finance Authorlty Each dlsbursement request will. be ‘paid in concert with- the Cooperatlve s DWSRF
‘loan as 50% DWGTE grant funds and 50% DWSRF loan funds for ellglble engineering costs. After funds:

- - have'been disbursed for eligible -engineering ‘costs and in concert with the. DWSRF loan and CDBG"
“..ogrant, each dlsbursement will be:paid 27% DWGTF grant funds 57% DWSRF loan funds, and 16% CDBG
-grant ‘funds. The tctal relmbursement of the DWGTF grant shall not exceed the grant award ‘of B

] $545,000._ it SR :A o _ e o Gl

ST : o Lo 3 '. Granteclmtlals .
’ o Date




: Lee Oak Cooperative, [nc: DWGT-49
Drinking Water and Grouhdwateér Trust Fund — Grant
L Page20f2

EXHIBITC
SPECIAL PROVISIONS

"' Changes to the Scope of Servicesrequire NHDES approval ih advance. Work must be completed and
‘request-for reimbursement must be made by the completion date listed on the grant agreement
(section 1.6). ' T :

. Grantee Initials _[CFA) | )
: Date@IZ%] _




.'I‘ )

S |
A Certificote of Vote of Aiithorization is o certificaté thot stotes that a grant applicant is willing to enter
into a grant agreement with the State of NH Department of Environmental Serwces, that whoever srgns
the Grant Agreemeént has the authority to do so. All certificates must include: }f‘
» Certificate should be completed and signed by someone other than the person belng given
authority (a signature other than the person that will sign ‘the Grant Agreement '
Must state that the person. who srgned the Gront Agreement has the outhonty to do so

 -Must be notarized - :
' 3Ongmo! is needed for subm:ttai No copres

] ;Certiﬁcate of Vote of Authoriz’aftiﬁo,n

. WATER SYSTEM NAME/TOWN
Address, Town, NH Zip _;

|, Lavt Ltirrie [?'gs.e, (NAME/T?TLE) of the
Lee Dak: Cooperatlve .-, (WATER SYSTEM/T OWN) do hereby certlfy that at a meetmg held on
eial \3q__ , (DATE) the ___ Members of the- Board (governirig body} voted to enter
-into_a Drinking Water and Groundwater Trust Fund grant agreement WIth the NH Department -
Enwronmental Services to find a water system- |mprovement project. . : :

B

-'-The Lee Dak Cooperative " _ (WATER SYSTEM/T OWN) further authonzed R|ch§rd Nigro,A .
o _Vice Presndent (NAME/TFI'I.E) to execute any: documents which may be necessary to eﬁectuate this @ i,
- _:grantagreement Lo Lo SN R

N WITNESS WHEREOF Ihave hereunto set my: hand as rrﬂeﬂfu.ce& _ (TITLE) of _Lee Oak
. : Cooperative ,_.{_yyAr_eR SYSTEM NAME/TOWN) the .. .. ‘day of ; - 2020.

R P signature i /e (ﬁ? _

| SO ARSRE oyt Sdentrce,

On this .| S L‘day of (% f’r. 2090before me \C(-‘rh £ \Z %ualc (Notary Pubhc}
the undersugned Officer, personally appeared 990\ L HAL , who acknow!edged himself to be - Lo
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State of New Hampshlre'i' B
Department of State

- -CERTIFICATE

'

1, William M. Gardner, Secretary of Slale oflhe Sl.ate of New llnrnpshlre do hereby certify that LFL OAK (.OOPI:RATIVI:

..INL |s aNew l[arnpshlre Lonsumer (.ooperauve reglslered 10 transact- busmess in New E lampshlre on Decembcr 07, 201 7.1

turther cerllf) that all fces and documcnls requnrcd by the Secretary of State s OnIDC have been reecwcd and is in good slandmg as

far as lhlS oﬂicc is conccmcd

‘Business 1D: 783954

Certificate Numbér: 0004877352

N TESTIMONY WHEREOF,

the Seal of thc State oFNcw Hampshlrc
flh;s 1st day of Apnl A D 2020

2 William M. Gardner "
Secrelary of‘ Smte

g herclo set my hand and causc lobe aﬂlxcd
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CERTIFICATE OF LIABILITY INSURANCE

OP ID GV
', DATE(WWODBIYYYY)
04/16/2020

LEEOA51

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 lNSURER(S), AUTHORIZED

_'REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

- IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(los) must have ADDITIONAL INSURED provlslons or be andorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may requlro an endorsamont. A statement on
this certlflcate does not confer rights to:the certificate holder In lidu of such endorsement(s). .

PRODUCER 503-335-4300

. _Ng“ECT IMMANUEL Ins Agy Inc

IMMANUEL Insurance Agy- SAN - HONE ~ FAX- X
PO Box-300 3 Brittany Lane- INC No, Exyy, 803-335-4300 I {Arc, oy, 503-822-7101
Barrington, NH 03825-0300 mgss,glna@lmmanuelins.com . o
IMMANUEL Ins Agy Inc & - PR
o INSURER{S) AFFORDING COVERAGE ... NAICH
INSURER A ; Preferred Mutual 15024
";sek;aa} Coc&eratlvo Inc HMSURERD e
es Dav Cor :
OCI L?:u on Road P NSURERC
Concord, NH 03301 . | INSURER D ;.
o INSURERE;
i 'msbaER F:

COVERAGES _._CERTIFICATE NUMBER

"REVISION. NUMBER

- THIS IS TO CERTIFY THAT THE POLICIES OF. INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY. PERIOD

INDICATED.. ' NOTWITHSTANDING ANY-REQUIREMENT, TERM OR.CONDITION OF ANY CONTRACT OR OTHER DOCUMENT. WITH RESPECT TO WHICH THIS
. CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
. EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

7y TYPE OF INSURANCE Al POLICY NUMBER P AT A UMITS . ‘
A | X | COMMERCIAL GENERAL LIABILITY - L ) EACH OCCURRENCE s . 1,000,000
| cLamssace [ X]occur | x| |cPp 0120611323 04/13/2020 | 04/13/2021 | BAMSE TORENTED R 100,000
1 i - "' | MED EXP (Any one persony | § 10,000
[ : PERSONAL & ADVINJURY | § 1,000,000
EN‘LAGCRECA'I'ELIMITAPPLIES PER: GENERAL AGGREGATE s - 2,000,000|.
[ Jrouer [ ]! pggf * | PRODUCTS - COMPIOP AGG | § 2,000,000, -
- [ OTHER: sl <] :
TautomosiLe uamTy | GOMBINED SINGLE UM,
ANY AUTO: - .. . BODILY INJURY (Per parson)_| §
OWNED ' . " SCHEOULED . e
1| AUTOS ONLY AUT - | BODILY INJURY Per secidant) | §
(K FROPERTY DAMAGE . .
C— NI.?EE"SONLY NS‘P&%NEF : fLEer ecci enI BRI & ;
A | X |umereLialae | X]occur .| ST o EACH occunnisruce R : 71,000,000
EXCESS LIAB CLAIMS-MADE {UC 0120611324 - 04/13/2020|04/13/2021 | ,noocdars ' s SR
.| cep I IFIETENTIOVNSI ‘ B i
WORKERS COMPENSATION . ~ | PER_. oTr-
AND EMPLOYERS' LIABILY T E ISTATUTE I | &
ANY PROPRI mpmmswm:.cunve . L EACHA
FFlCEgmﬁnEn%ﬂ EXCtUDED? A E.L. EACH ACCIDENT ]
| (Mandatary n *. | E.L DISEASE - EA EMPLOYEE§
- '[H yes, describe under F i G
: D SCRIPTION OF OPERATIONS belcm E.L DISEASE - POLICY LIMIT:| $ ..

Certificate holder Is named as additional Insured on the general Iiablllty

as required by written contract or agreement.

CANCELLATION' e

CERTIFICATE HOLDER
o STAOFNE

. State of New Hampshire
Dept of Environmental Servlces .
. POBox95 -
_ 29 Hazen Drive
(:oncord NH 03302-0095

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION " DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE VII'ITH THE POLICY PROVISIONS I

AUTHORIZED NEPRESENTATTVE

ACORD 25 (201 6!03)



L AonglouAL INTEREST

:QP ID: GV

DATE (MM/DDIYYYY)

.. T N ' 7..
A.CO/RD . EVIDENCE OF PROPERTY INSURANCE |+ oanera0z0

THIS "EVIDENCE OF PROPERTY  INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE
ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE
TSSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST .

, ;lGEVNCV [PON  £ay. 603-335-4300 | company
IMMANUEL Insurance Agy-SAN . ‘ Preferred Mutual
PO Box 300 3 Brittany Lane R C One Preferred Wau
Barrington, NH 03825-0300 o - ©_ INew Berlin, NY 13811 .

IMMANUEL Ins Agy Inc &

[ Nol'5°3‘322'7-1°1 | E%”&léss david@immanuelins.com. .

e '::38'021 ' 5 1 sus cove:
| 805toMer 10w, LEEOAST | ' L A . L
INSURED. Y LOAN NUMBER ‘ S POLICY NUMBER.
Lee Oak Cooperatlve Inc C o ... |CPP 0120611323 .
‘cfo Hodges Dev Corp ~ .- EFFECTIVE DATE; - EXPIRATION DATE " )
201 Loudon Road. o 1 . oamM3izo " .04/113/21 r—'] ggumgeo UNTL e
Concord, NH 03301 o . | THIS REPLACES PRIOR EVIDENCE DATED:
PROPERTY: INFORMATION
LOCATION/DESCRIPTION e : o : o
Michael Drive b T 69-unit mobile home co,opera_tive

‘Barrington, NH 03825

THE POLICIES OF INSURANCE LISTED. BELOW HAVE BEEN ISSUED TQ THE INSURED ‘NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S
'SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE |NFORMATION : PERILS INSURED * | Iaasdp laﬁoao | X | SPECIAL N R

: : : covemm—:weml.srmaus L AMOUNT OF INSURANCE | * DEDUCTIBLE
F'remlse1Building1 . . N L R
MAILBOX HOUSE - Spaclal RisHReplar.ementCosl S e . T e, v T - 4900 T
MAILBOXES - Special Risk/Replacemant Cost o : o R .- 6600 500] -
PUMPHOUSE - Special RiskIReplacemantCosl FLETEN I o C 46300 s00]

|toss OF INCOME COVERAGE * . - - . . © o o ' L o Y 300000/ .

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES' BE CANCELLED BEFORE THE EXPIRATION. [DATE" THEREOF NOTICE WILL- BE
DELIVERED IN ACCORDANGE WITH THE POLICY PROVISIONS. : - S P _ .

NAME AND ADDRESS RV S0 |- | ADDITIONAL WSURED - LENDERSLOSSPAYABLE I_] LOSS PAYEE
' ' oo X | MORTGAGEE
e C LOAN # :
* State of NH - Dept of , _ . ‘
Environmental Services L AUTHORZED REPRESENTATIVE . S
. PO Box 95 ' o Tl ) -
Concord, NH 033020095 : A _blm.()?,é,..a._.‘
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CLOSING AGENDA
STATE OF NEW HAMPSHIRE
STATE DRINKING WATER REVOLVING LOAN FUND
!

RE:.  LOAN TO LEE OAK COOPERATIVE, INC.

COMMUNITY WATER SYSTEM
BARRINGTON, NEW HAMPSHIRE
Project #0153040
DATE:
/
1. State of New Hampshire . “SNH”
2. Lee Qak Cooperative, Inc. “g" N
3. State’s Counsel, David Howe “DMH”
No. | Item: 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 i 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 i msurmg Mortgage B
.14 | UCC-1 Financing Statement DMH
15 | Certificate of Insurance B

Certificate of liability and casualty insurance addressed to the State with the State

os an additional insured as to liability and mortgagee and loss payee as to

casualty
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 B

used for the purpose of paying for the DWSRF loan
20 | Copy of finalized audits when available B




STATE OF NEW HAMPSHIRE
DEPARTMENT OF ENVIRONMENTAL SERVICES

STATE DRINKING WATER REVOLVING LOAN FUND

Loan Agreement

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

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

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

Lee Oak Cooperative, Inc.
c/o Hodges Company
.201 Loudon Road
Concord, NH 03301

(the “Borrower”)

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A. Pursuant to New Hampshire Revised Statute Annotated (“RSA’) 486:14 the State
has established a revolving loan fund for financing water 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 Barrington, 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. )

\ .
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TERMS AND CONDITIONS OF THIS AGREEMENT
The State and the Borrower agree as follows:
l. Definitions. The following terms shall have the meanings indicated:

“Construction Contract” means the agreement between the Borrower and a contractor for
construction of the Improvements. '

“Contract'or” means the contractor who enters into the Cdnstmction Contract.

“State” means the State of New Hampshire, Department of Environmental Services.
“DWSRF” means the State Drinking Water State Revolving Fund under RSA 486:14.
“Engineer” means the engineer or construction supervisor who enters into the

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

'

“Engineering-Contract” means the agreement between the Borrower and an engineer for
engineering the design of the Improvements or construction supervision services.

“Event of Default” has the meaning provided in Section 8.

“Hazardous Materials” have the meaning provided in Section 10.1(a).

“Improvements” mean the improvements o be constructed in accordance with the Plans.

“Legal Requirements” have the meaning provided in Section 10.1(b).

“Loan Proceeds” have the meaning provided in Section 2.

“Mortgage” means the Mortgage and Security Agreement of even date of the Borrower to
the State. _

~ “Note” means the Borrower’s Promissory Note of even date herewith in the principal

amount of $1,000,000 payable to the order of the State in the form attached hereto as Exhibit C.

“Plans” mean the plans, specifications, drawings furnished and acceptable to the State.

“Premises” mean the real property and real property interests described in Exhibit A.
attached hereto.

“Security Instruments” mean the Security Agreement of near or even date herewith
between the Borrower and the State, the Collateral Assignment of Contracts, Plans and Permits
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of near or even date herewith of the Borrower to the State and the Collateral Assignment of
Leases and Rents of or near or even date herewith of the Borrower to the Lender, the Mortgage
and any other instruments now or 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 Proceeds. Provided the terms,.covenants and

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

3. Representations

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

(a) . Recitals. The Recitals set forth at the beginning of this Agreement are true and
correct, p

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

-

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

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

(e) Water Distnbution Rights. The Borrower holds all property rights and other
interests or licenses necessary for the ownership and operation of its water distribution system;
: ' 3y .
®H No Litigation. To the best of Borrower’s knowledge, no litigation or proceedings
are pending or threatened against the Borrower or the Premises;

(g) - Financial Statements. The balance sheets and financial statements of Borrower,
which were submitted in connection with Borrower’s request for the loan contemplated herein,
were prepared on a basis consistent with that of preceding periods and are complete and correct
and fairly present the financial condition of the Borrower as of the applicable dates.- The
Borrower has no contingent obligations, liabilities for taxes or unusual forward or long-term
commitments except as in the foregoing financial statements specifically mentioned. Since the
date of such financial statements, there has been no material{ adverse change in the financial
condition of the Borrower;,

}

(h) Due Organization and Authority. The Borrower is a corporation duly organized
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under the laws of the State of New Hampshire and is in in good Etanding under the laws of the
State of New Hampshire. The Borrower has the power and authority to own its properties and to
carry on business as now being conducted and is qualified to do business in every jurisdiction
where such qualification is necessary and has the power to execute and deliver, and perform its
obligations under this Agreement, the Note and the Security Instruments;

(i)  No Conflict; No Required Approvals. The execution and delivery and
performance by the Borrower of its obligations under this Agreement, the Note and each of the

Security Instruments have been duly authorized by all requisite corporate action and will not
violate any provision of law, any order of any court or other agency of government, or any
indenture, agreement or other instrument to which the Borrower is a party, or by which it is
bound, or be in conflict with, result in a breach of, or constitute (with due notice or lapse of time
or both) a default under, or except as may be provided by this Agreement, result in the creation
or imposition of any lien, charge or encumbrance of any nature whatsoever upon any of the
property or assets of the Borrower pursuant to, any such indenture, agreement or instrument.
The Borrower is not required to obtain any consent, approval or authorization from, or to file
any declaration or statement with, any governmental instrumentality or other agency in
connection with or as a condition to the execution, delivery or performance of this Agreement,
the Note or the Security Instruments except certain approvals of the Drinking Water and
Groundwater Bureau of the New Hampshire Department of Environmerital Services and certain
local permits with respect to the construction of the Improvements;
~

0) Bankruptcy. Any borrowings made by the Borrower under this Agreement do not
and will not render the Borrower insolvent; the Borrower is contemplating the filing of a petition
by it under any state or federal bankruptcy or insolvency laws or the liquidating of all or a major
portion of its property, and the Borrower has no knowledge of any person contemplating the
filing of any such petition against it, including the properties and assets reflected in.its ﬁnancnal
-statements referred to herein;

(k)  No Material Misstatement. No statement of fact made by or on behalf of the
Borrower in this Agreement or in any certificate or schedile furnished to the State pursuant
thereto, contains any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained therein or herein not misleading. There is no fact
presently known to the Borrower that has not been disclosed to the State that materially affects
adversely, nor as far as the Borrower can foresee, will materially affect adversely the property,
business, operations or conditions (financial or otherwise) of the Borrower;

()] Taxes. The Borrower has filed all federal, state and local tax retumns required to
be filed and has paid or made adequate provision for the payment of all federal state and local
taxes, charges and assessments;

(m) Enforceablllty. This Agreement, the Note and each of the Security Instruments,
upon execution and delivery, will be the valid and binding obligations of the Borrower,
enforceable in accordance with their respective terms, and will not violate any other agreements
or instruments to which the Borrower is a party or by which the Borrower is bound;
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(n) No Broker. The making of the loan contemplated hereunder or the State’s
acquisition of the Note or any of the Security Instruments will not subject the State to any claim
for a brokerage commission; and

- (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 connecti?n with the starting up of the operation of the Improvements.

3.2 Survival of Representations. Each of the foregoing representations and warranties
shall survive the making of the loan hereunder, and-the Borrower shall indemnify and hold
harmless the State from and against any loss, damage or liability 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. Cond.itions,' Precedent. The State’s obligation to advance any of the Loan
" Proceeds shall be subject to the satisfaction of the following conditions precedent:
\ .

(a) Insurance. The Borrower shall deliver an updated insurance certificate
evidencing casualty and/ or builders risk insurance for the Premises with the State listed as loss
payee and a commitment for title insurance insuring the Mortgage in form and substance
acceptable to the State; : -

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

(©) Construction Contract. The Borrower shall prepare a public bid offer for the
Construction Contract, which shall be reviewed and approved by the State. The Borrower shall
receive authorization to award contract from the State and enter into the Construction Contract
with the Contractor in accordance with the requirements of such contract, and the Borrower shall
have assigned its rights thereunder to State by an assignment in form and substance satisfactory
to State;

(d) Engineering Contract. Unless the Engineer is an employee of the Borrower, the
Borrower shall prepare a request for qualifications for the Engineering Contract; the Borrower
shall have entered into the Engineering Contract in accordance with the requirements of such
request, and the Borrower shall have assigned its rights thereunder to the State by an assignment
in form and substance satisfactory to State;

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

(f) Plans. The Borrower shall have delivered a complete copy of the Plans to the
State which Plans shall be satisfactory to the State in all respects;
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(g) Environmental Review.- The State has received an envmmmental report and has
been completed with respect to the Premises satisfactory to the State;

(h) Additional Instruments. The Staté shall have received such additional
instruments, certificates, opmlons surveys and other documents as the State may reasonably
request;

—

(1) No Event of Default. No Event of Default (as defined herein) nor any event
which with the giving of notice or passage of time, or both, would constitute an Event of Default
shall have occurred;

G4) Mechanic’s Lien Waivers. The Borrower shall provide the State with mechanic’s
lien waivers executed by the Contractor and all subcontractors relative to all work performed on
Improvements before or as of the date hereof, together with the Borrower’s written certification
that it has complied with this Section 4(j); and

&) UCC Search. The State shall have received a satlsfactory report concerning liens
and security interests affecting property of the Borrower.

5. Covenants of the Borrower. Until payment in full of all sums required to be paid
by the Borrower under the Note and pursuant to the provisions of this Agreement or any Security -
Instrument, the Borrower shall:

(a) Construction. Enter into the Construction Contract, which shall be binding upon
the Borrower and the Contractor and cause the/Improvements and any utility facilities necessary
for the operation of the Borrower’s business or the occupancy of the Premises and the
Improvements and not currently available to the Premises to be constructed, equipped and
completed, with all reasonable dispatch, but in any event within eighteen (18) months from the
date hereof, in accordance with the Plans and all laws, rules, regulations and requirements of
governmental authorities having jurisdiction with respect to, the Improvements;

(b) Changes. Make no significant changes in or amendments to the Plans without
first obtaining the written approval of the State and any governmental agency whose approval is
required. Minor changes on project work that are consistent with the objectives of the project
and within the scope of this agreement do not require the prior approval of the State;

(c) Ingpection. Permit the State and its representatives to enter upon the Premises and
inspect the Improvements and the Premises at all reasonable times and examine all detailed
plans, drawings and specifications and any books and records relating to the Premises and the
Improvements;

(d) Inadequate Loan Proceeds. If for any reason the amount of undistributed Loan
Proceeds shall at any time be or become insufficient to pay for the completion of the
Improvements, including: (i) ali items set forth in the Total Budget, (i1) all incurred cost
overruns and incurred costs for items not included in the Total Budget and (iii) all cost overruns
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and costs not included in the Total Budget that the State deems likely to be incurred, (regardless
of how such condition may be caused) then prior to any further disbursement of Loan Proceeds,
either (A) expend from funds other than Loan Proceeds an amount equal to such deficiency for
amounts shown on the Total Budget, or (B) provide State with an unconditional and irrevocable
letter of credit in an amount equal to such deficiency from a bank and in form and substance
satisfactory to State; ' ?

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

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

() Casualty. If the Improvements shall be damaged or destroyed by fire or any other
casualty, proceed with the restoration thereof and diligently prosecute the work of restoration to
completion, provided that the Loan Proceeds shall not be advanced to pay any 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 exper\lses (including attorneys’ fees) that
State incurs in the approval, making and administration of this loan if requested and itemized by
the State, and in the enforcement of this Agreement, the Note and related documents;

A

)] Cooperation. Cooperate fully with the State with respect to any proceedings
before any court, board or governmental agency that may in any way affect the rights of the State
hereunder or any rights obtained by the State under any of the Security Instruments and, in
connection therewith, permit the State, at its election, to participate’in any such proceedings,;

(k) - Preserve Licenses. Do or cause to be done all things necessary to preserve, renew
and keep in full force and effect its existence, rights, licenses, permits and franchises and comply
with all laws and regulations applicable to it;
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() - Taxes. Pay and discharge or cause to be paid and discharged all taxes,
assessments and governmental charges or levies imposed upon it or upon its respective income
and profits or upon any of its property, real, personal or mixed, or upon any part thereof, before
the same shall become in default; provided that the Borrower shall not be required to pay and
discharge or cause to be paid and discharged any such tax, assessment, charge, levy or claim so
long as the validity thereof shall be contested in good faith by appropriate proceedings and it
shall have set aside on its books adequate reserves with respect to any such tax, assessment,
charge, levy or claim, so contested; and provided, further, that payment with respect to any such
tax, assessment, charge, levy or claim shall be made before any of its property shall be seized or
sold in satisfaction thereof;

(m) Notice of Proceedings. Give prompt written notice to the State of any
proceedings instituted against it by or in any federal or state court or before any commission or
other regulatory body, whether federal, state or local, which, if adversely determined, would
have an adverse effect upon its business, operations, properties, assets, or condition, financial or
otherwise;

(n) Financial Statements. If requested by the State, furnish to the State such
information regarding its operation, assets, business affairs and financial condition, as the State
may reasonably request and in particular shall furnish to the State (i) within ninety (90) days of
the close of each fiscal year during the term of the loan annual financial statements of the
Borrower and; on or-before April 15 of each such year of the Guarantor, prepared on a basis
consistent with previous periods and certified by the Borrower as fairly presenting the financial
condition of the Borrower and otherwise in form and content reasonably acceptable to the State
and (ii) as soon as practical after filing with the Internal Revenue Service a copy of the executed
federal income tax returns of each of the Borrower with all schedules thereto. The Borrower
shall use accounting, audit, and fiscal procedures as required by Env-Dw 1106.12;

(o) No Other Indebtedness. Not incur, create, assume, become or be liable in any
manner with respect to, or permit to exist, any indebtedness or liability, except:

() indebtedness to the State;

(i)  indebtedness with respect to trade obligations and other normal accruals in
the ordinary course of business; -

(iii) existing iﬁdebtedncss to TD Bank;

(iii)  other debt to which the State consents (such consent not to be
unreasonably withheld.

(p)  [Inténtionally left blank;]

(q) Construction Loan Notice. Within five (5) business days after the later of (i)
execution of this Agreement or (ii) the recording of the Mortgage, post a notice provided by the
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' Staté'| ina consptcuous place on the Premlses and provide the State with wrltten certification that
the Borrower has comphed 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
dlsbursement of construct:on funds to pay such persons shall be by two- party check, the '

(s)‘ DUNSfNumber Shall obtaln a Data Umversal Numbenng System (DUNS)
number by v1srtmg http //fedgov.dnb. com/webform/ o

() Access to Records Permnt the Comptroller General of the Umted States an .
appropriate Inspector General appointed under séction 3 or 8G of the Inspector General Actof:
1978 (5 US.C App ), or an authorized representatlve of elther of the foregomg ofﬁcrals or of

‘ (i) ' Examme any of the Borrower s, the contractor’s or any subcontractor 3 records :
that pertain to and involve transactions relating to this Agreement the Construction
Contract the Engmeermg Contract or a subcontract thereunder and '

(u) Intervnew any ofﬁcer or employee regardmg such transactions.

The Borrower shall insert subparagraphs (i). and (ii):in the Constructton -

‘Contract and requrre the Contractor to 1nsert subparagraphs (1) and (ii). in all subcontracts '
,fthereunder B et P SO SRR R

(u)' ‘-"‘Prevailina Wage Reéguirement. - Davis- Bacon (DB)'preyaiting wage requirements

a3 :apply to the construction of the Improvements in accordance with the federal fiscal year (FY)
* 2014 Consolidated and Further Contintiing' Appropriations Act' (P.L. 113-76)." The Borrower

shall insert in full in any contract in excess of $2,000; which is entered into for Project

N jconstructlon the’ standard Davis- Bacon contract clause as spec1ﬁed by 29 CFR §5 S(a) The

to DB will take place prtor to 1ssumg requests for.bids, proposals quotes or other methods for
soliciting contracts (solicitation) for activities subject to DB. These wage determinations shall be

:-mcorporated into solicitations and any subsequent contracts. Prime contracts must contam a

provision requiring that subcontractors follow :the wage determmatlon mcorporated mto the
prtme contract. : : R

(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 (“Amerlcan Iron and

: Steel Requrrement ). unless (i) the Borrower has requested and obtamed a walver from the

the Partrcrpant in writing that the Amencan Iron and Steel Requirement'i is not applicable | to the

‘Project. The Borrower further agrees to maintain records documenting compliance with the .
"‘Ameérican Iron and Steel Requrrement ‘and to provrde records and certrﬁcanons to the State upon :

-

request N Do

Page 9 0f 20 ! B DWSRF .Loan: A_greement 01 53040 Lee Oak Cooberati\fe, Inc.



(w) .Debarment. Shall not knowingly award a construction contract to a contractor
which has been debarred or suspended by the federal government. The Borrower or its agent
shall compare the names of contractors who have bid on the project against the searchable list in
the federal “Excluded Parties. L:st System" (EPLS) database, which can be found at
httos /fwww.epls.gov/; and .

(x)  Utilization of Disadvantaged Enterprises. Pursuant to 40 CFR, Section 33.301,
make good faith efforts to utilize small, minority and women’s business enterprises whenever
procuring construction, equipment, services and supplies under an EPA financial assistance
agreement, and to require that sub-recipients, loan recipients, and prime contractors also comply.
Records documentmg compllance wnth the six good faith efforts shall be retained.

%) Smgle Audit Act. The Borrower acknowledges that by accepting the Loan it will
be a sub- -recipient of federal financial assistance and, as such, subject to requiréments of the
federal Single Audit Act of 1984, as amended by the Single Audit Act Amendments of 1996 (the
“SAA”). The Borrower further acknowledges that, if the Borrower expends more than $750,000

“in federal financial assistance from all sources in any fiscal year, it must perform an SAA audit

in accordance with the requirements of Office of Management and Budget Circular A-133. In"
that evenit, theé Borrower shall provide the State with a copy of the SAA audit report within nine
months of the end of the audit penod

(z) . Asset Management. The Borrower 'i'sz r'equired to develop. an asset main’tenanCe |
and renewal plan for the asset(s) being funded under the loan or incorporate the funded asset(s) -

' Into an existing assét management plan. -At-a:minimum the plan must include a commitment to

asset management, a financing and 1mplementat10n strategy and an mventory of the funded
asset(s) BN L

6.~ -Loan Disbursements.

6.1  Written Applications. Upon compliance with, and subject to; the provisions of

"'this Agreement and' provided there shall exiSt no Event of Default and no condition or event

.- State shall upon written appllcatlon by the Borrower (made not less than fourteen (14y busmess.ﬂ-
»;?days prior to the date of the requested disbursement under this Section 6 and madé not more
often than orice a month), make disbursements to'the Borrower from the Loan Proceeds in the

amounts: heremaﬁer specified, but not in any event to exceed in the aggregate the amount of the

Loan Proceeds. °

6.2 Amount of Disbirsément. Each such disbursement for costs incurred by the

‘Borrower shall be disbursed by the State from the Loan Proceeds in such a manner as to protect : :
the priority of State’s lien as required by New Hampshire Revised Statutes Annotated 447:12-a." . :

The amount of each disbursement shall represent ‘the total costs incurred by Borrower and

_approved by State in conformance with the Total Budget as of any such'date of the d;sbursement

application, in excess of funds required to-be provided and expended by Borrower under the

terms hereof as of the date of said advance application, less any amounts previously advanced by -~~~
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State from the Loan Proceeds.
N ‘\
6.3  Application Documents. Each application for disbursement of the Loan Proceeds,
must be accompanied by the following unless waived by the State in writing: .

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

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

(c) A certificate of the Engineer selected by or satisfactory to Stlate', 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
sufficient Loan Proceeds remain undisbursed to complete the Improvements in accordance with
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 obtalmng of a mechanic’s llen by
any contractor, subcontractor, materialman or laborer

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

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

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

6.5  Quality of Work. No disbursement shall be made unless all work usually done at
the stage of construction when the disbursement is requested is done in a good and workmanlike
manner and without defecis, 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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66 No Acceptance. The making of any disbursement or any part of a disbursement
shall not be deemed an approval or acceptance by the State of the work theretofore done,or of
materials theretofore furnished.

6.7  Two Party Checks. Disbursements may be made, at the election of the State, by
checks payable to the Borrower and the Contractor jointly, and delivered, at the State’s election,
either to the Borrower or the Contractor or any subcontractor or vendor; provided, however, that
disbursement shall be by check payable to the Borrower and any Contractor or subcontractor for
which the Borrower or its agent has supplied the State with a copy of a contract as provided in
Section 5(r).

6.8  Limited Duty. The Borrower agrees that the State shall assume no duty with
respect to disbursement of the Loan Proceeds except to disburse upon the conditions as set forth
in this Agreement and that any sums disbursed by the State in good faith and in reliance upon
this Agreement, or the Security Instruments, shall be secured by the lien of the Security
Instruments.

6.9  Deemed Disbursements. Any sum which, in accordance with any provision of
this Agreement shall be payable by the Borrower to the State shall, at the election of the State, be
deemed a disbursement by the State to the Borrower pursuant to the provisions of this
Agreement, and shall be charged against the Loan Proceeds and secured by the Security
Instruments.

,

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

(a), Engineer’s Certlﬂcate. A written certificate of the inspecting engineer or
construction supervisor that the construction of the Improvements has been fully completed in a
good and workmanlike manner in ac'cord|ance with the Plans;

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

(c) Permits. A copy of the applicable certificates, licenses, consents and approvals
issued by governmental authorities with respect to the Improvements.

8. Events of Default. The occurrence of any of the following events shall constitute
an Event of Default under this Agreement:

(a) [intentionally omitted]

(b) Assignment. The Borrower attempts to assign its rights under this Agreement or
any advance made or to be made hereunder or any interest thérein, or if the Improvements or the
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Premises are conveyed or encumbered in any way without the written consent of the State;

(c)>  Encroachment or Violation. Any survey, report or examination discloses that the
Improvements or any portion thereof encroach upon or project over or in a street {except as
contemplated by the Plans) or upon or over adjoining property or violate any setback or other
restriction, however created, or any zoning reguiations or any building restriction of any
governmental authority having jurisdiction with respect to the Improvements;

(d) Casualty. The Improvements or the improvemeénts 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;

(H Misrepresentation. Any representation or warranty made herein or in any report,
certificate, financial statement or other instrument furnished in 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’, materialmen’s or similar statutory
liens, or any notice thereof, shall be filed against the Premises and/or the Improvements and shall
not be discharged within thirty (30) days of such filing or a greater time if such liens are being
contested in good faith by appropriate proceedings with a stay of execution having been served
or such greater period of time as shall be permitted by the terms of the Mortgage or other
Security Instrument; -

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

(i) Other Loan Documents. Any event of default as defined in the Note or any
Security Instrument, or any event which, with the giving of notice or passage of time, or both,
would become an event of default under such instruments shall occur;

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

-(k) Voluntary Bankruptcy. The Borrower or the Guarantor shall (i) apply for or
consent to the appointment of a receiver, trustee or liquidator of it or any of its property, (ii)
admit in writing its inability to pay its debts as they mature, (i11) make a general assignment for
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the benefit of creditors, (iv) be adjudicated as bankrupt or insolvent, or-(v) file a voluntary
petition in bankruptcy, or a petition or an answer seeking reorganization or an arrangement with
creditors or to take advantage of any bankruptcy, reorganization, arrangement, insolvency,
readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the
material allegations of a petition filed against it in any proceeding under any such law;

) Involuntary Bankruptcy. A petition, order, judgment or decree shall be entered,
without the application, approval or consent of the Borrower or the Guarantor, as the case may
be, by any court of competent jurisdiction, approving a petition seeking reorganization or
approving the appointment of a receiver, trustee or liquidator of the Borrower or the Guarantor,
as the case may be, of all or a substantial part of its assets, and such order, judgment or decree
shall continue unstayed and in effect for any period of sixty (60) days; '

(m)  Dissolution, Etc. The death, dissolution, termination of existence, merger or
consolidation (as applicable).of the Borrower, or a sale of assets of the Borrower out of the
ordinary course of business without the prior written consent of the State;

(n) Other Obligations to State. Default by the Borrower or Guarantor, as the case
may be, in the payment or performance of any other obligations of the Borrower owed to the
State, whether created prior to, concurrent with, or subsequent to the obligations arising out of
this Agreement, provided such default continues after any appllcable notice and expiration of any
applicable grace period,

(0)  Other Obligations. Default by the Borrower in any other obligation for borrowed
money in excess of Twenty-Five Thousand Dollars ($25,000.00);

(p) Judgment. Final judgment for the payment of money of more that Twenty-Five
Thousand Dollars ($25,000.00) in excess of any insurance proceeds shall be rendered against the
Borrower and shall remain undischarged for a period of thirty (30) days dunng which execution
shall not be effectively stayed ; and

(q)  Insecure. The State shall deem itself insecure within the meaning of New
Hampshire RSA 382-A: 1-208.

9. State’s Rights and Remedies Upo_n Default.

9.1 General State Rights. Upon the occurrence of any Event of Default, all
obligations on the part of the State to make disbursements under this Agreement shall, if the .
State so elects, cease, and, at the option of the State (but subject to the terms and conditions set
forth in the Note and any applicable Security Instrument), the Note shall become immediately
due and payable, and the State shall thereupon be authorized and empowered to exercise any
rights of foreclosure or as otherwise provided for the realization of any security for the Note
covered by any of the Security Instruments; but the State may make any disbursements or
portions of disbursements, after the occurrence of any such Event of Default, without thereby
waiving its right to demand payment of the Borrower’s indebtedness evidenced by the Note and
secured by the Security Instruments and without becoming liable to make any other or further
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advances as hereinabove contemplated by this Agreement.

9.2  Possession. In addition to the remedies hereinabove provided by Section 9.1,
upon the occurrence of any Event of Default, the State shall be authorized and.empowered, at its
election, (i) to enter upon the Premises and construct, equip ‘and/or complete the Improvements
in accordance with the Plans, with such changes therein as the State may from time to time, in its
sole discretion, deem appropriate, and to appoint watchmen to protect the Improvements, all at

_the risk, cost and expense of the Borrower, (ii) to discontinue, at any time, any work with respect
to the Improvements commenced by it or change any course of action undertaken by it in
connection therewith, and shall not be bound by any limitations or requirements of time, whether
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 Improvements. In connection with any construction, equipping
and/or completion-of the Improvements undertaken by the State pursuant to the provisions of
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 all
bills or claims which may become liens against the Improvements and the Premises or which
have been or shall be incurred in any manner in connection with such construction, equipping
and/or completion; and take such action or refrain from acting hereunder as the State may, in its
sole discretion, from time to time determine.

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

payment.

9.5  Cumulative Rights. Upon the occurrence of any Event of Default, the rights,
powers, privileges and other remedies available to the State under this Agreement or at law or in
equity may be exercised by the State at any time and from time to time, whether or not the
indebtedness evidenced and secured by the Note and the Security Instruments shall be due and
payable, and whether or not the State shall have instituted any foreclosure proceedings or other
action for the enforcement of its rights under the Note or any of the Security Instruments,

9.6 Right of Set-Off. Any deposits or other sums at any time credited by or due from
the State to the Borrower and any securities or other property of the Borrower at any time in
possession of the State may at all times be held or treated as collateral security for the payment
of the loan any and all liabilities of the Borrower to the State. Upon an Event of Default the
State may apply or set-off such deposits or other sums or property against such liabilities.
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9.7 Power of Attorney. For the purpose of carrying out the provisions and exercising
the rnights, powers and privileges granted by this Agreement, effective upon an Event of Default,
the Borrower hereby irrevocably constitutes and appoints the State its true and lawful attorney-
in-fact, with full power of substitution, to execute, acknowledge and deliver any instruments and
do and perform any acts that are referred to herein in the name and behalf of the Borrower other
than amend this Agreement, the Note or the Security Instruments. The power vested in said -
attorney-in-fact is, and shall be deemed to be, coupled with an interest and cannot be revoked.

10. Hazardbus Materials Indemnification.
10.1 Definitions.

(a) The term “Hazardous Materials” shall mean and include asbestos, polychlorinated
biphenyls (“PCB’s”), other carcinogens, oit and other petroleum products, and any other
hazardous or toxic materials, wastes and substances which are defined, determined or identified
as such under RSA Chapters 146-A, 146-C, 147-A and 147-B, CERCLA, or any other applicable
* federal, state or local laws, rules, codes or regulations or any judicial or administrative
interpretation thereof; and

(b) The term “Legal Requirements” shall mean all federal, state or local laws, rules,
codes or regulations, or any judicial or administrative interpretation thereof, including, without
limitation, all orders, decrees, judgments and rulings imposed through any public or private
enforcement proceedings, relating to Hazardous Materials or the existence, use, discharge,
release, containment, transportation or disposal thereof. '

10.2  Indemnification. At all times, both before and after any conveyance or
foreclosure of the Premises, the Borrower shall at its sole cost and expense indemnify, exonerate,
protect and save the State harmless against and from any and all damages, losses, liabilities,
obligations, penalties, claims, litigation, demands, defenses, judgment, suits, proceedings, costs,
disbursements or expenses of any kind or nature whatsoever, including without implied
limitation, attorneys” and experts’ fees and disbursements, which may at any time be imposed
upon, incurred by or asserted or awarded against the State and arising from or out of:

(a) Any Hazardous Materials on, in, under or affecting all or any portion of the
Premises or any areas surrounding the same before the Borrower is divested of title to the
Property by conveyance or foreclosure or divested of possession of the Premises following an
Event of Default,

(b) The violation by the Borrower of any Legal Requirements with réspcct to the
Premises or other real property; or

(c)  The enforcement of this Section 10 of the Agreement or the assertion by the
Borrower of any defense to its obligations hereunder, whether any of such matters arise before or
after foreclosure of the Mortgage or other taking of title to or possession of all or any portion of
the Premises by the State, and specifically including therein, without limitation, the following to
the extent they are a result of the matters described in clauses (a) or (b) above:
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(i) costs of removal of any and all Hazardous Materials from all or any
portion of the Premises or any areas surrounding the same;

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

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

‘(1v)  costs incurred to comply with all Legal Requirements relating to the
Premises or any other collateral for the Loan, including without limitation,
fines, penalties or other charges imposed by any lawful authority; and

(v)  costs and expenses incurred in ascertaining the existence or extent of any

' asserted violation of any Legal Requirements relating to the Premises and
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.

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

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

13. General Provisions.

y
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13.1 Captions. The captions in this instrument are for convenience and reference only
and do not define, limit or describe the scope of the provisions hereof.

13.2  Number and Gender. Whenever the context 50 requires!, reference herein to the
neuter gender shall include the masculine and/or feminine gender, and the singular number shall
include the plural.

13.3 Binding Effect. The terms, covenants, agreements and conditions contained
herein shall extend to, include, and inure to the benefit of and be binding upon the respective
heirs, executors, administrators, successors and assigns of the Borrower and the Guarantor, as the
case may be, and the successors and assigns of the State.

13.4 Notices. Any notice, demand, request or other communication given hereunder or
in connection herewith shall be in writing and sent by certified mail, postage prepaid, return
receipt requested, addressed to the party to receive the same at its address set forth herein or at
such other address as such party may hereafter designate by notice given in like fashion. Any
such notice, demand, request or other communication shall be deemed given when mailed as
aforesaid.

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

13.6 Entire Agreement. This Agreement, together with any and all schedules and
exhibits hereto and the Note and the Security Instruments, contains the full, final and exclusive
statement of the agreement of the parties with respect to the subject matter hereof and supersedes
all prior understandings, representations or agreements, whether written or oral, with respect to
such subject matter.

13.7 Amendment and Waiver. No amendment, modification, termination or waiver of
any provision of this Agreement or the Note shall be effective unless it is in a writing executed
by the State and in the case of an amendment, modification or termination by the Borrower.

13.8  Consent to Jurisdiction. The 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 right of the State under the
Note, this Agreement or any Security Instrument. : .

i

13.9 Joint and Several. If the Borrower consists of more than one person or entity,
such persons and entities shall have joint and several liability hereunder.

13.10 Severability. If any provision or condition of this Agreement is prohibited or
rendered invalid or unenforceable, such prohibition, invalidity or unenforceability shall not affect
the validity or enforceability of any other provisions and conditions of this Agreement.

)
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13.11 References. All references herein to the Note, the Mortgage and the other
Security Instruments shall be construed to refer to such instruments as they may be amended
from time to time.

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

IN WITNESS WHEREOF, the State and the Borrower have each duly caused this :
Agreement to be executed, by their respective officers, thereunto duly authorized, as of the day ~ /
and year indicated above.

THE STATE OF NEW HAMPSHIRE

.By:
Witness Robert R. Scott, Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC.

: By:
Witness Richard Nigro
Vice President

By:
Witness : Paul Little
" . Treasurer
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LIST OF EXHIBITS

EXHIBIT A THE PREMISES
EXHIBITB THE TOTAL BUDGET

EXHIBITC PROMISSORY NOTE
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EXHIBIT C

PROMISSORY NOTE

'

$1,000,000 _ Concord, New Hampshire

FOR VALUE RECEIVED Lee Oak Cooperative, Inc., a New Hampshire cooperative
association with an address of ¢/o Hodges Company, 201 Loudon Road, Concord, New
Hampshire 03301 (“Borrower™), promises to pay to State of New Hampshire with an address of
¢/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New
Hampshire 03302-0095, or its order (“State”™), the sum of One Million Dollars ($1,000,000) or
such lesser amount as shall be disbursed to Borrower by State pursuant to a Loan Agreement of
near or even date by and between 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
Agreement) as determined by State or (ii) December 1, 2021 (such earlier date being the
“Interest Rate Change Date™) and commencing on the lnterest Rate Change Date at the lower of
{(A) the annual rate of 1.3520% or (B) eighty percent (80%) of the established market fate as
determined in Env-Dw 1106.03 and 1106.04.(the interest rate at any given time, the “Applicable
Interest Rate””). Capitalized terms used but not defined herein have the meaning given to them in
the Loan Agreement.

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

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

-(b) Commencing with the first day of the twelfth month afier the Interest Rate
Change Date (the “Conversion Date™), the pnnc1pal and interest of the Note shall be paid in
Three Hundred and Sixty (360) consecutive equal monthly installments of principal and interest
on the first day of each month with the installment amount calculated to 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 installment 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 principat plus
interest accruing prior to the Interest Rate Change Date exceeds $1,000,000, such excess amount
of interest shall be due and payable with the first payment of interest pursuant to paragraph 1(a)
above. If Borrower elects to have such interest capitalized, then the Capltahzed 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
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Capitalized Amortization Amount over such 360 month Period at the Applicable Interest Rate.
Notwithstanding the foregoing, the repayment of principal and interest pursuant to this Note is
subject to Section 12 of the Loan Agreement.

2. Prepayment. Borrower shall have the right to prepay any or all sums due under
this Note without penalty. Prepayments shall be applied first to accrued interest and then to
principal. Partial prepayments of principal shall be applied against the outstanding principal
balance; provided, however, that Borrower shall continue to make principal payments in the
amounts specified above and on the dates specified above, with interest on the outstanding
principal balance recomputed accordingly, until Borrower’s obligations under this Note are
satisfied in full. -

3. Security. This Note and the Loan Agreement are secured by a Mortgage and
Security Agreement of near or even date herewith between Borrower and State, which provides a
mortgage ofreal property of the Maker situated in Rochester, New Hampshire and other security
instruments {collectively with such Secunty Agreement the “Security Instruments™) described in
the Loan Agreement

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

5. Applicable Interest. Borrower expressly agrees that the Applicable Interest Rate
specified in this Note shall be the applicable interest rate due (i) on amounts outstanding during
the term hereof and (i1} with respect to any amount outstanding on and after the maturity date
hereof. The interest payable on this Note shall be calculated on the basis of an annual rate of
interest applied to twelve thirty-day months over a three hundred sixty (360) day year.

6. -~ Default; Acceleration. Borrower shall be in default of this Note, and all principal -
and accrued interest thereon shall immediately become due and payable, without notice or
demand, upon the occurrence of any of the following events: (a) failure to make prompt
payment of any principal or interest installment due hereunder (or within such grace period as
may be provided herein), (b) the failure of Borrower to observe or perform any of the other
obligations to State under this Note, and the same remains unremedied for a period of thirty (30)
days afier the date of notice thereof to Borrower by State, (c) the occurrence of an Event of
Default under the Loan Agreement, (d) a default or event of default under any Security
Instrument or (e) a default in any other obligation of Borrower to State, whether now existing or
hereinafter incurred.

If Borrower shall file a petition l:mder'any section of the Bankruptcy Code, shall make an
assignment for the benefit of creditors, shall have a receiver appointed over its affairs who shall
not be discharged within sixty (60) days from the date of appointment, or shall have filed against
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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, Borrower agrees to pay all costs and expenses of collection, including
attorneys’ fees, regardless of whether legal proceedings have been formally commenced.

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

9. Non-Forfeiture of Rights. It is agreed and understood that the waiver by State of
any particular default in the terms of this Note shall not constitute waiver of any further default
and that acceptance of any payment after it is due shall not be deemed a waiver of the right to
require prompt payment when due on all other sums and that acceptance of any payment after
default shall not cure said default or operate as a waiver of any rights of State hereunder unless
otherwise agreed in writing.

10.  Payments, 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.

Il1.  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 masculme and/or feminine gender, and the singular number shall include the
plural.

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

14. Govemning Law. The Note has been made in the State of New Hampshire, and the
provisions hereof shall be governed by and construed in accordance with the laws of the State of
New Hampshire (excluding the laws applicable to conflicts or choice of laws).

15.  Jurisdiction. Borrower hereby consents to the jurisdiction of all state and local
courts of the State of New Hampshire and the United States District 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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16.  Sovereign Immunity. Nothing contained in this Note, the Loan Agreement, any
guaranty guarantying this Note or any Security Instrument shall be deemed to constitute a waiver
of the sovereign immunity of State, which immunity is hereby reserved to State.’

EXECUTED as of , 2020.

—~

LEE OAK COOPERATIVE, INC.

By:
Witness ' Richard Nigro
Vice President
Duly Authorized

By: .
Witness Paul Little
Treasurer
Duly Authorized Y
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MORTGAGE AND SECURITY AGREEMENT

Lee Oak Cooperative, Inc., a New Hampshire cooperative with a principal address of ¢/o
Hodges Company, 201 Loudon Road, Concord, New Hampshire 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
Dollars ($1,000,000) with interest and other charges as provided in the Mortgagor's Promissory
Note of even date and any and all amendments, deferrals, extensions, renewals and thereof and
therefor (collectively, the "Note"), including without limitation, the future advances and
readvances 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 (iii} the performance of all of the Mortgagor's
agreements, obligations and covenants as contained in the Note, the Mortgage, a certain Loan '
Agreement of everi date by and between the Mortgagor and the Mortgagee (the "Loan
Agreement") and certain security instruments described with more particularity in the Loan
Agreement (the "Security Instruments”), (the Note, the Loan Agreement and the Security
Instruments are collectively the “Loan Documents”).

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

Also conveying and granting hereby as part of the realty and as property mortgaged
hereunder, all of the following articles now and 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 apparatus and
eqmpment elevators and elevator machinery, boilers, tanks, motors, sprinkler and fire
extmgmshmg systems, alarm systems, screens, awnings, screen doors, storm and other -
detachable windows and doors mantels, built-in cases, counters, trees, hardy shrubs and



perennial flowers, and other equipment, machinery, furniture and furnishings, fixtures, and
articles of personal property. now and hereafter owned by the Mortgagor and now and hereafter
affixed to, placed upon or used in connection with the operation of said premises for commercial
uses, and all other purposes whether or not included in the foregoing enumeration, together with
cash proceeds and non-cash proceeds of all of the foregoing, all of which are covered by this
Mortgage, whether or not such property is subject to prior conditional sales agreements, chattel
mortgages or other liens, excepting inventory and personal property to be consumed or sold in
the normal course of business of the Mortgagor. If the lien of this mortgage on any fixtures or
personal property is subject to a conditional sales agreement or chattel mortgage or security
agreement covering such property, then in the event of any default hereunder all the nghts, title
and interest of the Mortgagor in and to any and all deposits made thereon or therefor are hereby
assigned to the Mortgagee, together with the benefit of any payments now or hereafter made
thereon. There are also transferred, set over and assigned to the Mortgagee, its successors and
assigns hereby all conditional sales agreements, leases and use agreements of machinery,
equipment and other personal property of the Mortgagor in the categories hereinabove set forth
and now and hereafter affixed to, placed upon or used in connection with the operation of said
premises under which the Mortgagor is the lessee of, or entitled to use, such items, and the
Mortgagor agrees to execute and deliver to the Mortgagee specific separate assignments thereof
to the Mortgagee of such leases and agreements when requested by the Mortgagee; and nothing
herein shall obligate the Mortgagee to perform any obligations of the Mortgagor under such
leases or agreements, unless it so chooses, which obligations the Mortgagor hcreby covenants
and agrees to well and punctually perform.

, As further security for payment of the indebtedness and performance of the obligations,
covenants and agreements secured hereby, the Mortgagor hereby transfers, sets over and assigns
- to the Mortgagee:

(a) All rents, security deposits, issues and profits, revenues, royalties, bonuses, rights
and benefits under any and all leases or tenancies now existing or hereafter created of the
Premises or any part thereof, with the right to receive and apply the same to said indebtedness,
and the Mortgagee may demand, sue for and recover such payments, but shall not be required to
do so; provided, however, that so long as the Mortgagor is not in default hereunder, the right to
receive and retain such rents; issues and profits is reserved to the Mortgagor.” To carry out the
foregoing, the Mortgagor agrees (1) to execute and deliver to the Mortgagee such conditional
assignments of leases and rents applicable to the Premises as the Mortgagee may from time to
time request, while this Mortgage and the debt secured hereby are outstanding, and further (2)
not to cancel, accept a surrender of, reduce the rentals under, anticipate any rentals under, or
modify any such leases or tenancies, or consent to an assignment or subletting thereof, in whole
or in part, without the Mortgagee's written consent except as in the ordinary course of business.
Nothing herein shall obligate the Mortgagee to perform the duties of the Mortgagor as landlord
or lessor under any such leases or tenancies, which duties the Mortgagor hereby covenants and
agrees to well and punctually perform.

(b) All judgments, awards of damages and settlements hereinafter and as a result or in

lieu of any taking of the premises or any interest therein or part thereof under the power of
eminent domain, or for any damage (whether caused by such taking or otherwise) to the
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Premises or the improvements thereon or any part thereof, including any award for change of
grade of streets. The Mortgagee may apply all such sums or any part thereof so received on the
indebtedness secured hereby in such manner as it elects, or, at its option, the entire amount or
any part thereof so received may be released. The Mortgagor hereby irrevocably authorizes and
appoints-the Mortgagee its attorney-in-fact to collect and receive any such judgments, awards
‘and settlements from the authorities or entities making the same, to appear in any proceeding
therefor, to give receipts and acquaintances therefore, and to apply the same to payment on
account of the debt secured hereby, whether then matured or not; and the Mortgagor will execute
and deliver to the Mortgagee on demand such assignments and other instruments as the
Mortgagee may require for said purposes and will reimburse the Mortgagee for its cost
(including reasonable counsel fees) in the collection of such judgments and settlements.

Receipt of rents, awards, and any other monies or evidences thereof, pursuant to the
provisions of the foregoing paragraphs (a) and (b) and any disposition of the same by the
Mortgagee shall not constitute a waiver of the right of foreclosure by the Mortgagee in the event
of default or failure of performance by the Mortgagor of any covenant or agreement contained
herein or the Note, the Loan Agreement or the Security Document.

TO HAVE AND TO HOLD the aforegranted and bargained premises with all privileges
and appurtenances thereof, to the said Mortgagee and its successors and assigns, to its and their
use and behalf forever, And the said Mortgagor, for itself and its successors and assigns, does
hereby covenant, grant and agree to and with the Mortgagee and its successors and assigns, that
until the delivery hereof it is the lawful owner of the said granted premises seized and possessed
thereof in its own right in fee simple, has full power and lawful authority to grant and convey the
‘same in manner aforesaid, that the premises are free and clear from any encumbrance
whatsoever, except as otherwise recited in Schedule A, that it and its successors shall warrant
and defend the same to the said Mortgagee and its successors and assigns against the lawful
claims and demands of any person or persons whatsoever, except as otherwise herein recited;
and that it will not cause or permit any lien to arise against the premises that is supcnor to the
lien of this Mortgage.

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

1. . Payment and Performance. The Mortgagor shall pay the Note hereby secured and
interest thereon as the same shall become due and payable, and also any other indebtedness that
may accrue to the Mortgagee under the terms of this 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 respect to the Note, and the Mortgagor must pay all
sums due without deduction for any.

2. Insurance. The Mortgagor will keep Mortgagor’s buildings, improvements and
personal property now existing or hereafter erected or located on the Premises and the interests
and liabilities incident to the ownership thereof insured against loss by fire and such other
hazards, casualties and contingencies, and in manner, form and companies as may be required by
the Mortgagee. In no event shall the amount of coverage be less than one hundred percent
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(100%) of the insurable value based on replacement cost, and in default thereof the Mortgagee
shall have (in addition to other rights set forth herein) the right to obtain such insurance at the
cost of Mortgagor, such cost to be secured hereby. Such policy shall be endorsed with the
standard New Hampshire mortgagee clause with loss payable to the Mortgagee, as its interest
may appear, and shall be deposited with the Mortgagee, and the Mortgagor shall deliver to the
Mortgagee a new policy as replacement for any expiring policy at least fifteen (15) days before
the date of such expiration; all such policies will contain a provision or endorsement that they
may not be canceled without sixty (60) days written notice from the insurer to the Mortgagee; all
amounts recoverable under any policy are hereby assigned to the Mortgagee. In event of a loss,
the amount collected may, at the option of the Mortgagee, be used in any one or more of the
following ways: (1) applied upon the indebtedness then matured or unmatured; (2) used to
fulfill any of the covenants contained herein as the Mortgagee may determine; (3) used to
replace or restore the property to a condition satisfactory to the Mortgagee; or (4) released to the
Mortgagor; the Mortgagee is hereby irrevocably appointed by the Mortgagor as attomey-in-fact
of the Mortgagor to assign any policy in the event of the foreclosure of this mortgage or other
extinguishment of the indebtedness secured hereby. The insurance carrier providing the
insurance shall be a carrier qualified to write such insurance in the State of New Hampshire and
shall be chosen by the Mortgagor subject to the approval of the Mortgagee. Additionally, the
Borrower shall maintain or cause to be maintained public liability insurance on the Premises in
an amount acceptable to the Mortgagee (in no event less than $1,000,000.00) from a carrier
acceptable to Mortgagee. If the Premises are located in an aréa which has been identified by the
Secretary of Housing and Urban Development as a flood hazard area it will keep the Premises
insured against loss by flood for the term of the Notes, in an amount at'least equal to the
outstanding principal balance of the Notes or the maximum limit of coverage available for the
Premises under the National Flood Insurance Act of 1968, whichever, is less.

3. Taxes and Assessments. The Mortgagor will pay, before the same become
delinquent or any penalty attached thereto for-nonpayment, all taxes, assessments and charges of
every nature that may now or hereafler be levied or assessed against Mortgagor, upon the
Premises or any part thereof, or upon the rents, issues, income or profits thereof, whether any or
all of said taxes, assessments or charges be levied directly or indirectly, and will pay, before the
same become delinquent or any penalty attached thereto for the nonpayment, all taxes that by
reason of nonpayment create a lien prior to the lien of the Mortgage; and will thereon submit to
the Mortgagee such évidence of the due and punctual payment of such taxes, etc. as the
Mortgagee may require, and the Mortgagor will also pay all taxes, assessments or charges that
may be levied on the Note secured hereby, or on the interest thereon, excepting the federal
income tax imposed under the laws of the United States of America or any future general income
tax levied by the State of New Hampshire. '

4. Maintenance of the Premises. The Mortgagor will keep protected in good order,
repair and condition (reasonable wear and tear and casualty insured against excepted) at all times
the buildings and improvements owned by Mortgagor (including the Mortgagor's fixtures) now.
standing or hereafter erected or placed upon the Premises and any and all of the Mortgagor's
appurtenances, apparatus and articles of personal property, including, but not limited to,
furniture, furnishings and equipment, now or hereafter in or attached to or used in connection
with said buildings or improvements, promptly replacing any of the aforesaid that may become
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lost, 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 easements 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 Premiises, 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 the 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 Mortgagee. If the Mortgagor shall neglect or refuse to keep in
good repair the property conveyed by this Mortgage and Security Agreement, to replace the
same as herein agreed, to maintain and pay the premiums for insurance that may be required
under Paragraph 2, or to pay and discharge all taxes, assessments and charges of every nature
and to whomever assessed, as provided for in Paragraph 3, the Mortgagee may, at its election,
cause such repairs or replacements to be made, obtain such insurance 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 specified in the Note secured hereby from the date of payment, shall
be immediately due and payable by the Mortgagor to the Mortgagee, and until paid shall be
added and 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 the Mortgagee on a monthly basis as hereafter set forth a sum equal to
the municipal and other governmental real estate taxes, assessed against the Premises and all
premiums next due for fire and other casualty insurance required of Mortgagor hereunder, less
all sums already paid therefor, divided by the number of months to lapse not less than one (1)
month prior to the date when said taxes and assessments will become delinquent and when such
premiums will become due. Such sums as estimated by the Mortgagee shall be paid with
monthly payments due under the Note, and such sums shall be held by the Mortgagee to pay said
taxes, assessments and premiums before the same become delinquent. The Mortgagor agrees
that should there be insufficient funds so deposited with the Mortgagee for said taxes,
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assessments and premiums when due, it will upon demand by the Mortgagee promptly pay to the
Mortgagee amounts necessary to make such payments in full; any surplus funds may be applied
toward the payment of the indebtedness secured by the Mortgage or credited toward future such
taxes, assessments and premiums. If the Mortgagee shall have commenced foreclosure
proceedings, the Mortgagee may apply such funds toward the payment of the mortgage
indebtedness without causing thereby a waiver of any rights, statutory or otherwise, and
specifically such application shall not constitute a waiver of the night of foreclosure hereunder.
The Mortgagor hereby assigns to the Mortgagee all the foregoing sums so held hereunder for
such purposes.

7. Security Agreement and Financing Statement. The Mortgagor further covenants
and agrees that the Mortgage shall constitute a security agreement and financing statement with
respect to any and all machinery, equipment, chattels, articles of personal property, and fixtures
described and included in the Mortgage, and all additions, accessions, substitutions and
replacements thereto and therefor, together with the proceeds thereof, and all of which are
hereinafter referred to as the collateral, and the Mortgagor hereby grants and conveys to the
Mortgagee, its successors and assigns, a security interest therein. The Mortgagee warrants that
for purposes of the Unifotm Commercial Code its state of organization and its principal place of
business are as stated in the first paragraph of this Mortgage and agrees that it shall not change
such state of organization or principal place of business without providing thirty (30) days
advance written notice to the Mortgagee. Upon default of any term, condition or covenant of the
Mortgage and acceleration of any indebtedness hereby secured, the Mortgagee may, at its
discretion, require the Mortgagor to assemble the collateral and make it available to the
Mortgagee at a place reasonably convenient to both parties to be designated by the Mortgagee.
The Mortgagee shall give the Mortgagor notice, by registered mail, postage prepaid, of the time
and place of any public sale of any of the collateral or of the time any private sale or other
intended disposition thereof is to be made by sending notice to the Mortgagor at least ten (10)
days before the time of the sale or other disposition, which provisions for notice the Mortgagor
and the Mortgagee agree are reasonable; provided, however, that nothing herein shall preclude
the Mortgagee from proceeding as to both real and personal property in accordance with
Mortgagee's rights and remedies in respect of the real property. The Mortgagee shall have all of
the remedies of a secured party under the Uniform Commercial Code as now in effect in the
State of New Hampshire, and such further remedies as may from time to time hereafter be
provided in New Hampshire for a secured party. The Mortgagor agrees that all rights of the
Mortgagee as to said collateral and as to said real estate, and rights and interest appurtenant
thereto, may be exercised together or separately and further agrees that in exercising its power of
sale as to said collateral and as to said real estate, and rights and interests appurtenant thereto, the
Mortgagee may sell the collateral or any part thereof, either separately from or together with the
sale of the real estate, rights and interests appurtenant thereto, or any part thereof, all as the
Mortgagee may in its discretion elect.

8. Books and Records. The Mortgagor shall maintain full and correct books and
records showing in detail the earnings and expenses of the Premises; will permit the Mortgagee
and its representatives to examine said books and records and all supporting vouchers and data
any time from time to time upon request by the Mortgagee. The Mortgagor shall provide
financial statements of the Premises to the Mortgagee at least annually.
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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 securityinot expressly released in writing, the
Mortgagee may at any time and from time to time, either-before or after the maturity of the Note
and without notice or consent:

a. Release any person liable for p'ayment of all or any part of the indebtedness or for
performance of any obligation. )

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

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

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

11.  Zoning and Other Law. If at any time the then-existing use or occupancy of the
mortgaged premises shall, pursuant to any zoning or other law, ordinance or regulation, be
permitted only so long as such use or occupancy shall continue, that the Mortgagor shall not
cause or permit such use or occupancy to be discontinued without the prior written consent of the
Mortgagee.

12.  Leases. Except forleases for Manufactured Housing entered into by Mortgagor
in the ordinary course of business, the Mortgagee must examine and approve (which approval
will not be unreasonably withheld) in writing prior to execution, delivery and commencement
thereof, all leases, tenancies and occupancies of the Premises entered into by the Mortgagor; and
the Mortgagor at its cost and expense, upon request of the Mortgagee, shall cause any parties in
possession of the premises under any such leases, tenancies and occupancies, not so approved, to
vacate the premises immediately; and the Mortgagor acknowledges that the Mortgagee may from
time to time at its option enter upon the Premises and take any other action in court or otherwise

—_
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to cause such parties to vacate the premises; the costs and expenses of the Mortgagee in so doing
shall be paid by the Mortgagor to the Mortgagee on demand thereof and shall be part of the
indebtedness secured by the Mortgage as costs and expenses incurred to preserve and protect the
security; such rights of the Mortgagee shall be in addition to all its other rights as the Mortgagee,
including the right of foreclosure, for breach by the Mortgagor in the requirements of this
paragraph. .

13. °© Receipt of Rents. Etc. Receipt and disposition of rents, income of the Premises,
insurance proceeds, eminent domain awards, or any other sums under the provisions of the
Mortgage, the Note, the Loan Agreement, or the Security Instruments by Mortgagée shall not be
a waiver or release of any rights of the Mortgagee, including but not limited to, the right of
foreclosure or acceleration of the Note, whether such receipt or disposition shall be before or
after exercise of any such rights,

14.  Assignment. This Mortgage is not assignable or assumable by the Mortgagor and
if all or any part of the Premises is sold or conveyed or if there are transfers of any interests in
the Mortgagor, then the Mortgagee may, at its option, require immediate payment in full of all
sums secured by this Mortgage.

15.  No Junior Security Interests. The Mortgagor shall not, without the prior written
consent of the Mortgagee, grant any other mortgage, lien or security interest in the Premises;
provided, however, that Mortgagee acknowledges.and consents to the existing mortgages and
assignments of leases and rents of Mortgagor to New Hampshire Housing Finance Authority.

. 16. Defaul;; Remedies. '

(a) The Mortgagor shall be in default under this Mortgage upon the occurrence of an
event of default under any of the Loan Documents, including the Loan Agreement and the
expiration of the grace period as specified in the applicable Loan Document (herein called the '
“Events of Default”). Such Events of Default shall include without limitation, the following:

(1) Default in the due and punctual payment of any payment of principal
of or premium, if any, or interest on the Note and such-default shall continue beyond the
expiration of the applicable period of grace, if any; or

(1) Default in pa{yment or performance under any of the obligations
under the Loan Documents, and such default shall continue beyond the expiration
of the applicable period of grace, if any; or

(iii)  Default in the due performance or observance of any covenant or
provision of this Mortgage and such default shall continue beyond the expiration
of the applicable period of grace, if any. '

(b) Upon the occurrence of an Event of Default which has not been cured within any

" applicable remedy period or demand under any demand instrument, and at the option of the
Mortgagee, (i) the Mortgagee may declare the obligations of the Mortgagor to the Mortgagee to
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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 part'g;f in possession, and (iii) the Mortgagee may forthwith exercise all other
rights and remedies provided herein, or in any of the other Loan Documents, or which may be
available to the Mortgagee by law, including without limitation, the STATUTORY POWER OF
SALE;

(c) Notwithstanding any other provision set forth herein and not in limitation thereof,
this Mortgage is upon the STATUTORY CONDITIONS as well as the other terms and
conditions hereof, for any breach of which the Mortgagee shall have the STATUTORY POWER
OF SALE; and

(d) All rights and remedies set forth herein shall be cumulative and concurrent, and
may be pursued singly, 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
the Loan Documents, complies with and performs all terms and obligations as set forth in the
Note and the Loan Documents, pays ail 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 by 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 pr'ovisibns 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;

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

(iii)  remodel such improvements so as to make the same available
in whole or in part for business purposes;

(iv)  collect the rents, issues, and profits arising from the Premises,

past due and thereafter becoming due, and apply the same, in such order of
priority as the Mortgagee may determine, to the payment of all charges and
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commissions incidental to the collection of rents, the management of the
Premises, and the obligations and all sums or charges required to be paid
by the Mortgagor hereunder,

(v) take any other action the Mortgagee deems necessary or
appropriate in its sole discretion to preserve, protect, or improve the Premises;

(b) All monies advanced by the Mortgagee for the above purposes and not repaid out
_of the rents collected shall immediately and without demand be repaid by the Mortgagor to the
Mortgagee, together with interest thereon at the same rate as provided in the Note, and shall be
added to the principal indebtedness secured hereby; and

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

18. Foreclosure Pursuant to Power of Sale.

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

(b) If the Mortgagee invokes the POWER OF SALE, the Mortgagee may, without
further demand upon the Mortgagor, sell the Premises or any estate therein, in one or more
parcels, to the highest bidder for cash or other consideration acceptable to the Mortgagee at
public sale to be held upon the Premises;

(3] If the Mortgagee seeks to enforce its rights and remedies hereunder, Mortgagor
shall fully cooperate with Mortgagee in any foreclosure of the Premises scheduled by Mortgagee,
including without limitation; (i) providing Mortgagee with any information concerning the
Premises reasonably requested by Mortgagee, such as rental income information, taxes, water
assessment charges and any maintenance costs associated with the Premises; (ii) arranging with
the Mortgagee two (2) preview dates, each three hours in length, prior to the dates of any
foreclosure sale; and (iii) granting the Mortgagee unlimited access to the Premises on the date of
the foreclosure sale for one hour before and one hour after the foreclosure sale. In addition, the
Mortgagor shall, without waiving its right to enjoin a foreclosure under RSA Chapter 479 or
under the federal bankruptcy code, 11 U.S.C., Section 101, et seq, under no circumstances and in
event in any way interfere with, any foreclosure sale of the Premises scheduled by the
Mortgagee.

(d)  The deed given by reason of such sale shall convey to the purchaser an
indefeasible title to the Premises, discharged of all rights of redemption with respect to this
mortgage by the Mortgagor and its successors or assigns, or any person claiming from or under it

Lee Oak Cooperative, Inc. - Page 10 of 14

\



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
and all accrued but unpaid interest due to the Mortgagee, and thereafter to the principal
indebtedness evidenced by the Note and secured hereby, and to the other indebtedness secured
hereby. Any excess may be paid to others having a lien on the Premises not having prionty over
this Mortgage and if none, then to the Mortgagor. Mortgagor shall be liable for any deficiency;

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

(H) If the provisions of the Uniform Commercial Code apply, any property or security
given to secure the indebtedness secured hereby may be sold with or as a part of the Premises, or
any part thereof, at one or more foreclosure sales, and any notice required under such provisions
shall be fully satisfied by the notice provided to be given hereby in execution of the POWER OF
SALE.

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

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

21.  -Binding Effect.. The covenants and agreements herein contained shall bind, and
. the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of the Mortgagor and Mortgagee.

22.  Conflicting Provisions; References. In the event of al?y 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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shall include the plural, the plural the smgular the use of any gender shall be appllcable to all
genders as the context requires.

23.  Invalidity. In any case where any one or more of the provisions of this Mortgage
are held to be invalid, illegal or enforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions hereof.

24, Homestead; Exemptions. This is not homestead property. Mortgagor, for the
consideration aforesaid, hereby waives all rights of exemption in the Premises as the same are
now or hereafter provided by virtue of the Bankruptcy provisions of the United States Code,
including, without limitation, 11 U.S.C. §522.

25.  Sovereign Immunity. Nothing herein contained or contained in the Loan
Agreement, the Note or any other Security Instrument shall be deemed to constitute a waiver of
the sovereign immunity of the Mortgagee, which immunity is hereby reserved to the Mortgagee.

(signature page follows)

Lee Oak Cooperative, Inc, - Page 12 of 14



Dated this day of , 2020.
LEE OAK COOPERATIVE, INC.

By:

Richard Nigro
President
Duly Authorized

By:

Paul Little
Treasurer
Duly Authorized

'STATE OF NEW HAMPSHIRE
COUNTY OF

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

Justice of the Peace/Notary Public
My commission expires:

[Seal]

y
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Return to:

COLLATERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS made as of the day of
, 2020, by Lee Qak Cooperative, Inc. (the “Assignor”), a New Hampshire
cooperative having a mailing address of c/o Hodges Company, 201 Loudon Road, Concord, New
Hampshire, 03301, to the State of New Hampshire with an office at Department of
Environmental Serwces 29 Hazen Drive, P 0. Box 95, Concord, New Hampshire 03302-0095
(the “A351gr1ee“)

RECITALS

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

B. As additional security for the Note and the obligations of the Assignor thereunder
and related documents, the Assignor has 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 of the Assignor in and to (1) all leases, subleases,
tenancies and any other agreements, whether written or oral, now or hereafter existing with
respect to any portion or portions of the Mortgaged Premises, together with any renewals or
extensions thereof or any agreements in substitution therefor (all of which are hereinafter
collectively referred to as the “Assigned Leases”), (2) all rents and other payments of every kind
due or payable and to become due or payable to the Assignor by virtue of the Assigned Leases,
or otherwise due or payable and to become due or payable to the Assignor as the result of any
use, possession or occupancy of any portlon 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 HAVE AND TO HOLD the same unto the Assignee, its successors and assigns, for

the purpose of securing (1) payment of the Note together with the interest thereon; (2) payment

~of all other sums, with interest thereon, to become due and payable to the Assignee hereunder,
under the Mortgage or under any other instrument securing the Note; (3) performance and
discharge of each and every obligation, covenant and agreement of the Assignor contained
herein, or in the Note, the Loan Agreement of near or even date between the Assignor and the
Assignee (the “Loan Agreement”), the Mortgage or any other Security Instrument (as defined in
the Loan Agreement); and (4) payment of any other obligation of the Assignor to the Assignee
now or hereafter existing, (said obligations are hereinafter collectively referred to as the
“Qbligations™).

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

1. Assignor’s License to Operate if no Default. So long as no Event of Default (as
defined under the Obligations) or other default in the performance of the Obligations shall exist
(hereinafter referred to as an “Event of Default™), the Assignor shall have a license to manage
and operate the Mortgaged Premises and to collect, receive and apply for its own account all
rents, 1ssues and profits accruing by virtue of the Assigned Leases, and to execute and deliver
proper receipts and acquittances therefor, provided, however, that without the written consent of
the Assignee the Assignor shall not collect any installment of rent in advance of the respective
dates prescribed in the Assigned Leases for the payment thereof other than two (2) months’
advance rental in the form of a security deposit or a payment for the last two (2) months of any
lease term (heretnafter referred to as “Permitted Advance Rental Payments™).

2. Assignee’s Rights in Event of Default. - )

2.1 Immediately upon the occurrence of any Event of Default, the license mentioned
in the foregoing Section | hereof shall cease and terminate, and in such event in addition to any
other remedies of the Assignee, upon notice from Assignee to each lessee of an Assigned Lease
all rentals thereafter payable to Assignor shall be paid to Assignee.

2.2 The Assignor does hereby constitute and appoint the Assignee, irrevocably, with
full power of substitution and revocation, its true and lawful attorney, for it and in its name, place
and stead, to do and perform any or all of the actions that Assignor is entitled to perform in
connection with the Assigned Leases, as fully, to all intents and purposes, as it could do if
personally present, hereby ratifying and confirming all that its said attorney or its substitute shall
lawfully do or cause to be done by virtue hereof. Any action, or failure or refusal to act, by the
Assignee under this Section 2.2 shall be at its election and without any liability on its part.
| 23 The Assigncc shall apply the net amount of rents, issues and profits received by it
from the Mortgaged premises, in the following order of priority: (i) to payment of all proper
costs and charges (including any liability, loss, expense.or damage hereinafter referred to in
Section 4.1 hereof), (ii) to the payment of all accrued but unpaid interest due under the Note, (iii)

Collateral Assignment of Leases and Rents
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" 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 acceptance 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. : A

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

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

(a) that each of the Assigned leases now or hereafter in effect is and shall be a valid
and subsisting lease and that there are no defaults on the part of any of the parties thereto;

(b)  that except as previously disclosed to the Assignee the Assignor has not sold,
assigned, transferred, mortgaged or pledged any of the rents, issues or profits from the
Mortgaged Premises or any part thereof, whether now or hereafter to become due, to any person,
firm or corporation other than the Assignee and ;

(c) that no rents, issues or profits of the Mortgaged Premises, or any part thereof,
becoming due subsequent to the date 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,
terminate, or accept any surrender of any Assigned Lease except in the ordinary course of
business;

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

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

Collateral Assignment of Leases and Rents
Lee Oak Cooperative, Inc. #0153040
Page 3 of 7



the Assigned Leases;

(h)  ‘that it will, upon written request by the Assignee, serve such written notices upon
any lessee under any Assigned Lease or any other occupant of any portion of the Mortgaged -
Premises concerning this assignment, or include among the written provisions of any instrument
hereafter creating any such lease, sublease, tenancy or right of occupancy specific reference to
this assignment, and make, execute and deliver all such powers of attomey, instruments of
pledge or assignment, and such other instruments or documents as the Assignee may reasonably
request at any time for the purpose of securing its rights hereunder,;

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

) that except in the ordinary course of business it will not enter into any lease with
respect to the Mortgaged Premises without first obtaining Assignee’s written approval of the
terms and conditions thereof and of the prospective lessee thereunder;

(k) that it will promptly notify Assignee of any extension or renewal of any Assigned
Lease; -

1)) that, upon Assignee’s request, from time to time, it will provide Assignee with a
rent roll, dated as of the end of such fiscal quarter and certified as'correct by the chief financial
officer of Assignor, stating with respect to each unit in the Mortgaged Premises the name of the
tenant thereof, the rent paid by such tenant, the date to which such rent is paid, the date on which
the tenant’s leasehold interest terminates and the amount held by Assignor by way of security
deposit from each such tenant; and '

(m) that it will not enter into any agreement with any management agent or firm with
respect to the Mortgaged Premises unless such agent or firm first agrees with Assignee to
recognize Assignee’s rights under this Collateral Assignment of Leases and Rents and further
agrees to transfer all rents received by such agent or firm directly to Assignee upon Assignee’s
demand therefor.

4, Indemnification.

4.1 The Assignor hereby agrees to indemnify and hold the Assignee harmless against
" and from (a) any and all liability, loss, damage and expense, including reasonable attorneys’ fees,
which it may or shall incur or which may be asserted under or in connection with any of the
Assigned Leases, or by reason of any of the Obligations, or by reason of any action taken or
expenses incurred or paid by the Assignee under this Collateral Assignment of Leases and Rents
or under any of the Obligations (including without limitation any action which the Assignee in
its discretion may take to protect its interest in the Mortgaged Premises), and (b) any and all
claims and demands whatsoever which may be incurred by or asserted against the Assignor by
reason of any alleged obligations or undertakings on its part to perform or discharge any of the
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terms, covenants and conditions contained in any of the Assigned Leases.

42 , Should the Assignee incur any such liability as described in Section 4.1, the
amount thereof, together with interest thereon at the rate as set forth in the Note shall be payable
by the Assignor to the Assignee immediately upon demand, or at the option of the Assignee, the
Assignee may reimburse itself therefor out of any rents, issues or profits of the Mortgaged
Premises collected by the Assignee.

43  Nothing contained herein shall‘bperate 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 terminated.

4.4. 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 and repair of the Mortgaged Premlses is and shall be that of
the Assignor prior to such actual entry and taking of possess:on

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 furthcr 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.
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8. . Miscellaneous Provisions.

8.1 Whenever the context so requires, reference herein to the neuter gender shall
include the masculine and/or feminine gender, and the singular number shall include the plural.
References herein to the Note, the Loan Agreement, the Mortgage and the Security Instruments
shall be construed to include such instruments as they may be amended from time to time.

. 8.2 This assignment shall be construed and .enforced in accordance with and governed
by the laws of the State of New Hampshire. ’

-

8.3  No change, amendment, modification, cancellation or discharge hereof, or of any
part hereof, shall be valid unless the Assignee shall have consented thereto in writing.

8.4  Ifthere is any conflict between the terms and provisions of the Mortgage and the
terms and provisions of this assignment, the terms and provisions of this assignment shall
prevail. '

8.5 The terms, covenants, and conditions contained herein shall inure to the benefit
of, and bind the Assignee and the Assignor and their respective successors and assigns.

86  The captioné of this assignment are for convenience and reference only and
neither in any way definé, limit, or describe the scope or interest of this assignment nor in any
way affect this assignment. : :

IN WITNESS WHEREOQF, the Assignor has caused these presents to be executed by its
duly authorized officer on the day and year first above wntten.

LEE OAK COOPERATIVE, INC.

By:
Richard Nigro
President
Duly Authorized

By:

Paul Little
Treasurer
Duly Authorized
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STATE OF NEW HAMPSHIRE 5
COUNTY OF )

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

Justice of the Peace/Notary'Public
My Commission expires:

~

Collateral Assignment of Leases and Rents
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SECURITY AGREEMENT

THIS AGREEMENT is made this day of , 2020 between Lee Oak
Cooperative, Inc., a New Hampshire cooperative association with an address of at ¢/o Hodges
Company 201 Loudon Road, Concord, New Hampshire 03301 (sometimes hereinafter called the
“Debtor”), and the State of New Hampshire with an address of ¢/o Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(hereinafter the “Secured Party”) for themselves and their successors and assigns.

RECITALS

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

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

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

NOW, THEREFORE the Debtor agrees as follows:

& 1. Collateral. The Débtdr for valuable consideration received from the Secured
Party, hercby grants to the Secured Party to secure all the foregoing Oblngatlons a secunty
interest in the following property (the “Collateral™):

(a) - All the Debtor’s goods, machinery, equipment, including without limitation, all
water storage, collection, distribution and treatment equipment, furnishings and fixtures, motor
vehicles, and personal property, including but not limited to such property located on the
Debtor’s premises in Barrington, New Hampshire (the Debtor’s “Business Premises”) or used in
connection with the Debtor’s business conducted at said Business Premises, and in all inventory
including, without limitation, all items held for sale or lease or furnished or to be furnished under
contracts of service, or used or consumed in the Debtor’s business (all hereinafter called the
“Inventory™), and in contract rights with respect thereto and proceeds thereof, all whether now
owned or hereafter acquired. '
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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, contract rights, leases, general intangibles, rents receivable, notes and choses in
action, as they from time to time exist, and the proceeds received or receivable therefrom, and
will deliver a copy of such records to the Secured Party at such regular intervals as the Secured
Party reasonably may require. When requested by the Secured Party the Debtor shall, at the
Debtor’s own 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 Secured Party for any such lien or encumbrance.

5. Sale and Use in the Ordinary Course. Until Default the Debtor may sell or lease
the Collateral in the ordinary course of business and may also use or consume any raw materials
and supplies, the use and consumption of which is necessary in order to carry on the Debtor’s
business. :

6. Lists of Accounts and Proceeds. Upon request of the Secured Party at any time
after Default, the Debtor will deliver to the Secured Party lists or copies of all accounts promptly
after they arise and will deliver to the Secured Party, promptly upon receipt, all rents and other
proceeds received by the Debtor including proceeds of the accounts referred to above and-
proceeds of any insurance policies in the exact form in which they are received. The Secured
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Party in its discretion may apply cash proceeds to the payment of any obligations secured hereby
or may release such cash proceeds to the Debtor for use in the operation of the Debtor’s business.

7. Default. The Debtor shall be deemed in “Default” of this Agreement:

(a) if the Debtor fails to observe or perform any of the Debtor’s agreements
expressed herein; '

{b)  upon default of the Debtor under the terms.of any Obligation of the Debtor to the
Secured Party secured hereby, or if notice or lapse of time, or both, are therein provided, then
upon such notice or lapse of time, or both;

—

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

(d) if the Secured Party shall deem the Collateral in danger of misuse or loss or .
removal from this State; or :

(e) if the Debtor changes its name or state of organization without at least thirty (30}
days prior written notice to the Secured Party.

8. Remedies. Upon a Default the Secured Party shall have all the rights and
remedies of a secured party under the Uniform Commercial Code to the same extent as if they
were expressly set forth herein in addition to the remedies provided herein or in any other
instrument or paper executed by the Debtor, as well as the right to sell all or part of the
Collateral, pursuant to New Hampshire law. In such event the Debtor shall pay all the Secured
Party’s costs of repossession, collection, custody, storage, sale or other dispossession and
delivery, (including reasonable attorneys’ fees), all of which the Secured Party may deduct from
the proceeds. If the Secured Party seeks to take possession of any or all of the Collateral by
judicial process, the Debtor hereby irrevocably waives any requirement of bonds, surety or
security, whether required by statute, court rule or otherwise, as an incident to such possession
and waives any requirement for demand for possession before the commencement of any suit or
action to recover with respect thereto.

9. Certain Remedies. The Secured Party may at any time after Default notify the
Debtor’s account debtors, or persons otherwise indebted to the Debtor whose obligations are
covered by this Agreement, that the Collateral has been assigned to the Secured Party and that
payment shall be made directly to the Secured Party. Upon request of the Secured Party at any
time after Default, the Debtor will so notify such debtors and will indicate on all billings to such
debtors that their accounts must be paid to the Secured Party. The Secured Party shall have full
power to collect, compromise, endorse, sell or otherwise deal with the Collateral or proceeds
thereof in its own name or in the name of the Debtor. The Debtor shall pay to the Secured Party *
on demand a collection charge on all accounts collected, that shall include all reasonable
attorneys’ fees and expenses, and all other reasonable expenses of like or unlike nature that may
be expended by the Secured Party to obtain or enforce payment of any account either as against
the account debtor, the Debtor or any guarantor or surety of the Debtor or in the prosecution or
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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 obligations secured hereby, or the Collateral, or any of Secured
Party’s rights or interests therein or thereto, including, without limiting the generality of the
foregoiﬁg 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 attorney-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 full or part payment of any amounts owing to the Secured
Party, to sign and endorse the name of the Debtor or any of the Debtor’s officers or agents upon
any invoice, freight or express bill, bill of lading, storage.or 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 the United States Post Office to effect such change or changes of address so that

- all mail addressed to the Debtor may be delivered directly to the Secured Party; granting upon
the Debtor’s said attorney full power to do any and all things necessary to be done in and about
the premises fully and effectually as might or could be done, and hereby ratifying all that said
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.  Cooperation; Secured Party Sales; No Waiver. The Debtor covenants that it will
execute any documents requested by the Secured Party to perfect its security interest in the
Collateral. When requested by the Secured Party following a Default by the Debtor, the Debtor
shall cooperate in the Secured Party’s repossession of the Collateral and will assemble the
Collateral and make it available to the Secured Party at such place as the Secured Party shall
designate which shall be reasonably convenient to both parties. The Secured Party may dispose
of the Coliateral 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 setoff or for any other reason, whether or not
such surrender is the result of (i) any judgment, decree or order of any court or administrative
body having jurisdiction over the Secured Party, or (ii) any settlement or compromise by the
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Secured Party of any claim as to any of the foregoing with any person (including the primary
obligor with respect to any of the Obligations), then the Obligations or part thereof affected shall
be reinstated and continue and this Agreement shall be reinstated and continue in full force as to
such Obligations or part thereof as if such payment or proceeds had not been received,
notwithstanding any previous cancellation of any instrument evidencing any such Obligation or
any previous instrument delivered to evidence the satisfaction thereof or the termination of this
Agreement.

13. Go'veming Law. This Agreement shall be governed by and be construed in
accordance with New Hampshire law.

14.  Amendment. This Agreement may be amended only by a written instrument
executed by the parties. '

5. 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.

16.  Binding Effect. The covenants and agreements herein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of the Debtor and the Secured Party. :

17. Conflicting Provisions; References. In the event of any conflict between the
terms, covenants, conditions and restrictions contained in this Agreement, 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 Debtor 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 Secured Party 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
shall include the plural, the plural the singular, the use of any gender shall be applicable to all
genders as the context requires. '

18. Invalidity. In any case where any one or more of the provisions of this
‘Agreement are held to be invalid, illegal or enforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provisions hereof. '

19.  Sovereign Immunity. Nothing contained in this Agreement, the Loan Agreement,
the Note or the other Security Instruments shall be deemed to constitute a waiver of the
sovereign immunity of the Secured Party, which immunity is hereby reserved to the Secured
Party.

"

(signature page follows)
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Executed on the day and year first of written.

Debtor:
LEE OAK COOPERATIVE, INC.
. : By: .
Witness r Richard Nigro
- Vice President
- By: .
Witness . ' Paul Little

Treasurer
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SCHEDULE 4

LIENS AND ENCUMBRANCES

The Collateral is subject to no liens or encumbrances except the security interest of TD
Bank..



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 ¢/o 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 Hazen
Drive, P.O. Box 95, Concord, New Hampshire 03302-0095 (“Assignee”), all its right, title and
interest in and to any contracts, written or oral (the “Contracts”) relating to the design or
construction of improvements on property of Assignor located in Barmington, 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 all governmental approvals and permits (the “Permits”).

In addition, the parties hereto agree as follows:

l. Security. This Assignment is made as additional security for the performance by
the Assignor of all of its obligations under the Loan Agreement, Assignor’s Promissory Note in
the original principal 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 the Permits. 1f such an Event of
Default shall occur and Assignee shall have given written notice to the other party to the
Contracts of its intention to exercise its rights hereunder, then Assignee shall be entitled
thereafter to enjoy and enforce all of the rights of the Assignor under the Contracts, the Plans and
the Permits, and shall become bound to perform all future obligations of the Assignor thereunder.
Unless and until such notice is given, Assignee shall not be obligated to perform any of the
obligations of the Assignor under the Contracts, the Plans or the Permits. '

4, UCC Rights and Remedies. Without limiting the other remedies provided herein
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



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

5. Amendment. Assignor shall not amend, modify or execute amendments to the
Contracts, the Plans or Permits or change orders which would involve substantial changes in the
cost or nature of the Project, without first obtaining the prior written consent of Assignee, which
consent shall not be unreasonably withheld or delayed. '

6. Governing Law. This Agreement shall be governed by and be construed in
accordance with New Hampshire law.
. 7. Amendment. This Agreement may be amended only by a written instrument
executed by the parties.

8. 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.

9. Binding Effect. The covenants and agreements herein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of Assignor and Assignee.

10.  Conflicting Provisions; References. In the event of any conflict between the
terms, covenants, conditions and restrictions contained in this Agreement, the Note, the Loan
Agreement and the Security Instruments, the term, covenant and condition or restriction that
imposes the greater burden or obligation upon Assignor 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 Assignee in its sole discretion. All references herein to the Note, the
[L.oan 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 shall include the
plural, the plural the singular, the use of any gender shall be applicable to all genders as the
context requires.

11.  Invalidity. In any case where any one or more of the provisions of this
Agreement are held to be invalid, illegal or enforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provisions hereof.

12. Sovereign Immunity. Nothing contained in this Agreement, the Loan Agreement,
the Note, any guaranty guarantying the Note or the other Security Instruments shall be deemed to
constitute a waiver of the sovereign immunity of the Assignee, which immunity is hereby
reserved to the Assignee.
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IN WITNESS WHEREOF, Assignee and Assngnor have executed this Assignment dated
as of the day of , 2020,

In the presence of:
STATE OF NEW HAMPSHIRE

 By:

Robert R. Scott, Commissioner
Department of Environmental Services

LEE OAK COOPERATIVE, INC.

By: I ‘
Witness Richard Nigro
: : President

By:
Witness Paul Little
Treasurer

Page 3 of 3
Lee Oak Cooperative, Inc. — Collateral Assignment of Contracts, Plans and Permits



DISCLOSURE OF FINANCE CHARGES
STATE DRINKING WATER REVOLVING LOAN FUND

Pursuant to New Hampshire RSA Chapter 399-B:2
TO: LEE OAK COOPERATIVE, INC.

DATE.:

Amount of Loan: $1,000,000

Payable: 6 monthly installments of interest only followed by 360 monthly installments of
interest and principal as further provided in the Promissory Note of even date of the Borrower
(the “Note™)

Finance Charges: 1% until the Interest Rate Change Date (as defined in the Note) then lower of
(A) 1.352% or (B) eighty percent (80%) of the established market rate as determined in Env-Dw
1106.03 and 1106.04. '

Late fee: 5% of each payment will be assessed if not paid within 7 days of its due date.

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

Recording and filing fees: $
Title search fee: - $
Title insurance policy: 5
Environmental Site Assessment: $
Appraisal: $
Title updates post-closing $ per update
Acknowledged.
LEE OAK COOPERATIVE, INC.
Borrower
By:
Richard Nigro
Vice President
By: .
Paul Little ¢

Treasurer



