August 28, 2014

Her Excellency Governor Margaret Wood Hassan
and
The Honorable Council

Dear Governor and Councilors:

REQUESTED ACTION

Holding of a public hearing and passage of a Resolution entitled: A RESOLUTION
UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING AND REFINANCING OF
WATER FACILITIES BY THE BUSINESS FINANCE AUTHORITY FOR PENNICHUCK
WATER WORKS, INC. IN AMHERST, BEDFORD, DERRY, EPPING, HOLLIS, HUDSON,
LITCHFIELD, MERRIMACK, MILFORD, NASHUA, NEWMARKET, PITTSFIELD,
PLAISTOW AND SALEM. (For the text of the requested Resolution see Tab #1 below this
letter of transmittal.)

The Authority respectfully requests that you hold a hearing, and, if you consider such
action appropriate, make the statutory findings under RSA 162-1:9 with respect to the proposed
issuance of up to $54,500,000 Water Facility Revenue Bonds by the Authority and the loan of
the proceeds of the Bonds to Pennichuck Water Works, Inc. (the “Borrower”) to finance and
refinance construction, rehabilitation and renovation to water facilities in Amherst, Bedford,
Derry, Epping, Hollis, Hudson, Litchfield, Merrimack, Milford, Nashua, Newmarket, Pittsfield,
Plaistow and Salem, New Hampshire (collectively, the “Locations”). The Authority
recommends your favorable action and submits in support thereof the following materials with
item numbers the same as the tab numbers for the attached documents.

1. A suggested form of resolution for adoption by the Governor and Council.
2. A letter from Edwards Wildman Palmer LLP, bond counsel, explaining this
transaction.

Materials with respect to the Borrower and the facilities consisting of the
Application for Official Intent (Form BFA-1), dated February 28, 2014, submitted
by the Borrower related to the “new money” portion of the financing, and which
includes the Borrower’s financial statements for the period ending December 31,
2012 audited by Melanson Heath & Company, PC.
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4. The proposed LOAN AND TRUST AGREEMENT.
5. The proposed BOND PURCHASE AGREEMENT.

6. Information from the New Hampshire Employment Security, Economic and
Labor Market Information Bureau as to unemployment in the Locations.

7. The resolution adopted by the Authority.

8. A summary of required statutory findings of the Governor and Council with
reference to materials supporting each finding.

The Authority will be glad to furnish any additional documentation and information
which you may request.

Respectfully submitted,

BUSINESS FINANCE AUTHORITY OF

THE STATE OF NEW HAMPSHIRE
QA/Z /
By:/

Jack Donovan
Executive Director



Tab #1

A RESOLUTION UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING
AND REFINANCING OF WATER FACILITIES BY THE BUSINESS FINANCE
AUTHORITY FOR PENNICHUCK WATER WORKS, INC.

AT VARIOUS LOCATIONS WITHIN THE STATE OF NEW HAMPSHIRE

WHEREAS, the Governor and Council have received from the Business Finance
Authority (the “Authority”) its written recommendation that the Governor and Council make
certain findings and a determination pursuant to RSA 162-1:9 with respect to the financing and
refinancing of water facilities for Pennichuck Water Works, Inc. (the “Borrower”) in Amherst,
Bedford, Derry, Epping, Hollis, Hudson, Litchfield, Merrimack, Milford, Nashua, Newmarket,
Pittsfield, Plaistow and Salem (collectively, “Locations”) by the Authority’s issue of up to
$54,500,000 Bonds under RSA 162-I (the “Act”);

WHEREAS, the Governor and Council have received all the documentation and
information with respect to the transaction that they have requested; and

WHEREAS, further action by the Authority with respect to the transaction is subject to
the passage of this resolution and cannot be taken until after its passage;

IT IS HEREBY RESOLVED THAT:

Section 1. Findings. On the basis of the Authority’s recommendation and the
documentation and information received by the Governor and Council, and after a public
hearing, the Governor and Council find:

(a) Special findings:

(1 The Project (which constitutes the “Facilities”) consists of those projects
listed on Schedule A attached hereto.

The Project is within the definition of “Water facility” in the Act and may
be financed under the Act.

(2) The establishment and operation of the Facilities expands or maintains and
improves the collection, purification, storage or distribution of water for domestic,
industrial, agricultural or other uses, and the water for such uses is to be available on
reasonable demand to members of the general public within the State of New Hampshire.

(b) General findings:

(1 The Project and the proposed financing and refinancing of the Project are
feasible;
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2) The Borrower has the skills and financial resources necessary to operate
the Facilities successfully;

(3) The LOAN AND TRUST AGREEMENT (which is a combined financing
document and security document, hereinafter called an “Agreement”) contain provisions
so that under no circumstances will the Authority be obligated directly or indirectly to
pay project costs, debt service or expenses of operation, maintenance and upkeep of the
Facilities except from Bond proceeds or from funds received under the Agreement,
exclusive of funds received thereunder by the Authority for its own use;

(4)  The Agreement does not purport to create any debt of the State with
respect to the Facilities, other than a special obligation of the Authority acting on behalf
of the State under the Act; and

(5) The proposed financing and refinancing of the Project by the Authority
and the proposed operation and use of the Facilities will serve one or more needs and
implement one or more purposes set forth in RSA 162-1:1, will preserve or increase the
social or economic prosperity of the State and one or more of its political subdivisions,
and will promote the general welfare of the State’s citizens.

Section 2. Ultimate Finding and Determination. The Governor and Council find that the
proposed financing and refinancing, operation and use of the Facilities will serve a public use
and provide a public benefit; and the Governor and Council determine that the Authority’s
financing and refinancing of the Project will be within the policy of, and the authority conferred
by, the Act.

Section 3. Approval. The Governor and Council approve the Authority’s taking such
further action under the Act with respect to the transaction as may be required.




Section 4. Effective Date. This resolution shall take effect upon its passage.

Passed and Agreed to September 17, 2014.

Governor Margaret Wood Hassan

Councilor Joseph D. Kenney

Councilor Colin Van Ostern

Councilor Christopher T. Sununu

Councilor Christopher C. Pappas

Councilor Debora B. Pignatelli
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Schedule A

Financing the following new projects, consisting of (1) capital improvements to the Borrower’s
water supply and water distribution installations, upgrades, replacements and rehabilitations and
related support systems at project sites located in Amherst, Bedford, Derry, Epping, Hollis,
Merrimack, Milford, Nashua, Newmarket, Plaistow, Pittsfield and Salem, New Hampshire,
including (i) water treatment media and miscellaneous water supply upgrades, (ii) replacement of
the Harris Pond Dam spillway located on the Nashua/Merrimack line between Concord Street in
Nashua and Manchester Street in Merrimack, (iii) water main replacement and rehabilitation at
customer locations in the Borrower’s service area throughout (a) the City of Nashua, including
but not specifically limited to Burke Street, Eldridge Street, West Hollis Street, Lovell Street,
Miami Street, Chestnut Street, Hamilton Street, Brook Street, Marquis Avenue, Rochete Avenue,
Verona Street, Sarasota Avenue, Manatee Street, Burritt Street, Thomas Street, Dudley Street,
Proctor Street, Mulvanity Street, Fernwood Street, Field Street, Fossa Avenue, Pratt Street,
Evergreen Street, Allds Street, Newbury Street, Gillis Street, Zellwood Street, Revere Street,
Morton Avenue, Temple Street, Worcester Street, Scripture Street and Sheds Avenue, (b) the
Town of Ambherst, including but not specifically limited to Foundry Street, Main Street, Boston
Post Road, Cross Street, and (c) the Towns of Bedford, Derry and Merrimack, (iv) booster
station replacement and rehabilitation at various locations throughout the Borrower’s service
area in Ambherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket,
Plaistow and Salem, storage tank maintenance/replacement at various locations throughout the
Borrower’s service area in Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford,
Nashua, Newmarket, Plaistow and Salem, including but not limited to the Shakespeare Tank near
Shakespeare Road in Nashua and the Bon Terrain Tank adjacent to Route 101 A in Ambherst,
back-up generators at 31 Will Street in Nashua and pump and system operational improvements
at various locations throughout the Borrower’s service area in Amherst, Bedford, Derry, Epping,
Hollis, Merrimack, Milford, Nashua, Plaistow and Salem, (v) service, hydrant and meter
replacement or rehabilitation at customer locations throughout the Borrower’s service areas in
Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket, Plaistow
and Salem, (vi) replacement or rehabilitation of rolling stock and equipment at 25 Manchester
Street in Merrimack, 31 Will Street in Nashua, 200 Concord Street in Nashua and 371
Catamount Road in Pittsfield, (vii) customer service support applications, financial accounting
and other applications and water system monitoring upgrades and enhancements at 25
Manchester Street in Merrimack, (viii) data presentation and collection system development,
acquisition, installation and implementation at 25 Manchester Street in Merrimack, 31 Will
Street in Nashua, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfield, (ix)
geographical information systems development, acquisition, installation and implementation at
25 Manchester Street in Merrimack, 31 Will Street in Nashua, 200 Concord Street in Nashua and
371 Catamount Road in Pittsfield, and (x) asset management system development, acquisition,
installation and implementation at 25 Manchester Street in Merrimack, 31 Will Street in Nashua,
200 Concord Street in Nashua and 371 Catamount Road in Pittsfield, all of which are or will be
owned, operated and used by the Borrower for the purpose of improving its collection,
purification, storage and distribution of water in Amherst, Bedford, Derry, Epping, Hollis,
Merrimack, Milford, Nashua, Newmarket, Plaistow, Pittsfield and Salem, New Hampshire; and



Refinancing projects initially financed by the following bond issues, consisting of (A) Water
Facility Revenue Bonds (Pennichuck Water Works, Inc. — 1997 Issue), which financed capital
improvements to the Borrower’s water storage and distribution system in Nashua and Bedford,
New Hampshire, including (i) construction of water storage facilities at the Fifield Tank located
at Fifield Street and Orchard Avenue in Nashua and the Powder Hill Tank located at Hawk Drive
in Bedford, (ii) water main replacements and upgrades in the French Hill section of Nashua and
the Salmon Brook Bridge crossing in Nashua, (iii) repair of Holt Pond and dam located on the
Merrimack/Nashua line adjacent to the intersection of Thornton Road and Tinker Road in
Merrimack, and (iv) installation of pumps at the Borrower’s water treatment plant at 200
Concord Street in Nashua, all of which are or will be owned, operated and used by the Borrower
for the purpose of storage and distribution of water for domestic, industrial and other uses; (B)
Water Facility Revenue Bonds (Pennichuck Water Works, Inc. Project), Series 2005C which
financed and refinanced (i) upgrades to water facilities in the Ledge Street area of Nashua, (ii)
reconstruction of Supply Pond Dam in Nashua, (iii) construction of a one million gallon water
tank and associated site preparation work and piping on Rocky Hill in Litchfield, (iv)
construction of a 20 million gallon per day raw water supplemental pumping facility on an
extension of Mast Road in Merrimack on the banks of the Merrimack River and adjacent to a
former Boston & Maine railroad bed and acquisition and installation of equipment and
furnishings therefor, (v) laying of approximately 8,670 linear feet of 30-inch ductile iron
transmission main at Mast Road, Daniel Webster Highway, Henry Clay Drive, Manchester Street
and Al Paul Lane in Merrimack, (vi) construction of a water treatment plant at 200 Concord
Street in Nashua and a 1.7 million gallon reservoir tank and related equipment off of
Shakespeare Road in Nashua, and (vii) replacement of Bowers Pond Dam and related site work
at Bowers Pond in Nashua and Merrimack, all of which are or will be owned, operated and used
by the Borrower for the purpose of increasing water storage capacity for fire protection and
maintaining constant water pressure in Litchfield, Merrimack and Nashua; and (C) Water
Facility Revenue Bonds (Pennichuck Water Works, Inc. Project) 2005 Series BC-3 and 2005
Series BC-4, which financed (i) upgrades to the Nashua Water Treatment Plant at 200 Concord
Street in Nashua to ensure compliance with SDWA regulations and to provide operating
redundancy, (ii) water supply improvements consisting of security upgrades, watershed
improvements and arsenic removal equipment at 200 Concord Street in Nashua, (iii) water
distribution improvements, including radio meter reading equipment, water main replacement
and rehabilitation at customer locations for the Borrower’s service area throughout Nashua in
conjunction with Nashua’s proposed street and sewer upgrade project and maintenance or
replacement of the Bon Terrain Tank adjacent to Route 101 A in Amherst and Fifield Tank #1 at
Fifield Street and Orchard Avenue in Nashua, (iv) water system operational improvements,
including construction of the Armory Pumping Station at Daniel Webster Highway and South
Main Street in Nashua and expansion of the Shakespeare High Pressure Service Area at
Shakespeare Road in Nashua, acquisition of rolling stock required to maintain water service and
acquisition and installation of water meters at 31 Will Street in Nashua, and (v) support systems
improvements, consisting of a geographical information system and customer account and billing
software, all of which are or will be owned, operated and used by the Borrower for the purpose
of improving its collection, purification, storage and distribution of water in Amherst, Bedford,
Derry, Epping, Hollis, Hudson, Litchfield, Merrimack, Milford, Nashua, Plaistow and Salem,
New Hampshire.



EDWARDS EDWARDS WILDMAN PALMER LLP
111 HUNTINGTON AVENUE

BOSTON, MA 02199

WILDMN +1 617 239 0100 main +1 617 227 4420 fax
edwardswildman.com

August 28,2014

Her Excellency Governor Margaret Wood Hassan
and
The Honorable Council

Dear Governor and Councilors:

(BFA — Pennichuck Water Works, Inc.)

In this transaction the Authority will lend up to $54,500,000 of exempt facility revenue bond proceeds to
Pennichuck Water Works, Inc. (together with any affiliates, the “Borrower”), for the purpose of (A)
financing the projects as listed on Schedule A attached hereto and (B) refinancing projects financed by the
Authority’s bonds issued for Pennichuck Water Works, Inc. as listed on Schedule B attached hereto.

The Bonds will be issued and the loan will be made pursuant to a LOAN AND TRUST AGREEMENT
(the “Agreement”). The Bonds may be secured by a municipal bond insurance policy (“Bond Insurance™)
issued by Assured Guaranty (the “Bond Insurer”). TD Securities (USA) LLC (the “Underwriter”) is
prepared to underwrite the Bonds on the terms set forth in the Bond Purchase Agreement. The terms of
the three series of Bonds will be up to 30 years, depending on the series of Bonds and market conditions
at the time of sale. Interest on the Bonds will be at a rate not to exceed 10.00%. The Borrower may to
prepay principal of the Bonds at its option without penalty after a zero to ten-year no-call period,
depending on the series of Bonds and market conditions at the time of sale.

The Authority’s obligation to pay the Bonds is actually to be performed by the Borrower, which is
unconditionally responsible for that performance. As in all transactions under RSA 162-1, neither the
Authority’s money nor other public funds will or can be used to pay the Bonds. Provisions appropriate
for achieving this result, as required by RSA 162-1, are contained in the Agreement.

In summary, the details of this transaction are essentially the same as in many prior bond issues, and there
is nothing new or unusual involved.

(éﬂ(ﬂ@lﬂ@( Wi gwen flime CH°

EDWARDS WILDMAN PALMER LLP
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Schedule A

Capital improvements to the Borrower’s water supply and water distribution installations,
upgrades, replacements and rehabilitations and related support systems at project sites located in
Amberst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket, Plaistow,
Pittsfield and Salem, New Hampshire, including (i) water treatment media and miscellaneous
water supply upgrades, (ii) replacement of the Harris Pond Dam spillway located on the
Nashua/Merrimack line between Concord Street in Nashua and Manchester Street in Merrimack,
(iii) water main replacement and rehabilitation at customer locations in the Borrower’s service
area throughout (a) the City of Nashua, including but not specifically limited to Burke Street,
Eldridge Street, West Hollis Street, Lovell Street, Miami Street, Chestnut Street, Hamilton
Street, Brook Street, Marquis Avenue, Rochete Avenue, Verona Street, Sarasota Avenue,
Manatee Street, Burritt Street, Thomas Street, Dudley Street, Proctor Street, Mulvanity Street,
Fernwood Street, Field Street, Fossa Avenue, Pratt Street, Evergreen Street, Allds Street,
Newbury Street, Gillis Street, Zellwood Street, Revere Street, Morton Avenue, Temple Street,
Worcester Street, Scripture Street and Sheds Avenue, (b) the Town of Ambherst, including but not
specifically limited to Foundry Street, Main Street, Boston Post Road, Cross Street, and (c) the
Towns of Bedford, Derry and Merrimack, (iv) booster station replacement and rehabilitation at
various locations throughout the Borrower’s service area in Amherst, Bedford, Derry, Epping,
Hollis, Merrimack, Milford, Nashua, Newmarket, Plaistow and Salem, storage tank
maintenance/replacement at various locations throughout the Borrower’s service area in
Amberst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket, Plaistow
and Salem, including but not limited to the Shakespeare Tank near Shakespeare Road in Nashua
and the Bon Terrain Tank adjacent to Route 101 A in Ambherst, back-up generators at 31 Will
Street in Nashua and pump and system operational improvements at various locations throughout
the Borrower’s service area in Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford,
Nashua, Plaistow and Salem, (v) service, hydrant and meter replacement or rehabilitation at
customer locations throughout the Borrower’s service areas in Amherst, Bedford, Derry, Epping,
Hollis, Merrimack, Milford, Nashua, Newmarket, Plaistow and Salem, (vi) replacement or
rehabilitation of rolling stock and equipment at 25 Manchester Street in Merrimack, 31 Will
Street in Nashua, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfield, (vii)
customer service support applications, financial accounting and other applications and water
system monitoring upgrades and enhancements at 25 Manchester Street in Merrimack, (viii) data
presentation and collection system development, acquisition, installation and implementation at
25 Manchester Street in Merrimack, 31 Will Street in Nashua, 200 Concord Street in Nashua and
371 Catamount Road in Pittsfield, (ix) geographical information systems development,
acquisition, installation and implementation at 25 Manchester Street in Merrimack, 31 Will
Street in Nashua, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfield, and (x)
asset management system development, acquisition, installation and implementation at 25
Manchester Street in Merrimack, 31 Will Street in Nashua, 200 Concord Street in Nashua and
371 Catamount Road in Pittsfield, all of which are or will be owned, operated and used by the
Borrower for the purpose of improving its collection, purification, storage and distribution of
water in Ambherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket,
Plaistow, Pittsfield and Salem, New Hampshire.



Schedule B

Projects initially financed through the following bond issues: (A) Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. — 1997 Issue), which financed capital improvements to the
Borrower’s water storage and distribution system in Nashua and Bedford, New Hampshire,
including (i) construction of water storage facilities at the Fifield Tank located at Fifield Street
and Orchard Avenue in Nashua and the Powder Hill Tank located at Hawk Drive in Bedford, (ii)
water main replacements and upgrades in the French Hill section of Nashua and the Salmon
Brook Bridge crossing in Nashua, (iii) repair of Holt Pond and dam located on the
Merrimack/Nashua line adjacent to the intersection of Thornton Road and Tinker Road in
Merrimack, and (iv) installation of pumps at the Borrower’s water treatment plant at 200
Concord Street in Nashua, all of which are or will be owned, operated and used by the Borrower
for the purpose of storage and distribution of water for domestic, industrial and other uses; (B)
Water Facility Revenue Bonds (Pennichuck Water Works, Inc. Project), Series 2005C which
financed and refinanced (i) upgrades to water facilities in the Ledge Street area of Nashua, (ii)
reconstruction of Supply Pond Dam in Nashua, (iii) construction of a one million gallon water
tank and associated site preparation work and piping on Rocky Hill in Litchfield, (iv)
construction of a 20 million gallon per day raw water supplemental pumping facility on an
extension of Mast Road in Merrimack on the banks of the Merrimack River and adjacent to a
former Boston & Maine railroad bed and acquisition and installation of equipment and
furnishings therefor, (v) laying of approximately 8,670 linear feet of 30-inch ductile iron
transmission main at Mast Road, Daniel Webster Highway, Henry Clay Drive, Manchester Street
and Al Paul Lane in Merrimack, (vi) construction of a water treatment plant at 200 Concord
Street in Nashua and a 1.7 million gallon reservoir tank and related equipment off of
Shakespeare Road in Nashua, and (vii) replacement of Bowers Pond Dam and related site work
at Bowers Pond in Nashua and Merrimack, all of which are or will be owned, operated and used
by the Borrower for the purpose of increasing water storage capacity for fire protection and
maintaining constant water pressure in Litchfield, Merrimack and Nashua; and (C) Water
Facility Revenue Bonds (Pennichuck Water Works, Inc. Project) 2005 Series BC-3 and 2005
Series BC-4, which financed (i) upgrades to the Nashua Water Treatment Plant at 200 Concord
Street in Nashua to ensure compliance with SDWA regulations and to provide operating
redundancy, (ii) water supply improvements consisting of security upgrades, watershed
improvements and arsenic removal equipment at 200 Concord Street in Nashua, (iii) water
distribution improvements, including radio meter reading equipment, water main replacement
and rehabilitation at customer locations for the Borrower’s service area throughout Nashua in
conjunction with Nashua’s proposed street and sewer upgrade project and maintenance or
replacement of the Bon Terrain Tank adjacent to Route 101A in Amherst and Fifield Tank #1 at
Fifield Street and Orchard Avenue in Nashua, (iv) water system operational improvements,
including construction of the Armory Pumping Station at Daniel Webster Highway and South
Main Street in Nashua and expansion of the Shakespeare High Pressure Service Area at
Shakespeare Road in Nashua, acquisition of rolling stock required to maintain water service and
acquisition and installation of water meters at 31 Will Street in Nashua, and (v) support systems
improvements, consisting of a geographical information system and customer account and billing
software, all of which are or will be owned, operated and used by the Borrower for the purpose
of improving its collection, purification, storage and distribution of water in Amherst, Bedford,
Derry, Epping, Hollis, Hudson, Litchfield, Merrimack, Milford, Nashua, Plaistow and Salem,
New Hampshire.
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Application-for-Official-Intent-Nonprofit-Bond Page 1 of 2

APPLICATION FOR OFFICIAL INTENT
olfidG¥ AR I R ST AR HHs-ARR SRURRETIL AR AP R] HesBR rdNMeA8 LN Elidn

o SeART SRRt RS Srarive tpric

Click to Prinf Application

Name of Applicant: Penhichuck Water Works, inc.

f cdrass (Include GRy, Stats, Zipy:

2§ Manchester Street
Mgtrimack, NH 03110

[Camac:  Lary D, Goodhue

|ilt|e: "CFO, Treasurer and Controllar . - [Phona: 603-913-2212

Em and Addrass of Gwnr of Proea (T Reremty

&me g3 shove

lareg and Address o {essees of Project (if any):
INoi-applicable

JAmaunt of Bond lasus: $70,004,000 (See Exhibit 1 altached)

IAddress of Project Site:

Various throughout the Cempany's franchise area In the fdicwing communities: Amherst, Bedlord, Derry, Epping, Hellls,
Merrimack, Mitford, Nashua, Newmarket, Plaislow and Saler, New Hampshirs.

Hefly Describe the Project:

Saw attached list of project destriptions on Exribit 2 attached

[Land Acquisition Est. Cost: ) [Acqulsﬁan Size (acres):

[Bullding Acqilsition Est. Cest; JAcquisition Eize (sq fi):

[Bullding Constructicn Est. Cost: ‘ e [C?:nstruction Size {sq ft):

[Biing Removaion EoLCosl ' [Renavaiion Stz (sq f:

{Equip&\ant Acquisilion Est, Cost v rCost of Bond lssuance: 5500.600 (See Exhibit 1 Aﬁached)
Other {describe):

See breakout of doilars by category on Exhibit 2 attached

O You ant/sipate acquiring used equipment

file:///P:/LT%20Capital%20Projects%20Funding/Application-for-Official-Intent-Nonprofi... 2/27/2014



Application-for-Official-Intent-Nonprofit-Bond Page 2 of 2

Oescnbe the effect the project nas on the snvirenman!
INo Enviconmental Impact Study is known o be required at ths tme for thess projects, and there is no wetlanda impact,
|Project Complelion Dete: 2016

Project Stant Dale 2014

{Hobs Created by Faciiity: JJobs Freserved:

Describe the types of jobs created or preserved, their wage and salary levefs, and, if appiicable, when the jobs will e created

Tha successful bidders are expecied to use regional workiorces for projects during the cited construction periad, preserving or
ing naw posilions as needed by the Individual winning bldders on the various prajects,

names and Addresses of conlractors and subcontraciars of the project:

The projects will be bid by a select group of pre-qualified contractors, yet to be determined.

[Descnbe the Applicant (and f appicable the owner and the lesaass) Inciude a bref history of the Apaticant, its principal preducts
jand Its consumers:

[Sew the atlached 12/31/2012 Audited Financial Statements for Pennichuck Corporation, for which Pennichuck Water Works, Inc.
¢ the largest solely owned subsidiary. The Company has been in existence for over 160 years, as a supplier and distributor of
potablo water lo residential, commerdial, industrial and fire protection customers wilhin its specified franchise area.

Briefty describa the Applicant (and if applicable the owner and the lessees} kay management parsonnet

John Patenauds, Chief Exacutive Officer

Donatd Ware, Clief Operating Olficar

Larry Goodhue, Chief Firanciat Ofticer, Treasurer and Controller
John Baisvert, Chiaf Engineer

Chiristopher Countie, Water Supply Manager

LJames Lavacchia, Distribution Manager

Stephen Greenwood, Director of Information Technology

@ Applicant is equal opportunity employer® The owner? O The lessee?
Please provide any othes infoimation of which you besieve the BFA should be aware in considering this application:

=L

|Date: 2/28/2014 jAuthorized E-Signature of Offices of Apphicaht: |~ Larry D. Goodhue

Resst ' Submit I

file:///P:/LT%20Capital%20Projects%20Funding/Application-for-Official-Intent-Nonprofi... 2/27/2014
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Edwards Wildman Draft No. 2; 08/18/14

LOAN AND TRUST AGREEMENT
Among

BUSINESS FINANCE AUTHORITY OF THE STATE
OF NEW HAMPSHIRE

And
PENNICHUCK WATER WORKS, INC.
And
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A_, as Trustee

Dated as of [October 1, 2014]

${19,500,000] Business Finance Authority
of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 2014A
dated as of their date of delivery

$[23,375,000] Business Finance Authority
of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 2014B (Non-AMT)
dated as of their date of delivery

[$[5,100,000] Business Finance Authority
of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 2014C (Federally Taxable)
dated as of their date of delivery]
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ARTICLE [: INTRODUCTION AND DEFINITIONS

Section 101. Description of the Agreement and the Parties. This Loan and Trust
Agreement dated as of [October 1, 2014] is among the Business Finance Authority of the State
of New Hampshire (the “Authority”), a body corporate and politic created under New Hampshire
RSA 162-A:3; Pennichuck Water Works, Inc. (the “Borrower”), a public utility corporation
organized under the laws of the State of New Hampshire, and The Bank of New York Mellon
Trust Company, N.A. (with any successor Trustee hereunder, the “Trustee”), a national banking
association, as Trustee and Paying Agent. This Agreement is a financing document combined
with a security document as one instrument in accordance with the Act and provides for the
following transactions:

'(a) the Authority’s issue of the Bonds;

(b) the Authority’s loan of the proceeds of the Bonds to the Borrower for the
purpose of financing and refinancing the Project;

() the Borrower’s repayment of the loan of Bond proceeds from the
Authority through payment to the Trustee of all amounts necessary to pay the Bonds issued by
the Authority; and

(d) the Authority’s assignment to the Trustee, in trust for the benefit and
security of the Bondowners, of the Authority’s rights under this Agreement and the revenues to
be received from the Borrower, except as otherwise provided herein.

[In connection with the issue of the Bonds, | | shall issue its financial guaranty
insurance policy to secure payment of the Bonds.]

In consideration of the mutual agreements contained in this Agreement and other good
and valuable consideration, the receipt of which is hereby acknowledged, the Borrower, the
Authority and the Trustee agree as set forth herein for their own benefit and for the benefit of the
Bondowners.

Section 102. Definitions. In addition to terms defined elsewhere herein, the following
terms have the following meanings in this Agreement, unless the context otherwise requires:

‘(a) “1997 Bonds” means the $2,600,000 Business Finance Authority of the
State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc. — 1997
[ssue), dated April 1, 1997, and any bond or bonds duly issued in exchange or replacement
therefor.

(b) “2005 Series BC-3 Bonds” means the $7,475,000 Business Finance
Authority of the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water
Works, Inc. Project) 2005 Series BC-3, dated October 1, 2005, and any bond or bonds duly
issued in exchange or replacement therefor.

AM 32926695.5



(¢) #2005 Series BC-4 Bonds” means the $12,125,000 Business Finance
Authority of the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water
Works, Inc. Project) 2005 Series BC-4, dated October 1, 2005, and any bond or bonds duly
issued in exchange or replacement therefor.

(d) “2005C Series Bonds” means the $1,175,000 Business Finance Authority
of the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 2005C, dated January 1, 2005, and any bond or bonds duly issued in exchange or
replacement therefor.

®)] “Act” means New Hampshire RSA 162-1, as amended.

) “Authority’s Service Charge” means payments to the Authority for its own
use consisting of $ , payable on the date of original issuance of the Bonds.
(2) “Bond Counsel” means a firm of nationally recognized attorneys-at-law

experienced in legal work relating to the financing of facilities for non-exempt persons through
the issuance of tax-exempt revenue bonds.

(h) “Bond Fund” means the fund of that name established under Section 302
hereof.

(1) [“Bond Insurance Policy” means the financial guaranty insurance policy
issued by the Bond Insurer insuring the payment when due of the principal of and interest on the
Bonds as provided therein. |

() [“Bond Insurer” means [ ],a ]

(k) [“Bond Insurer Event of Insolvency” means the occurrence and
continuance of one or more of the following events: (a) the issuance, under the laws of the state
of formation of or the laws of the state having primary regulatory jurisdiction over the Bond
Insurer or any successor provision thereto (or any other law under which the Bond Insurer is at
the time organized), of an order for relief, rehabilitation, reorganization, conservation, liquidation
or dissolution of the Bond Insurer that is not dismissed within 30 days; (b) the commencement
by the Bond Insurer of a voluntary case or other proceeding seeking an order for relief,
liquidation, rehabilitation, conservation, reorganization or dissolution with respect to itself or its
debts under the laws of the state of incorporation or formation of the Bond Insurer or any
bankruptcy, insolvency or other similar law now or hereafter in effect, including, without
limitation, the appointment of a trustee, receiver, liquidator, custodian or other similar official for
itself or any substantial part of its property; (c) the consent of the Bond Insurer to any relief
referred to in the preceding clause (b) in an involuntary case or other proceeding commenced
against it; (d) the making by the Bond Insurer of an assignment for the benefit of creditors; (e)
the failure of the Bond Insurer to generally pay its debts or claims as they become due; or (f) the
initiation by the Bond Insurer of any actions to authorize any of the foregoing.]

) “Bonds” means, collectively, the Series A Bonds[,] [and] the Series B
Bonds [and the Series C Bonds].



(m)  “Bondowners” means the registered owners of the Bonds from time to
time as shown in the bond register kept by the Trustee.

(n) “Borrower Representative” means or an alternate or
successor appointed by the Borrower with notice to the Trustee.

(0) “Business Day” means a day on which the banks in the city in which the
principal office of the Trustee is located are not required or authorized to remain closed and on
which the New York Stock Exchange is not closed.

(p) “Continuing Disclosure Agreement” means the Continuing Disclosure
Agreement between the Borrower and the Trustee, as dissemination agent, dated as of [October

1, 2014], as originally executed and as it may be amended from time to time in accordance with
the terms thereof.

(qQ) “Determination of Taxability” means, with respect to the Tax-Exempt
Bonds, a determination that the interest income on any Bond does not qualify for exclusion from
the gross income of a holder thereof for federal tax purposes (“exempt interest”) under IRC
Section 103(a), for any reason other than that such holder is a “substantial user” of the facility
being financed with the Bond proceeds or a “related person” under IRC Section 147(a), which
determination shall be deemed to have been made upon the occurrence of the first to occur of the
following:

(1) the date on which the Borrower determines that the interest income on any
Bond does not qualify as exempt interest, if such determination is supported by a written
opinion to that effect of Bond Counsel satisfactory to the Trustee; or

(ii)  the date on which any change in law or regulation becomes effective or on
which the Internal Revenue Service has issued any private ruling, technical advice or any
other written communication to the effect that the interest income on any Bond does not
qualify as exempt interest; or

(iii)  the date on which the Borrower shall receive notice from the Trustee in
writing that the Trustee has been advised by any Bondowner that the Internal Revenue
Service has issued a thirty-day letter or other notice which asserts that the interest on such
Bond does not qualify as exempt interest; or

(iv)  the date on which the Trustee receives notice that the Borrower or the
Authority has taken any action inconsistent with, or has failed to act consistently with, the
tax exempt status of the Bonds (unless the Trustee receives an opinion of Bond Counsel
satisfactory to it to the effect that, notwithstanding such action or failure to act, the
interest on the Bonds continues to qualify as exempt interest).]

() “Event of Default” has the meaning stated in Section 601, and “default”
means any Event of Default hereunder without regard to any lapse of time or notice.

(s) “Federal Tax Statement” means the Tax Certificate and Agreement
executed in connection with the issuance of the Tax-Exempt Bonds.
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(1) “IRC” means the Internal Revenue Code of 1986, as amended from time
to time.

(u) “Outstanding”, when used to modify Bonds, refers to Bonds issued under
this Agreement, excluding: (i) Bonds that have been exchanged or replaced, or delivered to the
Trustee for credit against a principal payment; (ii) Bonds which have been paid in full; (iii)
Bonds which have become due and for the payment of which moneys have been duly provided,;
and (iv) that for which there have been irrevocably set aside sufficient funds, or obligations
issued or guaranteed by the United States bearing interest at such rates and with such maturities
as will provide sufficient funds, to pay the principal of and interest on such Bonds; provided,
however, that if any such Bonds are to be redeemed prior to maturity, the Borrower shall have
taken all action necessary to redeem such Bonds and notice of such redemption shall have been
duly mailed in accordance with this Agreement or irrevocable instructions so to mail shall have
been given to the Trustee, and provided, further, that Bonds paid with the proceeds of the Bond
[nsurance Policy shall remain Outstanding for all purposes hereunder.

(v) “Project” means (i) with respect to the Series A Bonds [and the Series C
Bonds], capital improvements to the Borrower’s water supply and water distribution
installations, upgrades, replacements and rehabilitations and related support systems at project
sites located in Ambherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua,
Newmarket, Plaistow and Salem, New Hampshire (including the project listed on Exhibit A
hereto), and (i1) with respect to the Series B Bonds, portions of the projects financed and
refinanced with the Refunded Bonds, including the Shakespeare Storage Tank, the Bowers Dam
and Holt Pond and Dam. Project also means the water facilities which result or have resulted
from the foregoing activities.

(w)  “Project Costs” means the cost of issuing the Series A Bonds and the costs
of carrying out the Project which may be paid from Bond proceeds under the Act, including
interest during construction of the Series A Project but excluding the creation of reserves.
Project Costs also shall be limited to costs which are permitted to be paid or reimbursed from
Bond proceeds under the Federal Tax Statement.

(x) “Rebate Year” means the one year period (or shorter period beginning on
the date of issue) ending on {December 31].

(y) “Refunded Bonds” means the 1997 Bonds, 2005 Series BC-3 Bonds, 2005
Series BC-4 Bonds and 2005 Series C Bonds.

(z) “Refunding Trust Agreement” means the Refunding Trust Agreement
dated as of [October 1, 2014] among the Authority, the Borrower and The Bank of New York
Mellon Trust Company, N.A., as Refunded Bond Trustee and related to the refunding of the
Refunded Bonds.

(aa)  “Series A Bonds” means the $[19,500,000] Business Finance Authority of
the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 2014 A, dated their date of delivery, and any bond or bonds duly issued in
exchange or replacement therefor.



(bb)  “Series B Bonds” means the $[23,375,000] Business Finance Authority of
the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 2014B (Non-AMT), dated their date of delivery, and any bond or bonds duly
issued in exchange or replacement therefor.

(cc)  [“Series C Bonds” means the $[5,100,000] Business Finance Authority of
the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 2014C, dated their date of delivery, and any bond or bonds duly issued in
exchange or replacement therefor.]

(dd)  “State” means the State of New Hampshire.

(ee) - “Tax-Exempt Bonds” means, collectively, the Series A Bonds and the
Series B Bonds.

(ffi  “UCC” means the New Hampshire Uniform Commercial Code, as
amended.

Section 103. Number and Gender, Connectives and Disjunctives. Wherever appropriate
(1) the singular and plural forms of words, (2) words of different gender and (3) the words “and”
and “or” shall, within those respective classifications, be deemed interchangeable.

ARTICLE II: THE ASSIGNMENT AND PLEDGE

Section 201. Assignment and Pledge of the Authority. The Authority, for consideration
paid as hereinabove acknowledged, assigns and pledges to the Trustee in trust as provided above
(i) all of the Authority’s rights to receive and enforce repayment of its loan to the Borrower and
to enforce payment of the Bonds and all proceeds of such rights and loan and (ii) all funds and
investments held from time to time in the Bond Fund established under Section 302, but not
including funds received by the Authority for its own use, whether as the Authority’s Service
Charge, reimbursement or indemnification or the rights thereto. The Borrower joins in the
pledge of such funds and investments to the extent of its interest therein.

Section 202. Recording; Further Assurance. The Borrower will cause this Agreement
and all amendments hereto and instruments of further assurance, including all required financing
statements and continuation statements, to be promptly recorded, registered and filed, and at all
times to be kept recorded, registered and filed, and will file such financing statements and cause
to be issued and filed such continuation statements, all to the extent and in such manner and in
such places as may be required by law fully to preserve and protect the rights of the Trustee and
the Bondowners hereunder. The Borrower, the Authority and the Trustee will from time to time
execute, deliver and record and file such instruments as the Trustee or the Bondowners may
reasonably require to confirm, perfect or maintain the security created hereby and the transfer,
assignment and grant of the rights hereunder.

Section 203. Defeasance. When the Bonds have been paid or redeemed in full or after
there are in the Bond Fund sufficient funds, or noncallable obligations issued or guaranteed by
the United States in such principal amounts, bearing interest at such rates and with such
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maturities as will provide sufficient funds, to pay the principal of and interest on the Bonds;
when all the rights hereunder of the Authority, the Trustee and the Bondowners have been
adequately provided for, including the payment in full of the Authority’s Service Charge; and
when the rebate, if any, due to the United States under IRC §148 has been paid in full, the
Bondowners and the Authority shall cease to be entitled to any benefit or security under this
Agreement except the right to receive payment of any moneys deposited and held for payment
and other rights which by their nature cannot be satisfied prior to or simultaneously with
termination of the lien hereof including rights under Subsection 304(b); the security interests
created by this Agreement shall terminate; and the Trustee, upon the request of the Borrower,
will execute and deliver such instruments as may be necessary to discharge any lien and security
interests created hereunder; provided, however, that if any such Bonds are to be redeemed prior
to the maturity thereof, the Borrower shall have taken all action necessary to redeem such Bonds
and notice of such redemption shall have been duly mailed in accordance with this Agreement or
irrevocable instructions so to mail shall have been given to the Trustee. Upon such defeasance,
the funds and investments required to pay or redeem the Bonds in full shall be irrevocably set
aside for that purpose and moneys held for defeasance shall be invested only as provided above
in this section. Any moneys or property held by the Trustee and not required for payment or
redemption of the Bonds in full shall, after satisfaction of all the rights of the Authority and the
Trustee, be distributed to the Borrower upon such indemnification, if any, as the Authority or the
Trustee may reasonably require. If Bonds are not presented for final payment when due and
moneys are available in the hands of the Trustee therefor, the Trustee will continue to hold the
moneys held for that purpose subject to Subsection 302(c), and interest shall cease to accrue on
the principal amount represented thereby.

In determining the sufficiency of the moneys and/or government obligations described as
aforesaid deposited pursuant to this Section 203, the Trustee, at its request, shall be entitled to
receive, at the expense of the Borrower, and may rely on a verification report of a firm of
nationally recognized independent certified public accountants.

[Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest due ori the Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance
Policy, the Bonds shall remain Outstanding for all purposes, not be defeased or otherwise
satisfied and not be considered paid by the Authority, and the assignment and pledge to the
Trustee and all covenants, agreements and other obligations of the Borrower to the registered
owners shall continue to exist and shall run to the benefit of the Bond Insurer, and the Bond
Insurer shall be subrogated to the rights of such registered owners. |

Section 204. Corporate Existence. The Borrower will maintain its corporate existence
and good standing and qualification to do business in the State and will not, without the prior
consent of the Authority and subject to any additional limitations contained in Section 504,
merge or consolidate with any other person or transfer or dispose of all or any substantial portion
of its assets.

Section 205. Indemnification by the Borrower. The Borrower, regardless of any
agreement to maintain insurance, will indemnify the Authority, the Bondowners and the Trustee
against (a) any and all claims by any person arising out of the participation of the Authority, the
Trustee or the Bondowners in the transactions contemplated by this Agreement, including
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without limitation claims arising out of any condition of the Project or the construction, use,
occupancy or management thereof; any accident, injury or damage to any person occurring in or
about the Project site; any breach by the Borrower of its obligations under this Agreement; any
act or omission of the Borrower or any of its agents, contractors, servants, employees or
licensees relative to this Agreement or the Project; or the offering, issuance, sale or any resale of
the Bonds to the extent permitted by law, and (b) all costs, counsel fees, expenses or liabilities
reasonably incurred in connection with any such claim or any action or proceeding brought
thereon, provided that the person affected by any such claim cooperates with the Borrower. In
case any action or proceeding is brought against the Authority, the Trustee or any Bondowner by
reason of any such claim, the Borrower will defend the same at its expense upon notice from the
affected person, provided that such person cooperates with the Borrower, at the expense of the
Borrower in connection therewith. In such event, the Authority, Trustee or any Bondowner shall
use its best efforts to cooperate with Borrower, in the prosecution, settlement or other disposition
of any such claim, action or proceedings. The provisions of this section shall not apply to any
claim, action or proceeding against the Trustee or any Bondowner which is based solely on the
negligence, willful misconduct, bad faith, fraud or deceit of the Trustee and/or Bondowner.

ARTICLE III: THE BORROWING

Section 301. The Bonds.

(a) Issue, Authentication and Form of Bonds. Upon execution and delivery of
this Agreement, the Authority will issue, and upon direction of the Authority, the Trustee will
authenticate and deliver, the Bonds of each series in substantially the following form:

$ - No. [A][B][C]R-1

The State of New Hampshire
BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE
WATER FACILITY REVENUE BOND
(Pennichuck Water Works, Inc. Project) Series 2005[A][B (Non-AMT)][C (Federally Taxable)]

REGISTERED OWNER:  CEDE & CO. CUSIP:
PRINCIPAL AMOUNT: DOLLARS

INTEREST RATE: PERCENT (__ %)

MATURITY DATE: , 120

DATE OF THIS BOND: [ , 2014] (Date as of which bonds of this issue were

initially issued)

INTEREST PAYMENT DATES:  [July] 1 and [January] 1 (but not before [July] 1, 2015)



THIS BOND DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF
NEW HAMPSHIRE OR OF THE AUTHORITY EXCEPT TO THE EXTENT PERMITTED
BY NEW HAMPSHIRE RSA 162-1. ALL AMOUNTS OWED HEREUNDER ARE
PAYABLE ONLY FROM THE SOURCES PROVIDED IN THE LOAN AND TRUST
AGREEMENT DESCRIBED BELOW, AND NO PUBLIC FUNDS MAY BE USED FOR
THAT PURPOSE.

The Business Finance Authority of the State of New Hampshire (the “Authority™), for
value received, promises to pay to the Registered Owner or registered assigns, but only from the
special funds hereinafter described, upon presentation and surrender hereof, in lawful money of
the United States of America, the Principal Amount on the Maturity Date, with interest
(computed on the basis of a 360-day year consisting of twelve 30-day months) from the most
recent Interest Payment Date to which interest has been paid, or duly provided for or, if no
interest has been paid from the Date of This Bond of this bond, at the Interest Rate, payable
semiannually on the Interest Payment Dates, until the date on which this bond becomes due,
whether at maturity, upon redemption, by acceleration or otherwise. From and after that date,
any unpaid principal will bear interest at the interest rate until paid or duly provided for. The
principal or redemption price, if any, of this bond is payable at the corporate trust office of the
Trustee (which shall mean The Bank of New York Mellon Trust Company, N.A., or its
successors as Trustee under the Agreement referred to below). Interest is payable by check or
draft mailed by the Trustee to the Registered Owner, determined as of the close of business on
the applicable record date, at its address as shown on the registration books maintained by the
Trustee. Notwithstanding the foregoing, any Registered Owner may, by prior written
instructions filed with the Trustee (which instructions shall remain in effect until revoked by
subsequent written instructions), instruct that all payments prior to final maturity be made by
wire transfer or other means acceptable to the Trustee.

The record date for payment of interest is the fifteenth day of the month preceding the
date on which the interest is to be paid, provided that, with respect to overdue interest or interest
payable on redemption of this bond other than on an Interest Payment Date or interest on any
overdue amount, the Trustee may establish a special record date. The special record date shall be
not more than twenty (20) days before the date set for payment. The Trustee will mail notice of
a special record date to the Bondowners at least ten (10) days before the special record date. A
certificate of the Trustee shall conclusively establish the mailing of such notice for all purposes.

This bond is one of an issue of bonds (the “Bonds”) representing a borrowing of
$[[19,500,000]][[23,375,000]][[5,100,000]] under New Hampshire RSA 162-I and pursuant to a
Loan and Trust Agreement (the “Agreement”) dated as of [October 1, 2014] among Pennichuck
Water Works, Inc. (the “Borrower™), the Authority and the Trustee. Pursuant to the Agreement,
the Borrower has agreed to repay such borrowing in the amounts and at the times necessary to
enable the Authority to pay the principal and interest on this bond and the Authority has pledged
such funds to the Trustee for the benefit of the bondowners. Reference is hereby made to the
Agreement for the provisions thereof with respect to the rights, limitations of rights, duties,
obligations and immunities of the Borrower, the Authority, the Trustee and the Registered
Owner hereof, including the order of payments in the event of insufficient funds, the disposition
of unclaimed moneys held by the Trustee and restrictions on the rights of the Registered Owner
to bring suit. The Agreement may be amended to the extent and in the manner provided therein.
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Upon the occurrence of an Event of Default as defined in the Agreement, the then
outstanding principal amount of this bond together with accrued interest thereon may be declared
due and payable in the manner and with the effect provided in the Agreement.

'[The Bonds are secured by a municipal bond insurance policy issued by | ]

[The Bonds are subject to redemption as a whole at any time if a Determination of
Taxability (as defined in the Agreement) occurs at a redemption price equal to 100% of their
principal amounts plus accrued interest to the redemption date. ]

[The Bonds are subject to redemption as a whole at any time when title to, or the
temporary use of, all or substantially all of the Project, or any substantial part of the Capital
Properties (as defined in the Agreement) shall have been taken under the exercise of the power of
eminent domain by any governmental body or by any person, acting under governmental
authority (or a bona fide sale in lieu of such taking shall have occurred). The Bonds shall be
redeemed under this paragraph at a redemption price equal to 101% of their principal amount
plus accrued interest to the redemption date if redeemed prior to , and thereafter
at the price of 100% of their principal amount plus accrued interest to the redemption date.]

Series A Bonds:

The Bonds are subject to redemption prior to maturity at the option of the Borrower as a
whole or in part at any time on or after at 100% of their principal amount, plus
accrued interest to the redemption date.

Series B Bonds:

The Bonds are subject to redemption prior to maturity at the option of the Borrower as a
whole or in part at any time on or after at 100% of their principal amount,
plus accrued interest to the redemption date.

[Series C Bonds:

The Bonds are subject to redemption prior to maturity at the option of the Borrower as a
whole or in part at any time on or after at 100% of their principal amount,
plus accrued interest to the redemption date.]

[The Bonds are subject to redemption at the option of the Borrower at any time at their
principal amounts, without premium, plus accrued interest to the redemption date as a whole or
in part from excess moneys in the Project Fund established by the Agreement or as a whole in
the event the Project financed by the Bonds suffers substantial loss, is taken by eminent domain
or becomes uneconomic, as provided in the Agreement.]

If less than all of the outstanding Bonds are to be called for redemption, the Bonds to be
redeemed will be selected by the Trustee by lot or in any customary manner as determined by the
Trustee.



In the event this bond is called for redemption, notice will be given by the Trustee by
first-class mail, postage prepaid, not more than forty-five (45) nor less than thirty (30) days (five
(5) days in the case of redemption as a result of a Determination of Taxability and five (5) days
in the case of redemption as a result of condemnation of principal assets) prior to the redemption
date to the Registered Owner at its address as shown on the registration books. Failure to mail
notice to the owner of any other bond or any defect in the notice to such an owner shall not affect
the redemption of this bond. Any notice of redemption may be conditional.

[f this bond is of a denomination in excess of five thousand dollars ($5,000), portions of
the principal amount in the amount of five thousand dollars ($5,000) or any multiple thereof may
be redeemed. If less than all of the principal amount is to be redeemed, upon surrender of this
bond to the Trustee, there will be issued to the Registered Owner at its option, without charge, a
new bond or bonds for the unredeemed principal amount.

Notice of redemption having been duly given, this bond, or the portion called for
redemption, will become due and payable on the redemption date at the applicable redemption
price and, moneys for the redemption having been deposited with the Trustee, from and after the
date fixed for redemption interest on this bond (or such portion) will no longer accrue.

This bond is transferable by the Registered Owner, in person or by its attorney duly
authorized in writing, at the corporate trust office of the Trustee, upon surrender of this bond to
the Trustee for cancellation. Upon the transfer, a new bond or bonds of the same aggregate
principal amount will be issued to the transferee at the same office. No transfer will be effective
unless represented by such surrender and reissue. This bond may also be exchanged at the
corporate trust office of the Trustee for a new bond or bonds of the same aggregate principal
amount without transfer to a new Registered Owner. Exchanges and transfers will be without
expense to the owner except for applicable taxes or other governmental charges, if any. The
Trustee will not be required to make an exchange or transfer of this bond during the forty-five
(45) days preceding any date fixed for redemption if this bond (or any part thereof) is eligible to
be selected or has been selected for redemption.

The Bonds are issuable only in fully registered form in the denomination of five thousand
dollars ($5,000) or any integral multiple thereof.

The Authority and the Trustee may treat the Registered Owner as the absolute owner of
this bond for all purposes, notwithstanding any notice to the contrary.

No director, officer, employee or agent of the Authority nor any person executing this
bond shall be personally liable, either jointly or severally, hereon or be subject to any personal
liability or accountability by reason of the issuance hereof.

This bond shall not be valid until the certificate of authentication hereon shall have been
signed by the Trustee.

IN WITNESS WHEREOF, the Business Finance Authority of the State of New
Hampshire has caused its seal to be affixed hereto and this bond to be signed by its authorized
officers.
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Dated: BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE

(Seal) By:

Chairman

By:

Executive Director

Certificate of Trustee

This bond is one of the Bonds described in the Agreement.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., Trustee

By:

Authorized Officer

Date of Registration:
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Assignment

For value received the undersigned sells, assigns and transfers this bond to

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

and irrevocably appoints attorney-in-fact to transfer it on

the books kept for registration of the bond, with full power of substitution.

NOTE: The signature to this assignment must
correspond with the name as written on the
face of the bond without alteration or
enlargement or other change.

Date:

Signature Guaranteed:

Participant in a Recognized
Signature Guarantee Medallion
Program

By:

Authorized Signature
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STATEMENT OF INSURANCE
[To come, if applicable]

[END OF BOND FORM]

(b) Details of the Bonds. Each series of Bonds shall be issued in fully
registered form and shall be numbered from AR1, BR1 or CR1, as applicable, upwards in the
order of their issuance, or in any other manner determined by the Trustee. The Bonds of each
series shall be in the denomination of five thousand dollars ($5,000) each or any integral multiple
thereof. The Bonds of each series shall be dated their date of delivery. The interest on the
Bonds until they come due shall be payable on July 1 and January 1 of each year, beginning on
July 1, 2015. [Interest on the Series C Bonds shall be included in income for federal tax
purposes; provisions herein relating to exemption from taxation shall apply only to the Tax-
Exempt Bonds.]

In case any officer of the Authority whose signature or a facsimile of whose signature
shall appear on any Bonds shall cease to be such officer before the delivery thereof, such
signature or facsimile shall nevertheless be valid and sufficient for all purposes as if he or she
had remained in office until after such delivery. Additional details of the Bonds shall be as
stated in the Bond form in Subsection 301(a).

(©) Application of Bond Proceeds. The Authority shall loan the proceeds of
the Bonds to the Borrower as follows:

(1) Proceeds of the Series A Bonds [and Series C Bonds] shall be deposited in
the Project Fund and will be used to pay Project Costs. Accrued interest, if any, with
respect to the Series A Bonds shall be deposited in the Bond Fund. [SEPARATE
ACCOUNTS; REIMBURSEMENT FOR SERIES C?]

‘(i)  Proceeds of the Series B Bonds will be deposited as required under the
Refunding Trust Agreement and will be applied according to the Refunding Trust
Agreement to redeem the Refunded Bonds.

(d) Reserved.

(e) Exchange and Replacement Bonds. The Bonds may be exchanged as
provided in the Bond form in Subsection 301(a), and exchange Bonds shall be issued in fully
registered form substantially as set forth therein. Replacement Bonds shall be issued pursuant to
applicable law as a result of the destruction, loss, wrongful taking or mutilation of the Bonds.
The costs of a replacement shall be paid or reimbursed by the registered owner of the
replacement Bond, who shall indemnify the Authority, the Trustee and the Borrower in such
manner as they may require against all liability and expense in connection therewith.

® Registration of Bonds in the Book-Entry Only System. (i) The provisions
of this Subsection 301(f) shall apply with respect to any Bond registered to CEDE & CO. or any
other nominee of The Depository Trust Company (“DTC”) while the Book-Entry Only System
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(meaning the system of registration described in paragraph (ii) of this Subsection 301(f)) is in
effect.

(il)  The Bonds shall be issued in the form of a separate single authenticated
fully registered Bond in substantially the form set forth in Subsection 301(a) and in the
amount of each separate stated maturity of Bonds. On the date of original delivery
thereof, the Bonds shall be registered in the registry books of the Paying Agent in the
name of CEDE & CO., as nominee of DTC as agent for the Authority in maintaining the
Book-Entry Only System. With respect to Bonds registered in the registry books kept by
the Paying Agent in the name of CEDE & CO., as nominee of DTC, the Authority, the
Paying Agent, the Borrower and the Trustee shall have no responsibility or obligation to
any Participant (which means securities brokers and dealers, banks, trust companies,
clearing corporations and various other entities, some of whom or their representatives
own DTC) or to any Beneficial Owner (which means, when used with reference to the
Book-Entry Only System, the person who is considered the beneficial owner of the
Bonds pursuant to the arrangements for book entry determination of ownership
applicable to DTC) with respect to the following: (A) the accuracy of the records of
DTC, CEDE & CO. or any Participant with respect to any ownership interest in the
Bonds, (B) the delivery to any Participant, any Beneficial Owner or any other person,
other than DTC, of any notice with respect to the Bonds, including any notice of
redemption, or (C) the payment to any Participant, any Beneficial Owner or any other
person, other than DTC, of any amount with respect to the principal of or interest on the
Bonds. The Paying Agent shall pay all principal of and interest on the Bonds only to or
upon the order of DTC, and all such payments shall be valid and effective fully to satisfy
and discharge the Authority’s obligations with respect to the principal of and interest on
such Bonds to the extent of the sum or sums so paid. No person other than DTC shall
receive an authenticated Bond evidencing the obligation of the Authority to make
payments of principal of and interest pursuant to this Agreement. Upon delivery by DTC
to the Trustee of written notice to the effect that DTC has determined to substitute a new
nominee in place of CEDE & CO., the words “CEDE & CO.” in this Agreement shall
refer to such new nominee of DTC.

(iii)  Upon receipt by the Authority and the Trustee of written notice from DTC
to the effect that DTC is unable or unwilling to discharge its responsibilities, the Paying
Agent shall issue, transfer and exchange Bonds as requested by DTC in appropriate
amounts, and whenever DTC requests the Authority, the Paying Agent and the Trustee to
do so, the Trustee, the Paying Agent and the Authority will cooperate with DTC in taking
appropriate action after reasonable notice (A) to arrange for a substitute bond depository
willing and able upon reasonable and customary terms to maintain custody of the Bonds
or (B) to make available Bonds registered in whatever name or names the Bondowners
transferring or exchanging such Bonds shall designate.

"(iv)  Inthe event the Authority determines that it is in the best interests of the
Beneficial Owners that they be able to obtain Bond certificates, the Authority may so
notify DTC, the Paying Agent and the Trustee, whereupon DTC will notify the
Participants of the availability through DTC of Bond certificates. In such event, the
Paying Agent shall issue, transfer and exchange Bond certificates as requested by DTC in
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appropriate amounts and in authorized denominations. Whenever DTC requests the
Authority and the Paying Agent to do so, the Paying Agent and the Authority will
cooperate with DTC in taking appropriate action after reasonable notice to make
available Bonds registered in whatever name or names the Beneficial Owners transferring
or exchanging Bonds shall designate.

(v) Notwithstanding any other provision of this Agreement to the contrary, so
long as any Bond is registered in the name of CEDE & CO., as nominee of DTC, all
payments with respect to the principal of and interest on such Bond and all notices with
respect to such Bond shall be made and given, respectively, to DTC as provided in the
Representa