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29 New Hampshire Business Finance Authority

November 18, 2020

His Excellency Governor Christopher T. Sununu
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 OF WATER FACILITIES BY
THE BUSINESS FINANCE AUTHORITY FOR PENNICHUCK WATER WORKS, INC. IN
AMHERST, BEDFORD, DERRY, EPPING, HOLLIS, 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 $57,500,000 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 the
construction, rehabilitation and renovation to water facilities in Ambherst, Bedford, Derry,
Epping, Hollis, 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 Hinckley, Allen & Snyder LLP, bond counsel, explaining this
transaction.

3. Material with respect to the Borrower and the facilities consisting of the New
Bond Financing Application submitted by the Borrower.

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. 2

Financing for New Hampshire’s Future
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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

BY' /
James Key-Wallace
Executive Director




Tab #1

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

AT VARIOUS LOCATIONS WITHIN THE STATE OF NEW HAMPSHIRE

A

WHEREAS, the Governor and Council have received from the Business Finance
Authority (the “Authority™) its written recommendation that the Govérnor 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, Merrimack, Milford, Nashua, Newmarket, Pittsfield, Plaistow
and Salem (collectively, “Locations™) by the Authority’s issue of up to $57,500,000 Bonds under
RSA 162-1 (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:
(N The Project and the proposed financing of the Project are feasible;

(2) The Borrower has the 'skills and financial resources necessary to operate
the Facilities successfully; '
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(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 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 Firiding and Determination. The Governor and Council find that the
proposed financing and the 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 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 November 18, 2020.

Govemor Chnistopher T. Sununu

Councilor Michael J. Cryans

Councilor Andru Volinsky

Councilor Rus‘sell E. Prescott

Councilor Theodore L. Gatsas

N Councilor Debora B. Pignatelli



Schedule A

The Project consists of financing capital improvements to the Borrower’s water supply and water
distribution installations, upgrades, replacements, rehabilitations and related support systems at
project sites located in Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua,
Newmarket, Pittsfield, Plaistow and Salem, New Hampshire, all of which are within the
Borrower’s service areas, as such service areas are respectively shown at
https://pennichuck.com/pww-tefra-coverage-areas-maps/ (the “Service Area Website™),
including (i) water treatment media and miscellaneous water supply upgrades, including
replacement of granular activated carbon and other filtration media at the Borrower’s water
treatment plant in Merrimack, and at booster station and treatment facilities throughout the
Borrower’s service areas (a) in Amherst, Bedford, Derry, Hollis, Merrimack, Mitford and
Nashua, as respectively shown on the Service Area Website, (b) in the Woodtands Subdivision in
Epping, (c) in the Shanda Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill,
Valleyfield and Twin Ridge Subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision
in Salem; (ii) water distribution projects, generally consisting of main replacement and
rehabilitation throughout the Borrower’s service areas in Amherst, Bedford, Derry, Hollis,
Merrimack and Nashua, including, but not limited to, (a) in Nashua on Linwood Street, Balcom
Street, Euclid Avenue, Fairview Avenue, Temple Street, School Street, Sargent Avenue,_
Courtland Street, Allds Street, Lawndale Avenue, Benson Avenue, Spalding Street, Alstead
Avenue, St Lazare Street, Ingalls Street, Nye Avenue, Copp Street, Gray Avenue; (iii) well
development and/or rehabilitation as needed in the Borrower’s service area; (iv) treatment station
and booster station replacement and rehabilitation throughout the Borrower’s service areas (a} in
Ambherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the
Service Area Website, (b) in the Woodlands Subdivision in Epping, (c) in the Shanda
Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge
Subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; (v) storage tank
installation/maintenance/replacement throughout the Borrower’s service areas in Ambherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service
Area Website, including, but not limited to, the Kessler Farm Tank in Nashua; (vi)
improvements to the Bowers Dam, Harris Dam and Supply Pond spillways in Merrimack and the
Harris Dam embankment in Merrimack; (vii) back-up generator installation and pump and
system operational improvements throughout the Borrower’s service areas (a) in Amherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service
Area Website, (b) in the Woodlands Subdivision in Epping, (c) in the Shanda Farms/Great Bay
Subdivision in Newmarket, (d) in the Sweet Hili, Valleyfield and Twin Ridge Subdivisions in
Plaistow, and () in the Autumn Woods Subdivision in Salem; (viii) service, hydrant and
meter/radio replacements or rehabilitation throughout the Borrower’s service areas (a) in
Ambherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua as respectively shown on the
Service Area Website, (b) in the Woodlands Subdivision in Epping, (c) in the Shanda
Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge
subdivisions in Plaistow, and (€) in the Autumn Woods Subdivision in Salem; (ix) replacement
or rehabilitation of rolling stock, lab and test equipment and other equipment at 25 Manchester
Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in Pittsfield; (x) support services, generally
consisting of customer service support applications, work order management applications,
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financial accounting and other applications and water system monitoring upgrades and
enhancements at 25 Manchester Street in Merrimack and/or 25 Walnut Street in Nashua; (xi)
data presentation and collection system development, acquisition, installation and
implementation and revision at 25 Manchester Street in Merrimack and/or 25 Walnut Street in
Nashua, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield; (xii) geographical information systems development, acquisition, installation,
revision and implementation at 25 Manchester Street in Merrimack and/or 25 Walnut Street in
Nashua, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pitisfield; and (xiii) asset management system development, acquisition, installation,
revision and implementation, including Risk and Resiliency, Assessment and Emergency
Response Plan development, acquisition, installation, revision and implementation, at 25
Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in
Merrimack, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfield, all of which
are or will be owned, operated or 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, Pittsfield, Plaistow and Salem, New
Hampshire. .



EXTRACT FROM THE MINUTES OF THE MEETING OF THE
GOVERNOR AND COUNCIL HELD
ON NOVEMBER 18, 2020

At 10:00 a.m. the Governor announced that the next matter to be considered would be the
financing of water facilities by the Business Finance Authority for Pennichuck Water Works, Inc.
at various locations within the State of New Hampshire and declared that the public hearing on-
the subject had commenced. He said that he and the members of the Council had received
documentation and information with respect to the project. The Governor said that the meeting
would then hear anyone wishing to speak on the subject. James Key-Wallace, Executive
Director of the Authority, stated that the Authority had approved the financing and recommended
that the Governor and Council: make the required findings under RSA 162-1:9 and approve the
issuance of the Bonds under Section 147(f) of the Internal Revenue Code. He also briefly
explained the project and emphasized that the credit of the State was not involved. The
Governor then repeated that the proceedings were a public hearing and asked whether any other
person wished to speak; there being none, Councilor introduced a
resolution entitled “A RESOLUTION UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING OF
WATER FACILITIES BY THE BUSINESS FINANCE AUTHORITY FOR PENNICHUCK WATER WORKS,
INC. AT VARIOUS LOCATIONS WITHIN THE STATE OF NEW HAMPSHIRE” and moved its adoption,
which was seconded by Councilor . After discussion of the resolution,
the Governor called for a vote on the motion. Those voting in favor were: the Governor and
Councilors

; those
abstaining were Councilor(s) ; and those
voting against were Councilor(s) . The Governor

declared that the resolution was passed.
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Tab #2

November 18, 2020

His Excellency Governor Christbpher T. Sununu
and
The Honorable Council

Dear Governor and Councilors:

(BFA — Pennichuck Water Works, Inc.)

In this transaction the Authority will lend up to $57,500,000 of exempt facility revenue bond
proceeds to Pennichuck Water Works, Inc. (together with any affiliates, the “Borrower”), for
the purpose of financing projects as listed on Schedule A attached hereto.

The Bonds will be issued and the loan will be made pursuant to a LOAN AND. TRUST
AGREEMENT {the “Agreement”).. Hilltop Securities Inc. {or other banking firm, the
“Underwriter”) is prepared to underwrite the Bonds on the terms set forth in the Bond
Purchase Agreement. The terms of the Bonds will be up to 30 years, depending on market
conditions at the time of sale. Interest on the Bonds will be at rates not to exceed 6.50%. The
Bonds may be fixed or variable rate bonds. The Bonds may be non- -callable or be subject to a
make- whole premium depending upon market conditions. )

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-,
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-|, 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.

el e 4Gt 10
HINCKLEY, ALLEN & SNYDER / w L'{,/ﬁ
o

» ALBANY » BOSTON b CHICAGO » HARTFORD » MANCHESTER » NEW YORK B PROVIDENCE
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Schedule A

-~

The Project consists of financing capital improvements to the Borrower’s water supply and water
distribution.installations, upgrades, replacements, rehabilitations and related support systems at project
sites located in Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket,
Pittsfield, Plaistow and Salem, New Hampshire, all of which are within the Borrower’s service areas, as
such service areas are respectively shown at https://pennichuck.com/pww-tefra-coverage-areas-maps/
(the "Service Area Website"), including (i) water treatment media and miscellaneous water supply
upgrades, including replacement of granular activated carbon and other filtration media at the
Borrower's water treatment plant in Merrimack, and at booster station and treatment facilities
throughout the Borrower’s service areas (a) in Amherst, Bedford, Derry, Hollis, Merrimack, Milford and
Nashua, as respectively shown on the Service Area Website, (b) in the Woodlands Subdivision in Epping,
(c) in the Shanda Farms/Great Bay Subdivision in Newmarket, (d} in the Sweet Hill, Valleyfield and Twin
Ridge Subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; {iiy water distribution
projects, generally consisting of main replacement and rehabilitation throughout the Borrower’s service
areas in Amherst, Bedford, Derry, Hollis, Merrimack and Nashua, including, but not limited to, (a) in
Nashua on Linwood Street, Balcom Street, Euclid Avenue, Fairview Avenue, Temple Street, School
Street, Sargent Avenue, Courtland Street, Allds Street, Lawndale Avenue, Benson Avenue, Spalding
Street, Alstead Avenue, St Lazare Street, Ingalls Street, Nye Avenue, Copp Street, Gray Avenue; {iii) well
development and/or rehabilitation as needed in the Borrower’s service area; (iv) treatment station and
booster station replacement and rehabilitation throughout the Borrower’s service areas (a) in Amherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service Area
Website, (b) in the Woodlands Subdivision in Epping, (c) in the Shanda Farms/Great Bay Subdivision in
Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge Subdivisions in Plaistow, and (e} in the
Autumn Woods Subdivision in Salem; (v} storage tank installation/maintenance/replacement
throughout the Borrower’s service areas in Amherst, Bedford, Derry, Hollis, Merrimack, Milford and
Nashua, as respectively shown on the Service Area Website, including, but not limited to, the Kessler
Farm Tank in Nashua; (vi) improvements to the Bowers Dam, Harris Dam and Supply, Pond spillways in
Merrimack and the Harris Dam embankment in Merrimack; (vii} back-up generator installation and
pump and system operational improvements throughout the Borrower’s service areas (a) in Amherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service Area
Website, (b) in the Woodlands Subdivision in Epping, (c) in the Shanda Farms/Great Bay Subdivision in
Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge Subdivisions in Plaistow, and {e) in the
Autumn Woods Subdivision in Salem; {viii) service, hydrant and meter/radio replaceménts or
rehabilitation throughout the Barrower's service areas {(a) in Amherst, Bedford, Derry, Hollis, Merrimack,
Milford and Nashua as réspectively shown on the Service Area Website, (b) in the Woodlands _
Subdivision in Epping, {c) in the Shanda Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill,
Valleyfield and Twin Ridge subdivisions in Plaistow, and (e} in the Autumn Woods Subdivision in Salem;
(ix) replacement or rehabilitation of rolling stock, lab and test equipment and other equipment at 25
Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount-Road in Pittsfield; (x) support services, generally
consisting of customer service support applications, work order management applications, financial
accounting and other applications and water system monitoring upgrades and enhancements at 25
Manchester Street in Merrimack and/or 25 Walnut Street in Nashua: (xi) data presentation and
collection system development, acquisition, installation and implementation and revision at 25



Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in Pittsfield; (xii) geographical information systems
development, acquisition, installation, revision and implementation at 25 Manchester Street in
Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200 Concord Street in
Nashua and 371 Catamount Road in Pittsfield; and (xiii} asset management system development,
acquisition, installation, revision and implementation, including Risk and Resiliency Assessment and
Emergency Response Plan development, acquisition, installation, revision and implementation, at 25
Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in Pittsfield, all of which are or will be owned,
operated or 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, Pittsfield, Plaistow and SaIe_m, New Hampshire.



" .abject: . . New Bond Financing Application from Pennichuck Water Works, Inc. for New
Construction, Equipment Acquisition, Other

From: jeremys@nhbfa.com <jeremys@nhbfa.com>

Sent: Monday, May 4, 2020 5:11 PM

To: jeremys@nhbfa.com

Subject: New Bond Financing Application from Pennichuck Water Works, Inc. for New Construction, Equipment
Acquisition, Other : ' .

Project Type -

What type of project are you inquiring about? ' .

s  New Construction
¢ Equipment Acquisition
s Other N .

i\pplicant/Contact Information

. Name of Business
Pennichuck Water Works, Inc.
Address

25 Manchester Street
Merrimack, New Hampshire 03054
United States

Map It
Contact Name

Larry Goodhue ;
Contact Title
CEOQICFQ
Contact Phone
(603) 860-3967
Contacf Email _
larry.goodhue@pennichuck.com
Name of owner of Project (if different)
same as above
Address of Owner of Project {if different)

United States
Map It

Jddress of Lessees of Project (if different)

United States
Map It



Project Information

Describe the Applicant (and if applicable the owner and the lessees). Include a brief history of the Applicant, its principal
. _nroducts and its consumers

Pennichuck Water Works, Inc. ("PWW") is a regulated water utility headquartered in Merrimack, New Hampshire, serving the
City of Nashua, as well as part of 10 other communities in the southern part of the State. In that capacity, PWW is the public
water supplier to approximately 10% of the residents of NH. The Company has been in existence since 1852, and has procured
the ability to issue taxable and tax-exempt bonds thru the NH Business Finance Authority multiple times during its existence, but
most specifically for bond issuance transactions in 2014, 2015, 2018, 2019 and April 2020.

Briefly describe.the Applicant's key management personnel (and if appliclablie the owner and the'lessees)
" Larry D. Goedhue - CEQ and CFOQ. Formerly the Coﬁpany's Treasurer and Controller. Joined the Company in Cecember 2006.

Donaid L. Ware - COO. Formerly the President of the Regulated Ulilities, and the Company's Chief Engineer. Joined the
Company in 1995, . ’

George Torres - Corporate Controller and Chief Accounting Officer and Treasurer. Formerly the Company's Accounting
Manager. Joined the Company’in June 2006.

PWW is 100% owned by Pennichuck Corporation.
Amount of Bond Issue
$57,500,000.00

Address of Project Site

Various throughout the Company’s franchise area in the following communities: Amherst, Bedford, Derry, Epping, Hollis,
Merrimack, Mitford, Nashua, Newmarket, Plaistow and Salem, New Hampshire

25 Manchester Street

Merrimack, New Hampshire 03054

United States

Map It
Sriefly Describe the Project

See attached list of project descriptions on Exhibit 2 attached.
Will the equipment be new or used?
New
Other Description
See breakout of dollars by category on Exhibit 2 attached.
Describe the effect the project has on the environment - _ '
No environmental impact study id known to be required at this time for these projects, and there is no wetlands impact,
Estimated Project Start Date 7 ‘ o -
05/01/2020
Estimated Project Completion Date

12/31/2024
Please provide all known names of contractors and subcontractors of the project
The projects will be bid by a select group of pre-qualified contractors, on a project by proiect basis, yet to be determined.
New Hampshire Employment Impact ,
‘ Cu'rrent thber of ﬁeﬁ I-Iampshire' Emp]oyees
128 .
Zstimated Nun_1ber of New Hampl_ghire Jobs Maintained

128

, Estimated Number of New Hampshire Jobs Created



0
- Applicant is equal obportunity employer - -
Yes
Awner is equal opportunity employer
Yes
Lessee is equal epportunity employer

N/A y

Describe the types of jobs.,_created or préserve'd. the;jr ;vage aﬁd sa'l_ary lévels. aﬁd. if -applhicable. when the jt;bs will be
created

The jobs preserved by this financing activity relates to all aspects of running the regulated water utility, including:

Field personnel for maintenance and running of the water distribution systems

Field personnel for maintenance and running of the water treatment and pumping facilities
Engineering design and inspection staff

Customer Service representatives

Finance and Accounting personnel

HR personnel

IT personne!

Senior, middle and executive management

Salary levels range from entry level posntlons at approximately $15/hour to salaries in excess of $200,000 per annum.
Please provide any other information of which you belleve the BFA should be aware in considering this application

The Company will be filing for approval from the NHPUC for this Plan of Financing during the month of May, and once opened,
that docket will be publicly accessible. The attached Exhibit 1 gives a summary of the cverall financing pian to be authorized by
the NHBFA, the NHPUC, the Company's Board of Directors and its sole shareholder.

File s
* Exh-1-and-2-to-NHBFA-app-for-5-yr-plan-of-financing.pdf




Pennichuck Water Works, Inc. Exhibit 1
Amount of Bond Issue - Breakdown and Commentary !

Amount of Bond Issue per Application {including estimted cost of issuance for the Plan of Financing(: . $ 57,500,000
 —————

Breakdown of Bond Issue:

Tax Exernpt Bonds . % 51,000,000
* Allowance for Manner of Issuance (original issue discount) 4,750,000
Total New Monay 55,750,000

Total Amount of Bonds $ 55,750,000

Comments:
1 1t is our understanding that the BFA's one time issuance fee is 3/4% of the new money, which is indicated at $55M above.

Pennichuck Water Waorks, Inc.
Cost of Bond Issue - Breakdown and Commentary

$ 350,000

Cost of Bond Issue per Application:
.

$ 1,750,000
-

‘Total Aggrepate Estimated Cost of issuance for S year Plan of Financing

Comments:
1 Cost of bond issuance is a conservative estimate of the fees associated with this issuance, excluding the Underwriter's Discount.

2 The Underwriter's Discount is subject to the total value of bonds actually issued, which is subject to change at this ti{'ne.

P:\Ziegler\2020-2025 Plan of Financing\Schedule of Bondable Asset Additions - Exhibit to BFANH Application - May 4, 2020.xlsx Exhibit 1 for Application
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Pennlchuck Water Works, ing. Exhibh 2

Summary of 2020-2024 Water Faciities Capital Expanditures

{in thousanas of doliars)
Amounts Reitting 1o Jax-easm Bonding
J Towst Planned In  Total Planned in  Total Planned In  Tolal Planned in
Totel et Budpet 1021 for Haw 2023 Tise Mow 7021 for New 2024 tor New
Hem for 2020 Projscts Projects Projects Projects Grand Totsls
(vrater Supoty 1 —_—
Wate: Mucls 80d Macek wirer Supdly Upg iet =600 § /T i 9 oS X5
Rt och Fver Dewp Vatar Wtahe - il Banwsodione b - M 3
Fond end Fama Pond Dam SoiNay FeconiructonTi ol e |. 01,880 | 8§ $:5 - . 2815
Water Supply - Total 1 1,943 5,400
e 7
M Hoclscamen: and Rehaddiaton 28 [i-5- 3y 13,164 1§+ 27480
Socuiat Siaton Fup ond Bah Trorage Tank HalnenancalR e paceaHin, BAck-up GEneciior R s R
lon and Pump and Sysm Operwionat ; 2 [T i T P
 Hycrart and heier Repiocerons of Re-ABKeion R A - H 507
g Slock and Eqt Rapl o Rehabk 2d | #1938, AN AAET
{  wWatar Distdbution - Total. 2 5,735 10,857 5,601 9,880 10,349 42,122
Bapmm:g..n_ 3
CUBDmer SenitE SUDDON ADSECOlonS, FIon Sl A wnd other Appk and ‘Aixar System onconng NEEE AR T - N ,',"' K N i S Videes
upgraces and enhanzemeni 3a |~ Shenn a8 o] e $ 0 73dia
Asssl Lanagement Dystemn - Y Y PR N N B L o " EERFEIEE
Suppart Sarvices - Total k] 278 400 400 2478
T~al Bondable Amounts [y 8,700 | § 1290018 5,100 | § 16,900 | § 12,400 $ 51000

PAZiegler\2020-2025 Ploan of Financing\Scheculz of Bordable Aset Additiant - Exhbit ta BFANH Application - May 4, 2000 s Eanibls 2 for Appiication



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 1,20

$ Business Finance Authority
of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 20__ A (AMT)
dated as of their date of delivery

$ Business Finance Authority
_of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 20__ B (Federally Taxable)
dated as of their date of delivery

60262822 v2
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ARTICLE I: INTRODUCTION AND DEFINITIONS

Section 10]. Description of the Agreement and the Parties. This Loan and Trust
Agreement dated as of 1, 20__ is among the Business Finance Authority of the State of
New Hampshire (the “Authorlg”), 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 thc Borrower for the
purpose of financing the Project;

(c) 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 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: '

(@  “Act” means New Hampshire RSA 162-1, as amended. -

(b)  “Authority’s Service Charge” means payments to the Authority for its own
use consisting of $ with respect to the Series A Bonds and $ with respect to the
Series B Bonds, payable on the date of original issuance of the Bonds.

(¢) “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.

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



. (e) “Bond ‘Year” has the meaning ascribed thereto in the Federal Tax
Statement,

() “Bonds” means, collectively, the Series A Bonds and the Series B Bonds.

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

(h)  “Borrower Representative” means the Chief Executive Officer, Chief
Financial Officer and Treasurer or an altemate or successor appointed by the Borrower with
notice to the Trustee.

¢) .“Business Day” means a day on which the banks in the city in wl:inch 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. :

()] “Capital Properties” means all tangible property of the Borrower used or
useful in the Borrower’s business as a water company, including construction work in progress,
and which.are properly chargeable to the capital account of the Borrower in conformity with any
applicable rules and regulations of government authorities having jurisdiction, as shown on the
books of the Borrower.

(k) “Continuing Disclosure Agreement” means the Continuing Disclosure
Agreement between the Borrower and the Trustee, as dissemination agent, dated ,
\20__, as originally executed in connection with the issuance of the Bonds and as it may be
amended from time to time in accordance with the terms thereof.

0 “Effective Date” means ., 20

(m)  “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.

(n) “Federal Tax Statement” means the Tax Certificate and Agreement
executed in connection with the issuance of the Series A Bonds.

(0) “Fiscal Year” means the calendar year.

_ (p) “Funded Debt” means debt maturing, or which the Borrower has a right to
extend or renew so that it will mature, more than twelve months after it first became debt of the
Borrower, including the Bonds as well as the present value (discounted future vajue) of all future
rentals and lease payments under lease agreements with final terms of over three years’ duration
to the extent that such discounted future value exceeds 25% of the sum of preferred stock capital,
common stock capital and all surplus accounts. “Funded Debt” shall not include accounts
payable, customers’ deposits and advances, accrucd wages and similar obligations incurred in the
ordlnary course of business.

(<)) “Government or Equivalent Obligations” means (i) obligations issued or
guaranteed by the United States, including any agencies thereof; (ii} certificates evidencing
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ownership of the right to the payment of the principal of and interest on obligations described in
clause (i), provided that such obligations are held in the custody of a bank or trust company
satisfactory to the Trustee or the Authority, as the case may be, in a special account separate
from the general assets of such custodian; and (iii) shares of any open-end or closed-end
management type investment company or trust registered under 15 U.S.C. §80(a)-1 et seq.,
provided that the portfolio of such investment company or trust is limited to obligations
described in clause (i} and repurchase agreements fully collateralized by such obligations, and
provided further that such investment company or trust shall take custody of such collateral
either directly or through a custodian satisfactory to the Trustee or the Authority.

(a) “IRC” means the Internal Rcvehuc Code of 1986, as amended from time
to time. '

()  “MARA” means the Municipal Asset Regulatory Asset, as shown on the
books of the Borrower.

() “Net Amount of Capital Properties” means the amount of Capital
Properties minus the amount of depreciation or retirement reserve applicable thereto as shown by
the books of the Borrower. It shall be calculated as of the end of the last preceding quarter and
shall reflect amounts as recorded or required to be recorded on the books of the Borrower in
accordance with applicable rules and regulations of governmental authorities having jurisdiction,
or in the absence thereof, generally accepted accounting principles. '

(d)  “Net Revenues” means the excess of (i) all operating and non-operating
revenues of the Borrower over (ii) all operating expenses of the Borrower, including taxes
(except any allowance for income, excess profits and other taxes measured by or dependent on
" net taxable income for the period for which the earnings are being computed) but not including
interest expenses or any allowances for depreciation or amortization, all as determined in
accordance with applicable rules and regulations of governmental authorities having jurisdiction,
or, in the absence thereof, generally accepted accounting principles.

(e) “NHPUC” means the New Hampshire Public Utilities Commission,

(f) “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 that have been paid in full; (iii) Bonds
that 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.

(g)  “Permitted Investments” means (A) Government or Equivalent
Obhgatlons (B) “tax exempt bonds” as defined in IRC §150(a)(6), rated at least “AA™ or “Aa2”
by Standard & Poor’s Ratings Group (“S&P") and Moody's Investors Services, Inc.
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(“Moody’s™), respectively, or the equivalent by any other nationally recognized rating agency, at
the time of acquisition thereof, or shares of a so-called money market or mutual fund that do not
constitute “investment property” within the meaning of IRC Section 148(b)(2), provided either
that the fund has all of its assets invested in such “tax exempt bonds” of such rating quality or, if
such obligations are not so rated, that the fund has comparable creditworthiness through
insurance or otherwise and which fund is rated “Aam” or “AAm-G” if rated by S&P, at the time
of acquisition thereof; (C) obligations of any state or political subdivision thereof rated at least
“AA-" and “Aa3" by S&P and Moody's, respectively, at the time of acquisition thereof, (D)
negotiable certificates of deposit maturing not more than two years after the date of purchase,
and interest-bearing deposit accounts or other bank deposit products of a national association or
state-chartered bank or a state or federal savings and loan association or by a state-licensed
branch of a foreign bank, which (i) has assets of not less than $1,000,000,000, provided that the
senior debt obligations of the issuing Borrower are rated in the highest category by Moody’s or
S&P at the time of acquisition thereof, or (ii) funds are guaranteed by the Federal Deposit
Insurance Corporation, or (iii) funds are fully collateralized by Government or Equivalent
Obligations; (E) bills of exchange or time drafts drawn on and accepted by a commercial bank
{otherwise known as bankers acceptances), provided that such bankers acceptances may not
exceed 180 days maturity, and provided further that the accepting bank has the highest short-
‘term' letter and numerical rating as provided by Moody’s or S&P at the time of acquisition
thereof, (F) repurchase agreements; (G) money market funds which have a rating of “AAAmM-G,”
“AAAmM” or “AAm” by S&P at the time of acquisition thereof, provided that the fund is
registered under the Federal Investment Company Act of 1940 and whose shares are registered
under the Federal Securities Act of 1933; (H) investment agreements with providers rated not
lower than the second highest category (without regard to gradations within such category), at
the time of acquisition thereof, by at least one nationally recognized rating agency, provided that
if the investment agreement is guaranteed by a third party, then such rating requirement shall
apply to the guarantor only, and provided further that if the provider is downgraded by one or
more nationally recognized rating agency to below the second highest category, the agreement
shall (i) be fully collateralized at 104% by Government or Equivalent Obligations or 105% by
securities outlined in clause (J) of this definition of permitted investments, or (ii) terminate; (I)
collateralized investment agreements with providers rated not lower than the third highest
category (without regard to gradations within such category), at the time of acquisition thereof,
by at least one nationally recognized rating agency, provided that if the investment agreement is
guaranteed by a third party, then such rating requirement shall apply to the guarantor only, and
provided further that in all cases such rating requirements shall apply only at the time the
investment agreement is executed; (J) forward purchase and sale agreements with providers rated
not lower than the third highest category (without regard to gradations within such category), at
the time of acquisition thereof, by at least one nationally recognized rating agency, provided that
if the investment agreement is guaranteed by a third party, then such rating requirement shall
apply to the guarantor only, and provided further that in all cases such rating requirements shall
apply only at the time the investment agreement is executed; (K) commercial paper rated at least
“Al1” by S&P and/or “P-1” by Moody’s at the time of acquisition thereof and maturing within
two hundred seventy (270) days after the acquisition thereof. Any investment may be purchased
from or through the Trustee or any Bondowner or any affiliate of either of them.



(h) [Project” means financing capital improvements to the Borrower’s water
supply and water distribution installations, upgrades, replacements, rehabilitations and related
support systems at project sites located in Amherst, Bedford, Derry, Epping, Hollis, Merrimack,
Milford, Nashua, Newmarket, Pittsfield, Plaistow and Salem, New Hampshire; all of which are
within the Borrower’s service areas, including (i) water treatment media and miscellaneous water
supply upgrades; (ii) water main replacement and rehabilitation throughout the Borrower’s .
service areas in Amherst, Bedford, Derry, Hollis, Merrimack and Nashua, including, but not
limited to, (a) in Nashua on Park Street, Mulberry Street, Rochette Street, Ash Street, Marquis
Street, Lake Street, Chestnut Street, Scripture Street, Water Street, Bridle Path, Tolles Street,
Warren Street, Lowell Street, Green Street, Beard Street, Lemon Street, Proctor Street, Temple
Street, Mulvanity Street, Buchanan Avenue, Fowell Street, Zellwood Avenue, Pratt Street,
Lincoln Street, Nutt Street, and (b) in Bedford on Route 101; (iii) development of a new well in
Plaistow; and (iv) booster station replacement and rehabilitation throughout the Borrower’s
service areas (a) in Amherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua, (b) in the
Woodlands Subdivision in Epping, (c) in the Shanda Farms/Great Bay Subdivision in
Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge Subdivisions in Plaistow, and (e)
in the Autumn ‘Woods Subdivision in Salem; (v) storage tank
installation/maintenance/replacement throughout the Borrower’s: service areas in Ambherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, including, but not limited to, the
Kessler Farm Tank in Nashua; (vi) the development and installation of a new raw water intake in
the Merrimack River in Merrimack; (vii) improvements to the Bowers Dam spillway in
Merrimack; (viii) pump and system operational improvements throughout the Borrower’s service
areas (a) in Ambherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua, (b) in the
Woodlands Subdivision in Epping, (c) in the Shanda Farms/Great Bay Subdivision in
Newmarket, (d) in the' Sweet Hill, Valleyfield and Twin Ridge Subdivisions in Plaistow, and (¢)
in the Autumn Woods Subdivision in Salem; (ix) service, hydrant and meter replacement or
rehabilitation throughout the Borrower’s service areas (a) in Ambherst, Bedford, Derry, Hollis,
Merrimack, Milford and Nashua, (b) in the Woodlands Subdivision in Epping, (c¢) in the Shanda -
Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge
subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; (x) replacement or
rehabilitation of rolling stock and equipment at 25 Manchester Street in Merrimack, 16 DW
 Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfield;
(xi) customer service support applications, financial accounting and other applications and water
' system monitoring upgrades and enhancements at 25 Manchester Street in Merrimack; (xii) data
presentation and collection system development, acquisition, installation and implementation at
25 Manchester Street in Merrimack, 16 DW Highway in Merrimack, 200 Concord Street in
Nashua and 371 Catamount Road in Pittsfield; (xiii) geographical information systems
development, acquisition, installation and implementation at 25 Manchester Street in Merrimack,
16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount Road in
Pittsfield; and (xiv) asset management system development, acquisition, instailation and
implementation at 25 Manchester Street in Memrimack, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in Pittsfield, all of which are or will be
owned, operated or 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, Pittsﬁg!d, Plaistow and Salem, New Hampshire.
Project also means the water facilities that result or have resulted from the foregoing activities.]
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1) “Project Costs” means the cost of issuing the 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 Project but excluding the creation of reserves. Project Costs,
including costs of issuing the Bonds paid from the proceeds of the Series A Bonds and the Series
B Bonds, if any, shall also be limited to costs that are permitted to be paid or reimbursed from
Bond proceeds under the Federal Tax Statement.

() “Project Fund” means the fund of that name established under Section 401
hereof and shall include the accounts established with the Project Fund.
(k)  “Rebate Fund” means the Fund of that name created in Section 309
hereof. '
O “Series A Bonds” means the § Business Finance Authority of

the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 20__A (AMT), dated their date of délivery, and any bond or bonds duly issued in
exchange or replacement therefor.

(m)  “Series B Bonds” means the $ Business Finance Authority of
the State of New Hampshire Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project) Series 20__B (Federally Taxable), dated their date of delivery, and any bond or bonds
duly issued in exchange or replacement therefor.

(n)  “Short-Term Debt” means all debt other than Funded Debt maturing,
whether by renewal or otherwise, not more than twelve months after it first became the debt of
the Borrower, excluding accounts payable, customers’ deposits and advances, accrued wages and
similar obligations incurred in the ordinafy course of business. :

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

(p) “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 thé 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 (i) 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. '
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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
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 certlfied public accountants.

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 503,




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
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 per by law, and (b) all costs, counsel fees, expenses or liabilities
rcasonably 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. The
provisions of this section shall survive the termination of this Agreement, the payment of the
Bonds and the removal or resignation of the Trustee.

ARTICLE 11I: THE BORROWING

Section 301. The Bonds.

. (a) Issue, Authenticatidn 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]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 20__[A (AMT)][B (Federally Taxable)]

REGISTERED OWNER: CEDE & CO. - ' CUSIP:
PRINCIPAL AMOUNT: DOLLARS
INTEREST RATE: . _PERCENT (__ %)
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MATURITY DATE: 1,20

DATE OF REGISTRATION: , 20

DATE OF THIS BOND: ' , 20__ (Date as of which bonds of this issue were
initially issued})

INTEREST PAYMENT DATES: 1 and 1 (but not before 1,20_)

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, 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 (15th) 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
shal] 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 estabhsh the mailing of such notice for all
purposes.

This bond is one of a series of bonds (the “Bonds”) representing an aggregate borrowing
of $ (including the Authority’s $ Water Facility Revenue Bonds, Series
20__A (AMT) (the “Series A Bonds™)[, of which this bond is one,] and § Water
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Facility Revenue Bonds, Series 20__B (Federally Taxable) (the “Series B Bonds™)[, of which
this bond is one]), issued under New Hampshire RSA 162-1, and pursuant to a Loan and Trust
Agreement (the “Agreement”) dated as of 1, 20__ 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.

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.

[Series A: The Bonds (except the Bonds maturing on or before 1,20, which
are not subject to redemption prior to maturity unless redeemed pursuant to the special
redemption provisions described below) are redeemable pursuant to the Agreement prior to
maturity beginning 1, 20__, at the option of the Borrower by the written direction of the -
Borrower to the Issuer and the Trustee, as a whole or in part at any time in such order of maturity
or sinking fund installments as directed by the Borrower at their principal amount, plus accrued
interest to the redemption date. '

The Series A Bonds maturing on 1,20__and _ 1,20__ are also subject to
redemption from.sinking fund installments at their principal amounts, without premium, plus
accrued interest to the redemption date on 1 of each of the years and in the principal

amounts as follows:
20 Bond

Year Principal Amount Year Principal Amount

* Final maturity
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2 Bond

Year Principal Amount Year Principal Amount

* Final maturity]

[Series B: The Series B Bonds are not subject to redemption prior to maturity. The
Series B Bonds maturing on 1, 20__ are subject to redemption from sinking fund
installments at their principal amounts, without premium, plus accrued interest to the redemption
date on 1 of each of the years and in the principal amounts as follows:

20 Bond

Year E Principa! Amount

* Final maturity)

This borid is subject to redemption, at the option of the Borrower, in the-event that there
is damage to or destruction or taking of the Project that produces proceeds of insurance or
condemnation awards, as described in the Agreement. Any special redemption of Series 20__
Bonds shall be at a price of par.

In the event this bond is selected for redemption, notice will be mailed no more than
[Series A forty-five (45)][Series B: sixty (60)] nor less than twenty (20) days prior to the
redemption date to the Registered Owner at its address shown on the registration books
maintained by the Trustee. 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.

The Borrower may purchase bonds of any maturity and credit them against the principal
payment for such maturity or, as the case may be, any sinking fund installment for such maturity
at the principal amount or applicable redemption price, as the case may be, by delivering them to
the Trustee for cancellation at least sixty (60) days before the principal payment date or sinking
fund installment date. :

If less than all of the bonds of a series and maturity are to be redeemed, the portion of the
bonds to be redeemed shall be selected by the Trustee [Series A: by lot][ Series B: pro rata] or in
any customary manner of selection as determined by the Trustee; provided, however, that so long
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as DTC or its nominee is the Bondowner, the particular bonds or portions of bonds of such series
and maturity to be redeemed shall be selected by DTC in such manner as DTC may determine.

If 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. Exchangcs 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 selectcd 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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BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE ‘

(Seal) ' By:

Chairmgn

'

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

’

Assignment

. . . .
For value received the undersigned sells, assigns and &ransfers this bond to

(Name and Address of Assignee)

(Social Security or Other Identifying Number of Assignee)

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

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

13



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

[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 AR-1 or BR-1, 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 1 and 1 of each year, beginning
on 1,20 . Interest on the Series B Bonds shall be included in income for federal tax
purposes; provisions herein relating to exemption from taxation shall apply only to the Series A
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 officér 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). S

The Bonds shall mature on 1 of each of the years in the principal amounts and
shall bear interest at the rates per annum as follows:

-,
?
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Series A Bonds 5

Principal Interest
Year Amount Rate
!
Series B Bonds
Principal Interest
Year Amount Rate

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

(i) Proceeds of the Series A Bonds in the amount § shall be
deposited in the Series A Account of the Project Fund and will be used to pay Project
Costs, including costs of issuance allocable to the Series A Bonds. Any remaining Series
A Bond proceeds may be transferred to the Bond Fund for the payment of debt service on
the Series A Bonds.

(ii)  Proceeds of the Series B Bonds in the amount of § shall be
deposited in the Series B Account of the Project Fund and applied to: (i) the costs of
issuing the Series B Bonds and the Series A Bonds, if necessary; (ii) reimbursement to
the Borrower for Project Costs incurred prior to the date of issuance thereof or to Project
Costs not otherwise eligible to be financed with the Series A Bonds; and (iii) the
remaining balance, if any, may be transferred to the Bond Fund for the payment of debt
service on the Series B 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.

6] Registration of Bonds in the Book-Entry Only System. 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. ‘

(i) 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 and series 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.

(1)  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.

(iii)  In the 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. .

(iv)  Notwithstanding any other provision of this Agreement to the contrary, so
long as any Bond is registered in the name of CEDE & CO., as nominec 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
Representation Letter from the Authority to the DTC.

(v}  Notwithstanding any provision in Section 306 to the contrary, so long as
all of the Bonds Outstanding are held in the Book-Entry Only System, if less than all of
such Bonds of any one maturity are to be redeemed upon any redemption of Bonds
hereunder, the particular Bonds or portions of Bonds of such maturity to be redeemed
shall be selected by DTC in such manner as DTC may determine; provided, however, that
Series B Bonds shall be selected pro rata).

(vi)  In connection with any proposed transfer outside the Book-Entry Only
System, the Authority or the Borrower shall provide or cause to be provided to the
Trustee all information necessary to allow the Trustee to comply with any applicable tax
reporting obligations, including without limitation any cost basis reporting obligations
under Internal Revenue Code Section 6045. The Trustee may rely on the information
provided to it and shall have no responsibility to verify or ensure the accuracy of such

- information.

Section 302. Bond Fund .

(a) Establishment and Purpose. A Bond Fund is hereby established with the
Trustee for the account of the Borrower, and moneys shall be deposited therein as provided in
this Agreement. The moneys in the Bond Fund and any investments held as part of such Fund
shall be held in trust and, except as otherwise provided, shall be applied by the Trustee solely to
the payment of the principal of and interest on the Bonds and to the charges and disbursements
of the Trustee and the Authority in accordance with this Agreement. When moneys in the Bond
Fund are to be applied to the payment of the Bonds, such moneys shall be transferred by the
Trustee to itself for the account of the Authority and shall then be so applied.

(b) Excess in Bond Fund. If at.any time the amount in the Bond Fund exceeds
the amount necessary to pay or redeem the Bonds in full, and all amounts owing or to be owing
to the Trustee, the Authority, and the Bondowners under this Agreement have been paid or
provided for to the satisfaction of the Trustee, the Authority and the Bondowners, as the case
may be, the excess shall be paid to the Borrower.

(c) Unclaimed Moneys. Except as may otherwise be required by applicable
law, in case any moneys deposited with the Trustee for the payment of the principal of, or
interest on, any Bond remain unclaimed for three years after such principal or interest has
become due and payable, the Trustee may and upon receipt of a request of the Borrower will pay
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“over to the Borrower the amount so deposited and thereupon the Trustee.and the Authority shall
be released from any further liability with respect to the payment of principal or interest and the
owner of such Bond shall be entitled (subject to any applicable statute of limitations} to look
only to the Borrower as an unsecured creditor for the payment thereof.

Section 303. Application of Moneys. If available moneys are not sufficient on any day
to pay all principal and interest on the Bonds then due or overdue, they shall, after payment of all
other amounts owing to the Trustee and the Authority under this Agreement, be applied first to
the payment of interest, including interest on overdue principal, in the order in which the same
became due and second to the payment of principal without regard to the order in which the
same became due, in each case pro rata among Bondowners. Whenever moneys are to be
applied by the Trustee pursuant to this section, such moneys shall be applied by the Trustee at
such times, and from time to time, as the Trustee in its discretion shall determine, having due
regard to the amount of such moneys available for application and the likelihood of additional
moneys becoming available for such apphcatlon in the future. Whenever the Trustee shall
exercise such discretion it shall fix the date (which shall be the first day of a month unless the
Trustee shall deem another date more suitable) upon which such application is to be made, and
upon such date interest on the amounts of principal paid on such date shall cease to accrue. The
Trustee shall give such notice as it may deem appropriate of the fixing of any such date. When
only interest or a portion of the principal is to be paid on an overdue Bond, the Trustee may
require presentation of the Bond for endorsement of the payment.

i

Section 304. Payments by the Borrower.

(a) Debt Service. The Borrower will pay to the ‘Trustee for deposit in the
Bond Fund at least two (2) Business Days before each date on which any payment of principal of
and interest on, the Bonds shall become due, whether at maturity, upon redemption, upon
acceleration or otherwise, an amount in funds available on such Bond payment date equal to the
payment then coming due less the amount, if any, then in the Bond Fund and available to pay the
same. At any time when any principal of the Bonds is overdue, the Borrower shall also have a
continuing obligation to pay to the Trustee for deposit in the Bond Fund an amount equal to
interest on the overdue principal, but the payments required under this section shall not otherwise
bear interest. The Borrower may make payments to the Bond Fund earlier than required by this
section, but such payments shall not affect the accrual of interest except to the extent that Bonds
are prepaid. If at any time there are insufficient funds to pay or prepay principal of and interest
on the Bonds when due, the Borrower shall supply the deficiency.

(b) Additional Payments. In addition to the payments required under
Subsection 304(a), the Borrower will pay to the Trustee, the Authority and the Bondowners
when due all amounts owing to them respectively under this Agreement, including without
limitation in the case of the Authority, the Authority’s Service Charge and all other amounts
which the Authority is entitled to receive hereunder as reimbursement or indemnity.

Section 305. Unconditional Obligation . The obligations of the Borrower:
hereunder, including the obligation of the Borrower to make all payments under Section 304,
shall be unconditional and shall be binding and enforceable in all circumstances whatsoever as
provided in the Act and shall not be subject to setoff, recoupment or counterclaim. The

18



Borrower shall be obligated to make the payments under Section 304 whether or not the Project
has come into existence or become functional and whether or not the Project has ceased to exist
or to be functional to any extent and from any cause whatsoever. The Borrower shall be
obligated to make such payments regardless of whether the Borrower is in possession or is
entitled to be in possession of the Project or any part thereof.

Section 306: Redemption of the Bonds.

(a) Sinking Fund Installments aﬁd Mandatory Redemptions. The Series A

Bonds maturing 1,20__and 1, 20__ (to be selected by the Trustee by lot or in
any customary manner of selection as determined by the Trustee) shall be redeemed at their
principal amounts without premium on 1 of each of the years and in the amounts as
follows: i

20 Series A Bond

Year Principal Amount Year Principal Amount

* Final maturity

20__ Series A Bond

' Year " Principal Amount Year Principal Amount

* Final maturity

"The Series B Bonds maturing on 1, 20__ are subject to redemption from sinking
fund instaliments at their principal amounts, without premium, plus accrued interest to the
redemption date on 1 of each of the years and in the principal amounts as follows:
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20 Series B Bond

Year Principal Amount
. N 3

* Final maturity

The Borrower may purchase Bonds of any series and maturity and credit them against the
principal payment for such maturity or, as the case may be, any smkmg fund installment for such
maturity at the principal amount or applicable redemptlon price, as the case may be, by
delivering them to the Trustee for cancellation at least sixty (60) days before the principal
payment date or sinking fund installment date.

(b)  Special Redemption. The Bonds are subject to redemption, at the option
of the Borrower, in the cvent that there is damage to or destruction or taking of the Project that
produces proceeds of insurance or condemnation awards. In the case of a casualty or taking
producing proceeds of insurance or eminent domain proceeds, the Bonds shall be subject to
special redemption only to the extent such proceeds exceed the lesser of ten percent (10%) of the
fully insurable value of the Project prior to the time of such casualty or taking as determined by’
the Trustee (who may rely on the advice of a consultant in making such determination) or twenty
percent (20%) of the principal amount of Outstanding Bonds. Upon such determination and
payment by the Borrower of such proceeds to the Trustee, the Trustee shall use the same to
redeem Bonds. If moneys are transferred to the Bond Fund pursuant to this Subsection (b), such -
moneys (and earnings thereon) shall be used to redeem Bonds within one (1) year, except to the
extent previously used to purchase Bonds, The Bonds are subject to redemption pursuant to this
Subsection as a whole or in part at any time, in such order of maturity or sinking fund

. installments, if any as directed by the.Borrower (provided that, if less than all of the Bonds

outstanding of any maturity shall be called for redemption, the Bonds to be so redeemed shall be
selected by the Trustee by lot (or pro rata in the case of the Series B Bonds) or in any customary
manner of selection as determined by the Trustee), at their principal amounts plus accrued
interest to the redemption date. If the amount available in the Bond Fund to redeem Bonds at
any time is less than $50,000, the Trustee may, and upon written direction of the Borrower shall,
credit such amount against deposits otherwise required to be made therein with respect to
principal instead of calling Bonds for redemptnon Any special redemption of Series 20__ Bonds
shall be at a price of par.

(c) [Optional Redemption of the Series A Bonds. The Series A Bonds (except

such Series A Bonds maturing on or before 1,20, which are not subject to redemption
prior to maturity unless redeemed pursuant to the special redemption provisions of Subsection
306(b)), are redeemable prior to maturity beginning , 20__, at the option of the

Borrower by the written direction of the Borrower to the Authonty and the Trustee. Such
redempnon shall be in accordance with the terms of the Bonds, as a whole or in part at any time,
in such order of maturity or sinking fund installments, if any, as directed by the Borrower
(provided that, if less than all of the Series A Bonds outstanding of any maturity shall be called

20 l



for redemption, the Bonds to be so redeemed shall be selected, subject.to Section 301(f), by the
Trustee by lot or in any customary manner of selection as determined by the Trustee), at par plus
accrued interest to the redemption date as described in the form of Bonds in Subsection 301(a).]

(d) [No Optional Redemption of the Series B Bonds. The Series B Bonds are
not subject to optional redemption.]

()  Notice of Redemption. When Bonds are to be redeemed, the Trustee shall
give notice in the name of the Authority, which notice shall identify the Bonds to be redeemed,
state the date fixed for redemption state that the proposed redemption is conditioned on there
being on deposit in the Redemption Fund on the redemption date sufficient money to pay the full
redemption price of the Bonds redeemed and state that such Bonds will be redeemed at the
corporate trust office of the Trustee. The notice shall further state that, subject to the
conditionality of the notice, on such date there shall become due and payable upon each Bond to
be redeemed the redemption price thereof, together with interest accrued to the redemption date,
and that moneys therefor having been deposited with the Trustee, from and after such date,
interest thereon shall cease to accrue. The Trustee shall mail the redemption notice not more
than forty-five (45) (sixty (60) in the case'of the Series B Bonds) nor less than twenty (20) days-
prior to the date fixed for redemption, to the registered owners of any Bonds which are to be
redeemed, at their addresses shown on the registration books maintained by the Trustee, and to
the principal office of each of the managing underwriters of the Bonds. So long as the Bonds are
held in the name of Cede & Co., the redemption notice may be given by electronic means.
Failure to mail notice to a particular Bondowner, or any defect in the notice to such Bondowner,
shall not affect the redemption of any other Bond. Failure to mail notice to the managing
underwriters, or any defect in the notice to them, shall not affect the redemption of any Bond.

Section 307. Investment of Moneys in Funds.

(a) Investment. Pending their use under this Agreement, moneys in the Bond
Fund and Project Fund shall be invested by the Trustee at the written direction of the Borrower
in Permitted Investments, with maturities or subject to redemption or put at the option of the
Trustee at or before the time when such moneys are required to be available if no Event of
Default known to the Trustee then exists. If an Event of Default known to the Trustee exists, the
Trustee’s investment of such moneys shall be subject to such actual or imputed yield restrictions
as Bond Counsel may determine are necessary to preserve the exemption of interest on the
Bonds from federal income taxation. Any interest realized thereon and any profit realized upon
the sale or other disposition thereof shall be credited to such Fund and any loss shall be charged
thereto. Ratings of Permitted Investments shall be determined at the time of purchase of such
Permitted Investments and without regard to ratings subcategories. The Trustee may make any
and all such investments through its own investment department or that of its affiliates or
subsidiaries, .and may charge its ordinary and customary fees for such trades, including
investment maintenance fees. In the absence of investment instructions from the Borrower, the
Trustee shall not be responsible or liable for keeping the moneys held by it hereunder fully
invested in Permitted Investments. The Trustee shall not be liable or responsible for losses on
investments made in compliance with the provisions of this Agreement. Although the Authority
and the Borrower each recognizes that it may obtain a broker confirmation or written statement
containing comparable information at no additional cost, the Authority and the Borrower hereby
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agree that confirmations of Permitted Investments are not required to be issued by the Trustee for
each month in which a monthly statement is rendered. No statement need be rendered for any
fund or account if no activity occurred in such fund or account during such month. Any
investment may be purchased from or through the Trustee or any affiliate thereof.

Section 308. . Tax-Exempt Status of Series A Bonds. The' Borrower will perform its
obligations and agreements contained in the Federal Tax Statement as if they were set forth
herein. The Authority will cooperate with the Bondowners to the extent deemed necessary or
permitted by law in the opinion of Bond Counsel to the Authonity in order to preserve the tax-
exempt status of the Bonds. Provisions relating to the tax- -exempt status of the Bonds shall only
relate to the Series A Bonds. Interest on the Series B Bonds is taxable for federal income tax
purposes. :

Section 309. Rebate Fund

(a) Establishment and Purpose; Payments. A Rebate Fund shall be established
for the Series A Bonds by the Trustee for the purpose of complying with IRC Section 148(f) and
the regulations thereunder (the “Rebate Provision”). Amounts in the Rebate Fund shall not be
available to pay principal, interest, or redemption premium on the Series A Bonds or the Series B
Bonds. ‘Within forty-five (45) days after the close of each fifth Bond Year (or any earlier date
that may be necessary to make a required payment to the United States under Subsection 309(d)),
the Borrower shali compute and certify to the Authority and the Trustee in reasonable detail the
amount of the Excess (as defined in Subsection 309(c)), if any, for the Series A Bonds as of the
close of such Bond Year, and notwithstanding any provision of this Agreement to the contrary,
the Borrower shall pay to the Trustee for deposit into the Rebate Fund any amount necessary to
make the amount in the Rebate Fund equal to the Excess for the Series A Bonds. For purposes
of this subsection and subsection (b), (i) computations of Excess shall be made as if the last day
of the applicable Bond Year were 'a “computation date” within the meaning of Treas. Reg. §
1.148-3(e), or any successor regulation and (ii) an Excess with respect to the Series A Bonds
shall not be less than zero.

(b)  Surplus in Rebate Fund. If at the close of any Bond Year, the amount in
the Rebate Fund exceeds the Excess for the Series A Bonds, upon certification thereof in
reasonable detail by the Borrower to the Authority and the Trustee, the Trustee shall promptly
apply such excess, first for deposit in the Bond Fund to the extent the excess is attributable to
sale proceeds of Series A Bonds or earnings thereon, and second to reimburse the Borrower to
the extent the excess is attributable to payments from the Borrower or earnings thereon.

(c) Excess. “Excess” means the sum of (i) the excess of

(A) the aggregate amount eamed on all Nonpurpose
Investments (other than investments attributable to an excess described in
this subparagraph) attributable to the Gross Proceeds of the Series A
Bonds including those in the Bond Fund, Project Fund and Rebate Fund,
and, but only to the extent described below, the Bond Fund over

(B) the amount which would have been earmed if such
Nonpurpose Investments were invested at a .ratc equal to the yield
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(determined in accordance with the Rebate Provision) on the Series A
Bonds to which such Gross Proceeds are attributable, plus

(i)  any income attributable to the Excess described in subparagraph (i} above.

The amount of any calculated Excess shall be reduced by any payments made to
the United States pursuant to Subsection 306(d). The terms “Nonpurpose Investment” and -
“Gross Proceeds” shall have the meanings given in the Rebate Provision and shall be applied as
provided therein. Earnings on amounts deposited in the Bond Fund shall be excluded from the
calculation of any Excess if and to the extent permitted pursuant to the terms of the Federal Tax
Statement.

(d) Payment of Rebate to the United States.

(i)  No later than sixty (60) days after the close of the fifth Bond Year
following the date of issue of the Series A Bonds (or any' earlier date that may be
required) and the close of each fifth Bond Year thereafter, the Borrower shall pay to the
United States on behalf of the Authority the full amount then required to be paid under
the Rebate Provision, if any. Within sixty (60} days after the Series A Bonds have been
paid in full, the Borrower shall pay to the United States on behalf of the Authority the full
_amount then required to be paid under the Rebate Provision. Each such payment shall be
made to the Internal Revenue Service Center, Ogden, Utah 84201 or any successor
location specified by the Internal Revenue Service, accompanied by a Form 8038-T (or
other similar information reporting form) prepared by the Borrower.

(i)  No later than fifteen (15) days prior to each date on which a payment
could become due under Paragraph 309(d)(i) (a “Rebate Payment Date”), the Borrower
shall deliver to the Authority and the Trustee a certificate either summarizing the
determination that no amount is required to be paid or specifying the amount then
required to be paid pursuant to Paragraph 309(d)(i). If the certificate specifies an amount
to be paid, (A) such certificate shall be accompanied by a completed Form 8038-T, which

. is to be signed by an officer of the Authority, and shall include a certification stating that
the Form 8038-T is accurate and complete, and (B) no later than ten (10) days after the
Rebate Payment Date the Borrower shall furnish to the Authonty and the Trustee a
certificate stating that such amount has been timely paid.

(e) Records. The Borrower, the Trustee and the Authority shall keep such
records as will enable them to fulfill their responsibilities under this section and the Rebate
Provision, '

)] Prompt Expenditure of Proceeds; Rebate Alternative. The Borrower may
exclude from its computation of an Excess required by Subsection 309(a) any Gross Proceeds

that are not subject to rebate pursuant to IRC Section 148(f)(4)(B) or (C) or Treas. Reg. §1.148-
7. .

(g Compliance by the Trustee. The Trustee shall be deemed conclusively to
have complied with the provisions of Subsections 309(b) and (d) if it makes payments in
accordance with the certifications and directions of the Borrower provided in accordance with
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such subsections. The Trustee shall not be required to take any actions required under
Subsections 309(b) or (d) in the absence of such certifications of the Borrower, except as
required by Subsection 701(d).

(h)  Compliance by the Borrower. To the extent amounts in the Rebate Fund
are insufficient to make any payment of rebatable arbitrage due to the United States under the
Rebate. Provision, the Borrower shall be liable for that deficiency. To the extent any payment of
rebatable arbitrage is not timely made to the United States, the Borrower shall pay to the United
States on behalf of the Authority any interest, penalty, or other amount necessary to prevent any
series of Bonds from becoming arbitrage bonds within the meaning of IRC Section 148. The
Borrower covenants that to the extent necessary it shall obtain the advice and assistance of
experts to aid it in complying with the Rebate Provision,

(i) Interpretation of this Section. The purpose of this Section 309 is to satisfy
the requirements of the Rebate Provision. Accordingly, this section shall be construed so as to
meet such requirements. The Borrower covenants that all action taken under this section shall be
taken in a manner that complies with the Rebate Provision and that it shall neither take any
action nor omit to take any action that would cause the Bonds to be arbitrage bonds by reason of
the failure to comply with the Rebate Provision. If and to the extent any provision of this
Section 309 conflicts with a corresponding provision of the Federal Tax Statement, the
corresponding provision of the Federal Tax Statement shall control for purposes of this
Agreement. To the extent any payment of rebatable arbitrage or penalty in lieu of rebate is not
timely made to the United.States, the Borrower shall pay to the United States on behalf of the
Authority any interest, penalty, or other amount necessary to prevent any series of Bonds from
becoming arbitrage bonds within the meaning of IRC Section 148. The Borrower covenants that
to the extent necessary it shall obtain the advice and assistance of experts to aid it in complying
with the Rebate Provision.

|
Section 310. Continuing Disclosure. The Borrower and the Trustee hereby covenant and

agree that each will comply with and carry out all of the provisions of the Continuing Disclosure
Agreement applicable to it. The Authority shall have no liability to the owners of the Bonds or
any other person with respect to such disclosure matters. Notwithstanding any other provision of
this Agreement, failure of the Borrower or the Trustee to comply with the Continuing Disclosure
Agreement shall not be considered an Event of Default; however, the Trustee may (and, at the
request of the owners of at least 25% aggregate principal amount of Outstanding Bonds and the
provision of indemnity satisfactory to the Trustee, shall), or any owner (including a Beneficial
Owner) of Bonds may, seek specific performance of the Borrower's obligations to comply with
its obligations under the Continuing Disclosure Agreement or this Section 310 and not for money
damages in any amount.

ARTICLE 1V: THE PROQJECT

Section 401. Project Fund. A Project Fund is hereby established with the Trustee for the
account of the Borrower. Within the Project Fund there shall be established two separate
accounts to be known as the “Series A Account” and the “Series B Account,” into which Bond
proceeds shall be deposited as described in Section 301(c) hereof. The proceeds of the sale of
the Series A Bonds (except accrued interést, if any, which shall be deposited in the Bond Fund)

24

A,



shall be promptly deposited in the Series A Account of the Project Fund constituting the loan of
the procoeds of the Series A Bonds by the Authority to the Borrower. The proceeds of the sale
of the Series B Bonds (except accrued interest, if any, which shall be deposited in the Bond
Fund) shall be promptly deposited in the Series B Account of the Project Fund constituting the
" loan of the proceeds of the Series B Bonds by the Authority to the Borrower. The moneys in the
Project Fund and any investments held as part of such Fund shall be held in trust and, except as
otherwise provided in this Agreement, shall be applied by the Trustee solely to the payment or
reimbursement of Project Costs, including costs of issuing the Bonds and debt service on the
Bonds, in accordance with Section 402.

Section 402. Disbursements from Project Fund. The Trustee will pay from the Project
Fund established under Section 401 without requisition the costs of issuing the Bonds including
the fees and expenses of Bond Counse] and the Authority and any recording or similar fees, and
the fees and expenses of the Trustee in connection with the issue of the Bonds and interest on the
Series A Bonds not otherwise provided for incurred prior to the completion of the Project in-
accordance with this Agreement. Other disbursements from the Project Fund shall be made by
the Trustee to pay directly or to reimburse the Borrower for Project Costs or indebtedness
incurred to pay Project Costs, as directed by requisitions signed on behalf of the Borrower by the
Borrower Representative setting forth the amount of the payment or reimbursement due, the
nature of the goods or other property or services received in reasonable detail, and the name and
address of the person to whom payment or reimbursement is due. Each requisition shall be in the
form attached as Exhibit A hereto and shall be signed on behalf of the Borrower by the Borrower
Representative certifying that (i) after giving effect to the payment of the requisition, the use of
all funds disbursed from the Project'Fund complies with the limitations contained in the Federal
Tax Statement; (ii) such payment or reimbursement is for Project Costs and the obligations have
not been the basis for a prior requisition which has been paid; (iii) no Event of Default hereunder
and no event or condition which, after notice or lapse of time or both, would become an Event of
Default hereunder exists; and (iv) the payment or reimbursement requested by the requisition is
due for work actually performed or materials or property actually supplied prior to the date of the
requisition. In addition, the Trustee may transfer amounts in the Project Fund not needed to pay
Project Costs, as directed by the Borrower, to the Debt Service Fund to pay debt service on the .
Series A Bonds or the Serics B Bonds, as applicable, in accordance with the “Certificate
regarding Receipt and Application of Bond Proceeds and Receipt of Bonds” delivered in
connection with the issuance of the Bonds.

.Section 403. Certificate of Completion. Completion of the Project shall be evidenced by
the filing with the Trustee of a certificate signed by the Borrower Representative stating that the
Project has been substantially completed and paid for. The balance, if any, in the Project Fund
after any transfer to the Rebate Fund required by Subsection 309(a) shall be transferred to the
Bond Fund to be applied in accordance with Subsection 306(a).

Section 404. Carrying Out the Project. The Borrower will diligently carry out the
Project. Contracts for carrying out the Project and purchases in connection therewith shall be
made by the Borrower in its own.name. To the extent that the Project Fund is insufficient to
complete the Project, the Borrower shall use its best efforts to complete the Project at its own
expense.
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Section 405. Compliance with Law. In the maintenance, improvement and operation of
the Project, the Borrower will comply in all material respects with all applicable building,
zoning, subdivision, environmental protection, sanitary and safety and other land use laws, rules
and regulations and will not permit any nuisance thereon. It shall not be a breach of this section
if the Borrower fails to comply with such laws, rules and regulations during any period in which
the Borrower shall in good faith be diligently contesting the validity thereof.

Section 406. Disposition. Without the prior consent of the Authority, the Borrower will
not sell, lease or otherwise dispose of, or place any other person in possession of, the real
property included in the Project or any portion thereof or interest therein or make any material
change in the purposes for which the Project is used.

Section 407. Current Expenses. The Borrower will pay all costs and expenses of
operation, maintenance and upkeep of the Project including without limitation all taxes, excises
and other governmental charges lawfully levied thereon or with respect to the Borrower's
interest therein or use thereof. It shall not be a breach of this subsection if the Borrower fails to
pay any such taxes or charges during any period in which the Borrower shall in good faith be
diligently contesting the validity or amount thereof, unless the procedures applicable to such
contest require payment thereof and proceedings for their refund or abatement.

Section 408. Repair. The Borrower will keep the Project in good order, repair and
condition, damage from casualty expressly not excepted, and not permit or commit waste
thereon. The Borrower may at its own expense alter, remodel or improve the Project, provided
that such alteration or remodeling shall not damage the basic structure thereof or materially
decrease its value or cause the Project to violate zoning or other land use restrictions.

Section 409. Ihsurance.

(a)  Coverage. The Borrower will maintain insurance against liability for
injuries to and death of persons in the minimum amount of $1,000,000 per occurrence and for
damages to property in the minimum amount of $500,000 per occurrence. Any such policy may
exclude the first $25,000 of loss so that the Borrower is its own insurer to that extent.
Substitutions for or omissions from the required coverage may be made with the consent of the
Trustee.

(b) Policies. A duplicate copy or certificate of each policy of insurance shall
be furnished to the Trustee and, at its request, to the Authority. All insurance carried under this
section shall be in the appropriate New Hampshire standard form and shall be with responsible
and reputable companies authorized to transact business in New Hampshire. All policies of
insurance. shall contain a provision forbidding cancellation of such insurance by either the carrier
or the insured until at least fifteen days after written notice of the proposed cancellation is given
to the Trustee; and when any insurance is to expire other than by cancellation, the duplicate or
certificate of the new policy shall be furnished to the Trustee at least twenty days before such
expiration date. :
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Section 410. Right of Access to the Project. The Authority and the Trustee and their

respective duly authorized agents shall have the right at all reasonable times upon reasonable
notice to enter upon the Project for the purpose of inspection or to carry out their powers
hereunder.

Section 411. Condition of the Project. The Borrower acknowledges that it is fully
familiar with the physical condition of the Project and is not relying on any representation of any
kind by any other party hereto or any Bondowner as to the nature or the condition thereof. No
other parties hereto nor any Bondowner shall be liable to the Borrower.or to any other person for
any latent or patent defect in the Project.

ARTICLE V: COVENANTS OF THE BORROWER

Section 501. Amendment. The provisions of this Article V may be amended by the
Borrower and the Trustee (with the consent of the Bondowners if required by Section 1001)
without the consent of the Authority. In connection with any such amendment, the Trustee may
require and conclusively rely upon an opinion of Bond Counsel that any such amendment does
not materially adversely affect the interests of the Bondowners.

. Section 502. Rate Covenant. If during any Fiscal Year (the “Test Year”), Borrower’s
Net Revenues for such Fiscal Year shall not equal at least one and one-tenth (1 1/10) times all
amounts paid or required to be paid by Borrower during the Test Year with respect to Funded
Debt, then Borrower shall undertake reasonable efforts to initiate a rate-making proceeding with
the NHPUC that will resuit, if approved by the NHPUC, in Borrower's having Net Revenues in
the next succeeding Fiscal Year equal to at least one and one-tenth (1 1/10) times all amounts
required to be paid by Borrower during such next succeeding Fiscal Year with respect to Funded
Debt. Borrower shall not be required to initiate a new rate-making procedure with the NHPUC
pursuant to this Section 502 as long as an issue of law or fact substantially the same to that which
would be raised by any such new rate-making proceeding is then pending or has been decided
pursuant to a non-appealable order of the NHPUC that prevents raising such issue in subsequent
proceedings on appeal or such an issue of law or fact was previously determined adversely on
appeal. In addition, Borrower shall not be required to initiate a new rate-making proceeding with
the NHPUC pursuant to this Section 502 if Borrower receives an order from the NHPUC within -
one-hundred twenty (120} days after the end of the Test Year establishing rates, fees and other
charges such that, had such rates, fees-and other charges been in effect for the entirety of the Test
Year, Borrower would have had Net Revenues in the Test Year equal to at least one and one-
tenth (1 1/10) times all amounts paid or required to be paid by Borrower during the Test Year
with respect to Funded Debt. Notwithstanding anything in this Section 502 to the contrary, all
obligations of Borrower under this Section 502 are subject to compliance by Borrower with any
legislation of the United States, the State or other governmental body, or any regulation or other
action taken by. the federal government, any State agency, including, without limitation, the
NHPUC, or any political subdivision of the State pursuant to any such legislation, in the exercise
of the police power thereof for the public welfare, which legislation, regulation or action limits
or otherwise inhibits the amounts of rates, fees and other charges due to Borrower, and, in all
events, the establishment of new rates, fees and other charges by Borrower is subject to the
approval of the NHPUC.
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Section 503. Merger or Consolidation. The Borrower agrees that it will not become a
party to any merger or consolidation unless (i) (A) the prepayment of the principal of and interest
of the Bonds shall occur concurrently with said merger or consolidation, or (B) the Bonds are no
longer deemed Outstanding under this Agreement, or (ii) such merger or consolidation is with a
water utility and (A) for twelve consecutive months out of the fifteen months next preceding the
merger or consolidation, the combined Net-Revenues of the companies which are parties to the
merger or consolidation shall have been at least one and one-tenth (1 1/10) times the annual
amount of interest which the resulting or continuing corporation will be obligated to pay after the
merger or consolidation is effected on account of Funded Debt that was incurred on or after the
Effective Date and (B) the merger or consolidation shall not result in the resulting or continuing -
corporation having an amount of Funded Debt which is in excess of the sum of the value of the
MARA and 85% of the Net Amount of Capital Properties, or its having outstanding any Funded
Debt that the Borrower would not have been permitted to incur immediately prior to the
transaction, or (iii) such merger or consolidation is with a water utility and (A) the Trustee on
behalf of the Bondowners would in connection therewith receive, as security for the Bonds,
bonds of the resulting corporation under a mortgage creating a lien on substantially all of the
Capltal Properties of said rcsultmg corporation, which bonds and mortgage shall contain
provisions comparable to the provisions of the Bonds (allowing for appropriate adjustments in
form and substance to reflect the different nature of the securities), (B) for twelve (12)
consecutive months out of the fifieen (15) months next preceding the merger or consolidation,
the combined Net Revenues of the companies which are parties to the merger or consolidation
shall have been at least one and one-tenth (1 1/10) times the annual amount of interest which the
resulting or continuing corporation will be obligated to pay after the merger or consolidation is
effected on account of Funded Debt that was incurred on or after the Effective Date, and (C) the
merger or consolidation shall not result in the resulting corporation having an amount of Funded
Debt which is in excess of the sum of the value of the MARA and 85% of its Net Amount of
Capital Properties.

f

Section 504. Other Covenants. The Borrower agrees that it will:

(a) Not make any investments in securities of any corporation or make any
advance, extend credit or issue any guaranty to any corporation, firm or individual, except
among affiliates and except in the ordinary course of business.

(b) Reserved.

(¢)  Not change the general nature of its business; nor make any sale or
disposition of Capital Properties which will materially adversely affect the operation of its water
business.

(d)  Annually, as an operating expense, provide for depreciation of its
properties and record the same on its books in an amount computed at a rate acceptable to the
New Hampshire Public Utilities Commission, but in any event equal to not less than 1 1/4% of
its depreciable properties as of the preceding December 31, provided however, that any such
-provisions made subsequent to December 31, 1985, in excess of the amount required under the
provisions of this subsection in the year in which made, to the extent that it is determined such
excess provision was unnecessary in accordance with generally accepted accounting principles,
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may be applied toward satisfying any requirement of this subsection in respect of any calendar
year succeeding the calendar year in which made.

(¢)  Not declare or pay any dividends or make any distributions on any shares
of its common stock or purchase, acquire or otherwise retire for a consideration any shares of its
common stock, if immediately thereafter its net worth would be less than $4,500,000. “Net
worth” means the excess of assets (including, without limitation, the MARA, Deposited Cash
and Capital Properties) over all liabilities (including liabilities with respect to the Bonds) as
determined by generally accepted accounting principles consistently applied.

Section 505. Liens. The Borrower agrees that it will not pledge or place or suffer to
exist any mortgage or other encumbrance or lien of any kind upon Capital Properties or any part
thereof, except (i) encumbrances permitted by subsectjon (b) below, (ii} a mortgage securing its
first mortgage bonds as provided in Section 507, and (iii) purchase money or construction
mortgages Or security interests, or mortgages or security interests existing on the Capital
Properties at the time of acquisition thereof, or created for the purpose of financing such
acquisition, and renewals or replacements of such mortgages or security interests, provided that
(x) no such mortgage or security interest shall affect any Capital Properties other than those
being so acquired or constructed, (y) the indebtedness being secured by such mortgage or
security agreement shall not exceed 85% of the cost to the Borrower of such acquisition or
construction and (z) the total indebtedness being secured by such mortgages and security
agreements at any one time shall not exceed Five Million Dollars ($5,000,000).

(a) Subsection (a) shall not apply to (i) liens for taxes payable without penalty
or interest or being contested in good faith and for which the Borrower has provided an adequate
reserve by. proper charges to income or earned surplus; (ii) mechanics® liens and similar liens
incurred in the ordinary course of business to secure debts of the Borrower not yet due; (iii)
attachments against which the Borrower is adequately covered by insurance or which are
discharged within sixty (60} days from the making thereof and liens of judgments or awards
adequately covered by insurance or which have been in force for less than the applicable appeal
period so long as execution is not levied thereunder or in respect of which an appeal or
proceedings for review are pending and a stay of execution shall have been secured pending such
appeal or review, provided, however, that such attachments, judgments or awards do not exceed
in the aggregate the amount of $1,000,000; and (iv) other encumbrances which in the aggregate
do not materially detract from the value of said propemes and assets or materially impair their
use in thc operation of the business.

Section 506. Borrowings.

(a) The Borrower agrees that it will not create, issue, incur, assume or
guarantee: (i) any Short-Term Debt if thereby as of the date of such crcatlon, issuance,
incurring, assumption or guarantying the sum of Short-Term Debt and Funded Debt of the
Borrower will exceed 85% of the sum of its Short-Term Debt, its Funded Debt, the value of its
MARA and its capital stock and all surplus accounts (which term here and elsewhere herein
includes the retained earnings account), unless any Short-Term Debt in excess of said 85% is
subordinated to the Bonds as to claims for the payment of principal and interest thereunder (the
limitations imposed by this subsection are not to apply to any renewal or extension of Short-
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Term Debt of the Borrower which was not in excess of said 85% when originally issued and
such limitations to terminate upon the securing of the Bonds with first mortgage bonds pursuant
to Section 507); or (ii) any new Funded Debt (A) if thereby the total outstanding Funded Debt of
the Borrower will exceed the sum of its MARA and 85% of its Net Amount of Capital Properties
and (B) unless Net Revenues shall equal for at least twelve (12) consecutive months of the
fifteen (15) months next preceding the creation of any debt, one and one-tenth (1 1/10) times the
maximum amount for which the Borrower will thereafter be obligated to pay in any year on
account of Funded Debt incurred on or after.the Effective Date, including such new Funded Debt
thereafter to be outstanding.

(b)  The Bonds shall be ranked equally with other Funded Debt. Subject to
Sections 505 and 507, no Funded Debt which is senior to the Bonds shall be issued as long as the
Bonds are outstanding.’

N

Section 507. First Mortgage Bonds. The Borrower, at its option, may at any time secure
the Bonds with first mortgage bonds of the Borrower of a like principal amount, bearing interest
at the same rate and maturing on the same date as the Bonds and registered in the name of and
delivered to the Trustee, provided that the Borrower shall, prior to or at the time of such securing
enter into an indenture of mortgage with a corporation organized and doing business under the
laws of the United States or any State or territory thereof or the District of Columbia and
authorized to exercise corporate trust powers, having a combined capital and surplus of at least
$25,000,000, as trustee for the holders of said bonds, which indenture shall convey to such
trustee a first mortgage lien in substantially all of the Capital Properties of the Borrower as
security for the payment of the bonds and the performance by the Borrower of its obligations
under the indenture. The first mortgage bonds and indenture of mortgage shall contain terms and
covenants substantially the same as the Bonds and this Agreement, respectively (allowing for
differences in form and minor substance and with appropriate adjustments to reflect the different
nature of the securities), shall be in such form and contain such provisions as are acccptable to
the Trustee and as are customary for first mortgage bonds issued by corporations in the water
utility industry and ‘'shall not restrict the Borrower in the operations of its business to any
substantially greater extent than the Borrower is so restricted by the provisions of this Agreement
and of the Bonds. Without limiting the generality of the foregoing, (i) the indenture of mortgage
shall permit the issuance of additional first mortgage bonds thereunder, equally and ratably
secured by the lien thereof, to the same extent as the Borrower is permitted to issue Funded Debt
by the terms of this Agreement and the Bonds, and shall not limit the creation by the Borrower of
indebtedness other than first mortgage bonds; and (ii) the indenture of mortgage shall not
prohibit liens on Capital Properties of the Borrower junior to the lien of said indenture of
mortgage. Notwithstanding anything herein to the contrary, the Borrower may not issue or
permit to remain outstanding any first mortgage bonds unless all of the Bonds are fully secured
by same.

i
(a)  The Borrfower shall gi\\/e at least thirty (30) days written notice to the.
Trustee, by registered or certified mail, of the effective date of such securing of the Bonds with
first mortgage bonds, Specxfymg the effective date.

(b)  Prior to or on the effective date of the issue of first mortgage bonds, and as
a condition to the effectiveness of such issue, the indenture of mortgage shall be duly recorded,
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and financing statements, shall be duly filed in respect thereof, to the extent required by law to
perfect the lien of the mortgage,in the Capital Properties, and the Borrower shall deliver to the
trustee for the first mortgage bonds and the Trustee an opinion of counsel (who may be counsel
to the Borrower) as to the validity and binding effect of the first mortgage bonds and indenture of
mortgage and the title of the Borrower to its Capital Properties frec and clear of all
encumbrances except those permitted by the indenture of mortgage.

ARTICLE VI: DEFAULT AND REMEDIES

Section 601. Events of Default. “Event of Default” in this Agreement means any one of
the following events:

(a)  Debt Service. Any principal of or interest on any Bond shall not be paid
or the Borrower shall fail to make any payment or prepayment required under Subsection 304(a)
or Section 306, in each case within three days after the same becomes due and payable, whether
at maturity, by acceleration, pursuant to any prepayment requirement or otherwise.

(b) . Certain Obligations. The Borrower shall fail to make any other payment
required hereunder to the Trustee or any Bondowner and such failure is not remedied within
seven days after written notice thereof is given by the Trustee to the Borrower; or the Borrower
shall fail to observe or perform any of its other obligations under this Agreement and such failure
is not remedied within thirty days after notice thereof is given by the Trustee to the Borrower;
provided, however, that no Event of Default shall be deemed to have occurred by reason of any
failure by the Borrower to comply with the terms of Section 502 as long as Borrower is making
all payments required to be made by Borrower to the Trustee under Section 304(a) or
Section 306 as and when any such payments are required to be made.

(c) Representations. Any representation or warranty made by the Borrower
herein or in any document or instrument furnished to the Bondowners in connection with the
initial purchase of the Bonds or pursuant to this Agreement is false or misleading in any material
respect on the date it was intended to be effective.

(d) Other Borrowings. The Borrower shall default in the payment of any
material obligations aggregating at least $1,000,000 for borrowed money or the deferred
purchase of property, including without limitation leases which should be capitalized in
accordance with generally accepted accounting principles and guarantees and other contingent
obligations.in respect of obligations for borrowed money of others, beyond any applicable grace
period, or fail to observe or perform any provision contained in any instrument evidencing,
relating to or securing any such obligation, which failure causes such. obligation to become due
prior to its stated maturity and such failure is not waived.

(e) Yoluntary Bankruptcy. The Borrower shall commence a voluntary case
under the federal bankruptcy laws, or shall admit in writing its insolvency or its inability to pay
its debts as they become due, or shall make an assignment for the benefit of creditors, or shall
apply for, consent to or acquiesce in the appointment of, or taking possession by, a trustee,
receiver, custodian or similar official or agent for itself or any substantial part of its property or
shall generally not pay its debts as they become due.
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6 ' Appointment of Receiver. A trustee, receiver, custodian or similar official
or agent shall be appointed for the Borrower or any substantial part of its property.

(g) Involuntary Bankruptcy. The Borrower shall have an order or decree for
relief in an involuntary case under the federal bankruptcy laws entered against it, or a petition
seeking reorganization, readjustment, arrangement, composition, or other similar relief as to it
under the federal bankruptcy laws or any similar law for the relief of debtors shall be brought
against it and shall be consented to by it or shall remain undismissed for sixty days.

(h)  Judgments. One or more final judgments not subject to appeal or
extension for payment of money exceeding in the aggregate $500,000 in excess of the amount of
insurance coverage available therefor, shall be rendered against the Borrower and shall remain
undischarged for a period of sixty days during which execution shall not be effectively stayed.

Section 602. Waiver. Any default and the consequences thereof, including any
acceleration, may be waived by the Bondowners with notice to the Trustee and the Authority,
provided that no such waiver shall affect the right of the Authority to enforce any of its rights
hereunder which have not been assigned to the Trustee.

Section 603. Remedies for Events of Default. If an Event of Default exists, the Trustee
may exercise any or all of the following remedies:

(a) Acceleration. The Trustee may, by written notice to the Borrower and the
Authority declare immediately due and payable the then outstanding principal amount of the
Bonds and the payments to be made by the Borrower therefor, and accrued interest on the
foregoing, whereupon the same shall become immediately due and payable without any further
action or notice.

(b)- Rights as a Secured Party. The Trustee may exercise all of the rights and
remedies of a secured party under the UCC with respect to any property as to which a security
interest has been granted hereunder which is or may be treated as collateral under the UCC.

(c) Court_Proceedings. The Trustee may enforce the provisions of this
Agreement by legal proceedings for the specific performance of any obligation contained herein
or for the enforcement of any other appropriate legal or equltable remedy, and may recover
damages caused by any breach by the Borrower of the prowswns hereof, including court costs,
reasonable attorney’s fees and other costs and expenses incurred in cnforcmg the obllgatlons of
the Borrower hereunder.

Section 604. Application of Money Collected. Any money collected by the Trustee
pursuant to this Article together with any other funds pledged as security hereunder, less all
charges and expenses of the Trustee and the Authority in connection therewith, shall be applied
(i) to payment into the Rebate Fund of an amount equal to the difference, if any, between the
amount then on deposit and the amount that would be required to be paid to the United States
under Subsection 309(a) if the Bonds were paid in full, (ii) then as provided in Section 303 and
(iii) then to the Borrower without interest except as may otherwise be required by law.
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Section 605. Performance of the Borrower’s QObligations. If the Borfower shall fail to
pay or perform any obligation under this Agreement, the Trustee or the Authority may, but shall
not be obligated to, pay or perform such obligation in its own name. The reasonable cost of any
such action by the Trustee or the Authority shall be paid or reimbursed by the Borrower with
interest at the rate specified in Section 702.

Section 606. Remedies Cumulative, The rights and remedies under this Agreement shall
be cumulative and shall not exclude any other rights and remedies allowed by law, provided
there is no duplication of recovery. The failure to insist upon a strict performance of any
obligation of the Borrower or to exercise any remedy for any violation thereof shall not be taken
as a waiver for the future of the right to insist upon strict performance by the Borrower or of the
right to exercise any remedy for the same or any other violation. '

ARTICLE VII: THE TRUSTEE

Section 701. Rights and Duties of the Trustee.

(a) Moneys to be Held in Trust. All moneys deposited with the Trustee under
this- Agreement shall be held by the Trustee in trust and applied subject to the provisions of this
Agreement, but need not be segregated from other funds except as required by law.

(b) Accounts. The Trustee will keep proper accounts of its transactions
hereunder (separate from its other accounts), which shall be open to inspection by the Authority,
the Borrower, any Bondowner and their representatives duly authorized in writing. -

(c) Performance of the Authority’s Obligations. If the Authority shall fail to
perform any obligation under this Agreement, the Trustee may, but shall not be obligated to, take
whatever legal proceedings may be required to compel full performance by the Authority
thereof, and in addition, the Trustee may, but shall not be obligated to, to whatever extent it
deems appropriate for the protection of the Bondowners, itseif or the Borrower, perform any
such obligation in the name of the Authority and on its behalf.

(d) Limitations on Actions. The Trustee shall not be required to monitor the
financial condition of the Borrower or the physical condition of the Project and, unless otherwise
expressly provided, shall not have any responsibility with respect to notices, certificates or other
documents filed with it hereunder. Upon a failure of the Borrower to make a payment required
of it under Subsection 304(a) within seven days after the same becomes due and payable, the
Trustee shall give notice to the Bondowners. The Trustee shall not be required to take notice of
any other breach or default except when given written notice thereof by the owners of at least
twénty-five per cent in principal amount of the Outstanding Bonds. The Trustee shall give
default notice under Subsection 601(b) when instructed to do so by the written direction of the
owners of at least twenty-five per cent in principal amount of the Outstanding Bonds. The
Trustee shall proceed under Sections 603 and 604 for the benefit of the Bondowners in
accordance with the written direction of the owners of a majority in principal amount of the
Outstanding Bonds. The. Trustee shall not be required, however, to take any remedial action
(other than the giving of notice) unless indemnity reasonably satisfactory to it is furnished for
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any expense or liability to be incurred therein. The Trustee shall be entitled to reimbursement
pursuant to Section 702 to the extent that it acts without previously obtaining full indemnity.

Upon receipt of notice, direction, instruction and indemnity as provided above and after
making such investigation, if any, as it deems appropriate to verify the occurrence of any event
of which it is notified by the Bondowners, the Trustee will promptly pursue the remedy provided
by this Agreement or any of such remedies (not contrary to any such direction) as it deems
appropriate for the protection of the Bondowners, and in its actions under this sentence, the
Trustee will act for the protection of the Bondowners with the same promptness and prudence as
would be expected of a prudent person in the conduct of such person’s affairs.

(e} Responsibility. The Trustee shall be entitled to the advice of counsel (who
may be counsel for any party or for any Bondowner) and shall be wholly protected as to any
action taken or omitted to be taken in good faith in reliance on such advice. The Trustee may
rely conglusively on any notice, certificate, opinion or other document furnished to it under this
Agreement and reasonably believed by it to be genuine. The Trustee shall not be liable for any
action taken by it in good faith and reasonably believed by it to be within the discretion or power
conferred upon it, or in good faith omitted to be taken by it and reasonably believed to be beyond
such discretion or power, or taken by it pursuant to any direction or instruction by which it is
governed under this Agreement or omitted to be taken by it by reason of the lack of direction or
instruction required for such action under this Agreement or be responsible for the consequences
of any error of judgment reasonably made by it. When any payment or consent or other action

by the Trustee is called for by this Agreement, the Trustee may defer such action pending such

investigation or inquiry or receipt of such evidence, if any, as it may require in support thereof.
A permissive right or power to act shall not be construed as a requirement to act, and no delay in
the exercise of a right or power shall affect the subsequent exercise thereof. The Trustee shall in
no event be liable for the application or misapplication of funds, or for other acts or defaults, by
any person or entity except by its own directors, officers and employees. The Trustee shall not
be accountable for the use or application by the Borrower of any of the Bonds or the proceeds
thereof or for the use or application of any money paid over by the Trustee in accordance with
the provisions of this Agreement or for the use and application of money received by any paying
agent. No recourse shall be had by the Borrower, the Authority or any Bondowner for any claim
based on this Agreement or the Bonds against any director, officer, employee or agent of the
Trustee unless such claim is based upon the bad faith, fraud or deceit of such person. For
purposes of this Agreement, matters shall not be considered to be known to the Trustee unless
they are known to an officer in its corporate trust department. None of the provisions of this
Agreement shall require the Trustee to expend or risk its own funds or otherwise to incur any
liability, financial or otherwise, in the performance of any of its-duties hereunder, or in the
exercise of any of its rights or powers if it shall have reasonable grounds for believing that
repayment of such funds or indemnity satisfactory to it against such risk or liability is not assured
to it. The Trustee may execute any of the trusts or powers hereof and perform any of its duties
by or through attorneys, agents or receivers appointed with due care, and shall not be responsible
for any misconduct or negligence on the part of any agent, attorney, custodian or nominee so
appointed. The Trustee shall have no responsibility with respect to any information, statement
or recital in any official statement, offering memorandum or any other disclosure material
prepared or distributed with respect to the Bonds, except for any information provided by the
Trustee, and shall have no responsibility for compliance with any state or federal securities laws
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in connection with the Bonds. Under no circumstances shall the Trustee assume any ’
responsibility or liability for the issuance of the Bonds as obligations the interest on which is
excludable from gross income for purposes of Federal income taxation or for the maintenance of
such tax-exempt status subsequent to the date of issuance of the Bonds. The Trustee undertakes
to perform such duties and only such duties as are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read into this Agreement against the Trustee.

(f) Financial Obligations. Nothing contained in this Agreement shall in any
way obligate the Trustee to pay any debt or meet any financial obligations to any person in
~ relation to the Project except from moneys received under the provisions of this Agreement or
from the exercise of the Trustee’s rights hereunder.

(g) . Ownership of Bonds. The Trustee or any affiliate of the Trustee may be
or become the owner of Bonds with the same rights as if it were not Trustee.

(h)  Surety Bond. The Trustee shall not be required to furﬁi§h any bond or
surety. . ' %

Section 702. Fees and Expenses of the Trustee. Except to the extent the Trustee has:
been paid or reimbursed from the Project Fund, the Borrower will pay to the Trustee reasonable
‘compensation for its services and prepay or reimburse the Trustee for its reasonable expenses
and disbursements, including attorney’s fees, hereunder. Any fees, expenses, reimbursements or
other charges which the Trustee may be entitled to receive from the Borrower hereunder, if not
paid when due, shall bear interest at the “Base Rate” of The Bank of New York Mellon Trust
Company, N.A., and if not otherwise paid, shall be a first lien upon any moneys or other property.
then or thereafter held hereunder by the Trustee. The Trustee may apply any such moneys to any
of the foregoing items, and immediately upon such application, the Borrower shall be obligated
to restore the moneys so applied.

Section 703. Resignation or Removal of the Tru_stee. The Trustee may resign on not less
than thirty (30) days’ written notice to the Authority, the Borrower and the Bondowners, but
such resignation shall not take effect until a successor has been appointed. If no successor is
appointed within sixty days after the date of notice of resignation, the Trustee may appoint its
own successor with notice to the Authority, the Bondowners and the Borrower, provided such -
successor meets the qualifications under Section 704. The Trustee may be removed by thirty

’

(30) days’ written notice from the Bondowners to the Trustee, the Authority and the Borrower.

Section 704. Successor Trustee. Any corporation or association which succeeds to the
corporate trust business of the Trustee as a whole or substantially as a whole, whether by sale,
merger, consolidation or otherwise, shall thereby become vested with all the property, rights and
powers of the Trustee under this Agreement, without any further act or conveyance.

In the event of the resignation or removal of the Trustee or a vacancy from any other
cause, a successor may be appointed by written notice from the Bondowners to the Authority and
the Borrower. Any successor Trustee appointed under this section shall be a bank or trust
company eligible to serve as Trustee under the Act having a capital and surplus of not less than
$75,000,000. Any such successor Trustee shall notify the Authority, the Borrower and the
Bondowners of its acceptance of the appointment and, upon giving such notice, shall become
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Trustee, vested with all the property, rights and powers of the Trustee hereunder, without any
* further act or conveyance. Such successor Trustee shall execute, deliver, record and file such
instruments as are required to confirm or perfect its succession hereunder, and any predecessor
Trustee shall from time to time execute, deliver, record and file such instruments as the
incumbent Trustee may reasonably require to confirm or perfect any succession hereunder.

ARTICLE VIII: THE AUTHORITY

Section 801. Limited Obligation. Under no circumstances shall the Authority be
obligated directly or indirectly to pay principal of and interest on the Bonds, or expenses of
operation, maintenance and upkeep of the Project except from Bond proceeds or from funds
received under this Agreement, exclusive of funds received hereunder by the Authority for its
own use. This Agreement does not create any debt of the State with respect to the Project other
than a special obligation of the Authority acting on behalf of the State pursuant to the Act..
Nothing contained herein shall in any way obligate the State to raise any money by taxation or
use other public funds for any purpose in relation to the Project. Neither the State nor the
Authority shall pay or promise to pay any debt or meet any financial obligation to any person at
any time in relation to the Project except (i) from moneys received or to be received under the
provisions hereof or derived from the exercise of the Authority’s rights hereunder, other than
moneys received for its own purposes, or (ii) as may be required by law other than the provisions
of the Act. Nothing contained in this Agreement shall be construed to require or authorize the
Authority to operate the Project itself or to conduct any business enterprise in connection
therewith.

Section 802. Rights and Duties of the Authority.

(a) Remedies of the Authority. Notwithstanding any contrary provision in
this Agreement, the Authority shall have the right to take any action or make any decision with
respect to proceedings for indemnity against the liability of the Authority and for collection or
reimbursement from sources other than moneys or property held under this Agreement or subject
to the lien hereof. The Authority may enforce its rights under this Agreement which have not
been assigned to the Trustee by legal proceedings for the specific performance of any obligation
contained herein or for the enforcement of any other appropriate legal or equitable remedy, and
may recover damages caused by any breach by the Borrower of its obligations to the Authority
under this Agreement, including court costs, reasonable attorney’s fees and other costs and
expenses incurred in enforcmg such obligations.

“(b) Limitations on Actions. The Authority shall not be required to monitor
the financial condition of the Borrower or the physical condition of the Project and, unless
otherwise expressly provided, shall not have any responsibility with respect to notices,
certificates or other documents filed with it hereunder. The Authority shall not be required to
take notice of any breach or default except when given notice thereof by the Trustee or the
Bondowners, as the case may be. The Authority shall not be responsible for the payment of any
rebate to the United States under IRC §148(f), except that it shall pay any required rebate with
respect to moneys and investments held for its own account. Notwithstanding the foregoing
sentence, the Authority shall not be liable to any party hereto, any Bondowner, or any other
person for damages incurred by them as a consequence of the Authority’s failure to pay any such
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rebate to the United States. The Authority shall not be required to take any action unless
indemnity reasonably satisfactory to it is furnished for expenses or liability to be incurred therein
(other than the giving of notice). The Authority, upon written request of the Bondowners or the
Trustee, and upon receipt of reasonable indemnity for expenses or liability, shall cooperate to the
extent reasonably necessary to enable the Trustee to exercise any power granted to the Trustee
by this Agreement. The Authority shall be entitled to reimbursement pursuant to Section 903 to
the extent that it acts without previously obtaining full indemnity.

() Responsibility. The Authority ‘'shall be entitled to the advice of counsel
(who may be counsel for any party or for any Bondowner) and shall be wholly protected as to
any action taken or omitted to be taken in good faith in reliance on such advice. The Authority
may rely conclusively on any notice, certificate or other document furnished to it under this
Apgreement and reasonably believed by it to be genuine. The Authority shall not be liable for any
action taken by it in good faith and reasonably believed by it to be within the discretion or power
conferred upon it, or in good faith omitted to be taken by it and reasonably believed to be beyond
such discretion or power, or taken by it pursuant to any direction or instruction by which it is
governed under this Agreement or omitted to be taken by it by reason of the lack of direction or
instruction required for such action under this Agreement, or be responsible for the consequences
of any error of judgment reasonably made by it. When any payment, consent or other action by
the Authority is called for by this Agreement, the Authority may defer such action pending such
investigation or inquiry or receipt of such evidence, if any, as it may require in support thereof.
A pem‘nsswe right or power to act shall not be construed as a requlrement to act, and no delay in
the exercise of a right or power shall affect the subsequent exercise thereof. The Authority shall
in no event be liable for the application or misapplication of funds, or for other acts or defaults
by any person or entity except by its own directors, officers and employees. No recourse shall be .
had by the Borrower, the Trustee or any Bondowner for any claim based on this Agreement or
the Bonds against any director; officer, employee or agent of the Authority unless such claim is-
based upon the bad faith, fraud or deceit of such person. No covenant, obligation or agreement
of the Authority contained in this Agreement shall be deemed to be a covenant, obligation or
agreement of any present or future director, officer, employee or agent of the Authority in his
individual capacity, and no person executing a Bond shall be liable personally thereon or be
subject to any personal liability or accountability by reason of the issuance thereof.

Section 803. Expenses of the Authority. -Except to the extent paid or reimbursed from
the Project Fund, the Borrower shall pay when due the Authority’s Service Charge and shall
prepay or reimburse the Authority within thirty days after notice for all expenses (including
reasonable attorney’s fees) incurred by the Authority in connection with the issuance and
- carrying of the Bonds and all expenses reasonably incurred or advances reasonably made in the
exercise of the Authority’s rights or the performance of its obligations hereunder. Any fees,
expenses, reimbursements or other charges which the Authority may be entitled to receive from
the Borrower hereunder, if not paid when due, shall bear interest at the rate specified in Section
802.

Section 804. Matters to be Considered by Authority. In approving, concurring in or
consenting to action or in exercising any discretion or in making any determination under this

Agreement, the Authority may consider the interests of the public, which shall include the
anticipated effect of any transaction on tax revenues and employment, as well as the interests of

‘
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the other parties hereto and the Bondowners; provided, however, nothing herein shall be
construed as conferring on any person other than the other parties and the Bondowners any right
to notice, hearing or participation in the Authority's consideration, and nothing in this section
shall be construed as conferring on any of them any right additional to those conferred elsewhere
herein. Subject to the foregoing, the Authority will not unreasonably withhold any approval or
consent to be given by it hereunder.

Section 805. Actions by Authority. Any action which may be taken by the Authority
hereunder shall be deemed sufficiently taken if taken on its behalf by its Chairman, its Vice
Chairman or its Executive Director or by any other member, officer or agent whom it may
designate from time to time. :

ARTICLE IX: THE BONDOWNERS

Section 901. Action by Bondowners. Any request, authorization, direction, notice,
consent, waiver or other action provided by this Agreement to be given or taken by the
Bondowners shall, except as otherwise expressly provided, require the concurrence of the
registered owners of Bonds representing more than fifty per cent of the Outstanding principal
amount of the Bonds and may be contained in and evidenced by one or more writings of
substantially the same tenor signed by such Bondowners or their authorized representatives. In
taking or refraining from any such actions, each Bondowner may act in its sole and absolute
discretion. Proof of the execution of any such instrument, or of an instrument appointing any
such attorney, shall be sufficient for any purpose of this Agreement (except as otherwise herein
expressly provided) if made in the following manner, but the Authority or the Trustee may
nevertheless in its discretion require further or other proof in cases where it deems the same
desirable: ‘ . T

(i) The fact and date of the execution by any Bondowner or his attorney of
such instrument may be proved by the certificate, which need not be acknowledged or
verified, of an officer of a bank or trust company satisfactory to the Authority or to the
Trustee or of any notary public or other officer authorized to take acknowledgments of
deeds to be recorded in the state in which he purports to act, that the person signing such
request or other instrument acknowledged to him the execution thereof, or by an affidavit
of a witness of such execution, duly sworn to before such notary public or other officer.

(ii) The authority of the person or persons executing any such instrument on
behalf of a corporate Bondowner may be established without further proof if such
instrument is signed by a person purporting to be the president or a vice president of such
corporation with a corporate seal affixed and attested by a person purporting to be its
clerk or secretary or an assistant clerk or secretary.

\ . _
The ownership of Bonds and the amount, numbers and other identification, and date of

holding the same shall be proved by the registration books.
Any request, consent or vote of the owner of any Bond shall bind all future owners of
such Bond. Bonds owned or held by or for the account of the Authority or the Borrower shall
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not be deemed Outstandmg Bonds for the purpose of any consent or other action by
Bondowners.

Section 902. Proceedings by Bondowners. No Bondowner shall have any right to
institute any legal proceedings for the enforcement of this Agreement or any remedy hereunder
unless an Event of Default has occurred and is continuing of which the Trustee is required to
take notice under Subsection 701(d), the Bondowners have directed the Trustee to act and
furnished the Trustee indemnity as provided therein and have afforded the Trustee reasonable
opportunity to proceed, and the Trustee shall thereafter fail or refuse to take such action. Subject
to the foregoing, any Bondowner may by any available legal proceedings enforce and protect its
rights hereunder and under the laws of the State.

ARTICLE X: MISCELLANEOUS

Section 1001. Amendment. - This' Agreement may be amended by the parties but without
Bondowner consent for any of the following purposes: (&) to subject additional property to the
lien of this Agreement; (b) to add to the obligations of the Borrower or to surrender or limit any
right or power of the Borrower; or (c) to cure any ambiguity or defect, or to add provisions
which are not inconsistent with this Agreement and which in either case do not materially
adversely affect the interests of the Bondowners.

Except as provided in the foregoing sentence, this Agreement may be amended by the
parties only with the written consent of the Bondowners holding a majority in outstanding
principal amount of; provided, however, no amendment of this Agreement may be made without
the unanimous written consent of the affected Bondowners for any of the following purposes: (1)
to extend the maturity of any Bond, (2) to reduce the principal amount or interest rate of any
Bond, (3) to make any Bond prepayable other than in accordance with the terms hereof, (4) to
create a preference or priority of any Bond or Bonds over any other Bond or Bonds, or (5) to
reduce the percentage of the outstandmg principal amount of the Bonds required to bc
represented by the Bondowners giving their consent to any amendment.

* In connection with any amendment entered into pursuant to this Section 1001, the Trustee
shall receive a legal opinion from Bond Counsel, upon with the Trustee may conclusively rely,
that the amendment entered into is authorized or permitted by the terms of this Agreement in
compliance with all conditions precedent.

Section 1002. Successors and Assigns. The rights and obligations of the parties to this
Agreement shall inure to and be binding upon their respective successors and permitted assigns.

Section 1003. Notices. Any request, authorization, direction, notice, consent, waiver or
other document provided by this Agreement shall be in writing and shall be deemed sufficiently
given if sent by registered or certified mail, postage prepaid, or delivered during business hours
as follows: (i) to the Authority at Two Pillsbury Street, Suite 201, Concord, New Hampshire
03301-4954 attention of Executive Director, (ii) to the Trustee at The Bank of New York Mellon
Trust Company, N.A., Attention: Corporate Trust, 500 Ross Street, 12* Floor, AIM 154-1270,
Pittsburgh, Pennsylvania 15262-0001, (iii) to the Borrower at 25 Manchester Street, Merrimack,
New Hampshire 03054, Attention: Chief Executive Officer, and (iv) to the Bondowners at their
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addresses appearing in the bond register, or, as to all of the foregoing, to such other address as
‘the addressee shall have given in writing to the one giving notice. Notice hereunder may be
waived prospectively or retroactively by the person entitled to the notice, but no waiver shall
affect any notice requirement as to other persons. All notices shall be effective upon receipt.

The Trustee shall have the right to accept and act upon instructions, including funds
transfer instructions (“Instructions™) given pursuant to this Agreement and delivered using
Electronic Means; provided, however, that the Authority or the Borrower, as the case may be,
shall provide to the Trustee an incumbency certificate listing officers with the authority to
provide such Instructions (“Authorized Officers”) and containing specimen’signatures of such
Authorized Officers, which incumbency certificate shall be amended by the Authority or the
Borrower, as the case may be, whenever a person is to be added or deleted from the listing. If
the Authority or the Borrower, as the case may be, elects to.give the Trustee Instructions using
Electronic Means and the Trustee in its discretion elects to act upon such Instructions, the
~Trustee’s understanding of such Instructions shall be deemed controlling. The Authority and the
Borrower each understands and agrees that the Trustee cannot determine the identity of the
actual sender of such Instructions and that the Trustee shall conclusively presume that directions
that purport to have been sent by an Authorized Officer listed on the incumbency certificate
provided to the Trustee have been sent by such Authorized Officer. The Authority and the
Borrower, as the case may be, shall be responsible for ensuring that only Authorized Officers
transmit such Instructions to the Trustee and that the Authority and the Borrower, as the case
may be, and all respective Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and authorization codes, passwords and/or authentication keys
upon receipt by the Authority and the Borrower, as the case may be. The Trustee shall not be
liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance
upon and compliance with such Instructions notwithstanding such directions conflict or are
inconsistent with a subsequent written instruction. The Authority and the Borrower each agrees:
(1) to assume all risks arising out of the use of Electronic'Means to submit Instructions to the
Trustee, including without limitation the risk of the Trustee acting on unauthorized Instructions,
and thé risk of interception and misuse by third parties; (ii) that it is fully informed of the
protections and risks associated with the various methods of transmitting Instructions to the
Trustee and that there may be more secure methods of transmitting Instructions than the .
method(s) selected by the Authority or the Borrower, as the case may be; (iii) that the security
procedures (if any) to be followed in connection with its transmission of Instructions provide to
it a commercially reasonable degree of protection in light of its particular needs and
circumstances; and (iv) to notify the Trustee immediately upon learning of any compromise or
unauthorized use of the security procedures. ‘

““Electronic Means” shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Trustee, or another method or system
specified by the Trustee as available for use in connection with its services hereunder.

Section 1004. Agreement Not for the Benefit of Other Parties. This Agreement is not
intended for the benefit of and shall not be construed to create rights in parties other than the
Authority, the Borrower, the Trustee, the Paying Agent and the Bondowners.
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Section 1005. Severability. In case any provision of this Agreement or the Bonds shall
be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

Section 1006, Counterparts. This Agreement may be executed and delivered in any
number of counterparts, each of which shall.be deemed to be an original; but such counterparts
together shall constitute one and the same instrument. .

Section 1007. Captions. The captions and table of contents of this Agreement are for
convenience only and shall not affect the construction hereof.

Section 1008. Governing Law. This Agreement shall be governed by the laws of the
State.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be duly executed
under seal as of the date stated above.

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

By: :
Executive Director

PENNICHUCK WATER WORKS, INC.

By:
Title: Chief Executive Officer, Chief .
Financial Officer and Treasurer

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

By:
Title: Vice President




EXHIBIT A
Requisition No.__

[Business Finance Authority of the State of New }-Iampshnre
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 20__ A (AMT)]

[Business Finance Authority of the State of New Hampshire
Water Facility Revenue Bonds
(Pennichuck Water Works, Inc. Project) Series 20__B (Federally Taxable))

REQUISITION FOR PAYMENT FROM PROJECT FUND

To:  The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Trustee™) under
the Loan and Trust Agreement dated as of 1,20 (the “Apgreement”) among the
Business Finance Authority of the State of New Hampshire (the “Authority™),
Pennichuck Water Works, Inc. (the “Borrower™) and the Trustee.

This requisition is made pursuant to Section 402 of the Agreement. Terms used in this
requisition shall have the meanings specified for them in the Agreement.

The Trustee is hereby authonized and directed to make payment from the Series [A][B]
Account of the Project Fund for Pro;ect Costs or indebtedness mcurrcd to pay Project Costs as
follows:

Amount of Nature ' of
Payment/Reimbursement Goods/Property/Services Name and Address of Payee

The undersigned Borrower Representative hereby certifies to you in connection with such
payment requested by this requisition as foltows:

A-]



Dated:

. After giving effect to the payment of the requisition, the use of all funds disbursed from

the Series A Account of the Project Fund complies with the limitations contained in the
Federal Tax Statement.

- Such payment or reimbursement is for Project Costs and the obligations have not been

the basis for a prior requisition which has been paid.

No Event of Default hereunder and no event or condition which, after notice or lapse of
time or both, would become an Event of Default hereunder exists.

The payment or reimbursement requested by the requisition is due for work actually
performed or materials or property actually supplied prior to the date of the requisition.

PENNICHUCK WATER WORKS, INC.

By:

Borrower Representative -

The undersigned hereby acknowledges this requisition.

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

By:




. . S .-

BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
, WATER FACILITY REVENUE BONDS ‘

(PENNICHUCK WATER WORKS, INC. PROJECT) SERIES 20___A (AMT)

: $ '
BUSINESS l*"IINU\l\IClEI1 AUTHORITY OF THE STATE OF NEW HAMPSHIRE
WATER FACILITY REVENUE BONDS
(PENNICHUCK WATER WORKS, INC. PROJECT)
SERIES 20 B (FEDERALLY TAXABLE)

FORM BOND PURCHASE AGREEMENT

The Business Finance Authority

of the State of New Hampshire
- 2 Pillsbury Street, Suite 201 \
Concord, New Hampshire 03301

Pennichuck Water Works, Inc.
25 Manchester Street
Merrimack, New Hampshire 03054

The undersigned, (the “Underwriter™), offers to enter into the following
agreement with The Business Finance Authority of the State of New Hampshire (the “Authority™)
and Pennichuck Water Works, Inc. (the “Borrower”), which, upon acceptance of this offer by the
Authority and the Borrower, will be binding upon.the Authority and the Borrower and upon the
Underwriter. This offer is made subject to acceptance of this Bond Purchase Agreement by the
Authority and the Borrower on or before 5:00 p.m., Boston, Massachusetts time, on the date set
forth in item 1 of Schedule A attached hereto (the “date hereof”). Terms used herein and not
‘otherwise defined shall have the same meanings assigned to them in the Official Statement (as
hereinafter defined).

1. Purchase Price. Upon the terms and conditions and upon the basis of the respective
representations, warranties and covenants set forth herein, the Underwriter hereby agrees to
purchase from the Authority for offering to the public and the Authority hereby agrees to sell and .
deliver to the Underwriter, all (buf not less than all) of (i) the Authority’s Water Facility Revenue
Bonds (Pennichuck Water Works, Inc. Project), Series 20__ A (AMT) (the “Series 20 A
Bonds”) and (ii) the Authority’s Water Facility Revenue Bonds (Pennichuck Water Works, Inc.
Project), Series 20 __B (Federally Taxable) (the “Series 20° B Bonds” and collectively with
the Series 20___A Bonds, the “Series 2020 Bonds”) on the date set forth in item 4 of Schedule A
for the Series 20 A Bonds and item 4 of Schedule B for the Series 20___B Bonds atlached
hereto or such other date as shall have been mutually agreed upon by the parties hereto (the “Date
of the Closing”). The Series 2020 Bonds will be issued pursuant to a Loan and Trust Agreement
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dated as of , 20__ (the “Agreement”), by and among the Authority, the Borrower and The
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee™). The aggregate
principal amount of the Series ___A Bonds, the date of the Series 20___A Bonds, the dates of
maturity of the Series 20 A Bonds, the principal amount of the Series 20___ A Bonds due on
each maturity, the interest rates per annum for the Series 20___A Bonds due on each maturity, the
public offering prices and yields of, the sinking fund installments, and the optional redemption
terms for the Series 20 A Bonds are set forth in item 2 of Schedule A attached hereto. The
aggregate principal amount of the Series 20___ B Bonds, the date of the Series 20____B Bonds, the
dates of maturity of the Series 20 B Bonds, the principal amount of the Series 20___B Bonds .
due on each maturity, the interest rates per annum for the Series 20___B Bonds due on each
maturity, the public offering prices and yields of, and the optional prepayment terms for the Series
20__ B Bonds are set forth in item 2 of Schedule B attached hereto. The Series 2020 Bonds shall
be subject to redemption as set forth in the Official Statement dated , 20, (the “Official
Statement™) relating to the Series 2020 Bonds and shall in all other respects be the same Bonds
described in the Official Statement. The purchase price to be paid by the Underwriter for the
Series 20 A Bonds shall be as set forth in item 3 of Schedule A attached hereto. The purchase
price to be paid by the Underwriter for the Series 20__ B Bonds shall be as set forth in item 3 of
Schedule B attached hereto. \ :

2. The Financing Documents. On the date hereof, the Authority and the Borrower
shall deliver to the Underwriter a-copy of the form of the Agreement and the Continuing
Disclosure Agreement dated , 20 (the “Continuing Disclosure Agreement”), intended to
be executed between the Borrower and the Trustee (the Continuing Disclosure Agreement, the
Agreement, and this Bond Purchase Agreement are collectively referred to as the “Financing
Documents™). .

3. Public Offering. The Underwriter agrees to make a bona fide public offering of all
the Series 2020 Bonds at a price not in excess of the respective public offering prices nor below the
yields, as applicable, set forth in item 2 of Schedule A for the Series 20___ A Bonds and in item 2
of Schedule B for the Series 20___B Bonds attached hereto. On or before the Date of the Closing,
the Underwriter shall furnish to the Authority a certificate acceptable to Hinckley, Allen & Snyder
LLP (“Bond Counsel”), signed by the Underwriter setting forth the issue prices of and the
calculation of the yield on the Series 2020 Bonds for purposes of Section 148 of the Internal
Revenue Code of 2086 (the “Code™) and stating that the Authority, the Borrower and Bond
Counsel may rely on such certification for purposes of determining compliance with Section 103
of the Code. ‘

4. Official Statement. In order to enable the Underwriter to comply with Rule 15¢2-
12 under the Securities Exchange Act of 1934 (the “Rule”) and rules of the Municipa! Securities
Rulemaking Board (the “MSRB™), the Borrower shall provide to the Underwriter sufficient
" copies of the Official Statement, which the Authority (orily with respect to the statements therein
with respect to the Authority under the captions “THE AUTHORITY"” and “LITIGATION”
(solely as it pertains to the Authority)) and the Borrower (with respect to all other statements
therein) deem final as of its date, in sufficient time to accompany any confirmation that requires
payment from any customer and in any event within seven (7) business days afier the date of this
Bond Purchase Agreement and in no event later than two (2) business days prior to the Date of
the Closing. The Authority and the Borrower hereby authorize the use of the Official Statement by
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the Underwriter in connection with the public offering and sale of the Series 2020 Bonds. The
Authority and the Borrower hereby ratify and confirm the use by the Underwriter prior to the date
hereof of the Preliminary Official Statement dated April 13, 2020, (the “Preliminary Official
‘Statement™) in connection with the public offering of the Series 2020 Bonds.: The final Official
Statement shall be substantially the same (except for insertions, deletions and changes
contemplated in the Preliminary Official Statement and this Bond Purchase Agreement) as the
Preliminary Official Statement and shall contain only those substantive changes as are approved by
the Underwriter, which approval shall not be unreasonably withheld. The Preliminary Official
Statement, as of its date, was deemed final (i) by the Authority (but only with respect to the
statements therein with respect to the Authority under the captions “THE AUTHORITY” and
“LITIGATION” (solely as it pertains to the Authority)) and (ii) by the Borrower (with respect to
all other statements therein) for purposes of the Rule, except for permitted omissions set forth in
the Rule.

The Underwriter agrees to provide a certificate at Closing (as defined herein) stating that it
has filed a copy. of the Official Statement with the MSRB in accordance with the Rule and stating
whether or not the Underwriter retains any unsold balance of Series 2020 Bonds for sale to the
public. In the event that it does so retain for sale to the public any such Bonds as of the Closing,
the Underwriter agrees to promptly notify the Authority and the Borrower of the date on which the
Underwriter no longer retains any unsold balance of the Series 2020 Bonds for sale to the public.

5. Authority’s Representations and: Warranties. The Authority hereby represents and
warrants to, and agrees with each of the Borrower and the Underwnter as follows, all of which
shall survive the Closing:

(a) The Authority is a body corporate and pblitic, created and existing under
New Hampshire RSA 162-A with the power 1o issue revenue bonds under RSA 162-1 (collectively,
the “Act™). The Authority is authorized to issue the Bonds and loan the proceeds to the Borrower
for the purpgse of financing certain facilities used for the furnishing of water, to execute and
deliver this Bond Purchase Agreement and the Agreement, to perform its obligations under each,
and to issue and sell the Series 2020 Bonds pursuant hereto and to the Agreement.

d) The Authority has taken all necessary action and has complied with all
provisions of the Constitution and laws of the State of New Hampshire, including the Act,
including but not limited to the making.of the findings required by the Act, required to make this
Bond Purchase Agreement, the Agreement and the Series 2020 Bonds the valid obligations they
purport to be; and when executed and. delivered by the parties hereto and thereto, this Bond
Purchase Agreement and the Agreement will constitute legal, valid and binding agreements of the
Authority and will be enforceable against the Authority in accordance with their respective terms,
except as enforceability may be subject to the exercise of judicial discretion in accordance with
general equitable principles and to applicable bankruptcy, insolvency, reorganization, moratorium
and other laws for the relief of debtors heretofore or hereafter enacted to the extent that the same
may be constitutionally, applied and except as any- indemnification or contribution provisions
thereof may be limited under applicable securities laws.

(©) When delivered to and paid for by the Underwriter in accordance with the
terms of this Bond Purchase Agreement and the Agreement, the Series 2020 Bonds will constitute
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legal, valid and binding special obligations of the Authority enforceable against the Authority in
accordance with their terms, except as enforceability may be subject to the exercise of judicial
discretion in accordance with general equitable principles and to applicable bankruptcy,
insolvency, reorganization, moratorium and other laws for the relief of debtors heretofore or
hereafter enacted to the extent that the same may be constitutionally applied, and will be entitled to
the benefits of the Agreement. | .

(d)  The Authority makes no representation or warranty that interest on the
Series 2020 Bonds is or will continue to be exempt from federal or state income taxation.

(e) . If, after the date of this Bond Purchase Agreement and until the earlier of (i)
ninety (90) days after the Date of the Closing or (ii) the time when the Official Statement is
available to any person from the MSRB, but in no case less than twenty-five (25) days after the
Date of the Closing, provided, however, that if the Underwriter provides a certificate on the Date
of the Closing stating that it still holds Series 2020 Bonds for distribution to the public then such
foregoing periods shall be extended until twenty-five (25) days after the “end of the underwriting
period” (as such phrase is defined in the Rule), the Authority becomes aware of any event that
would cause the information appearing (i) under the caption “THE AUTHORITY? or (ii) under the
caption “LITIGATION” (solely as it pertains to the Authority) in the Official Statement to contain
any untrue statement of a material fact or to omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, the
Authority agrees to notify the Underwriter (and for purposes of this “paragraph to provide the
Underwriter with such information as it may from time to time request), and if in the opinion of the
Underwriter such event requires the preparation and publication of a supplement or amendment to
the Official Statement, at the Borrower’s expense to supplement or amend the Official Statement in
a form and manner approved by the Underwriter, the Authority and the Borrower and to furnish at
the Borrower’s expense to the Underwriter a reasonable number of copies of such supplement or
amendment.

() With respect to information therein under the headings “THE
AUTHORITY” and “LITIGATION,” insofar as the information under such caption relates solely
to the Authority, the Official Statement is as of the date hereof and will be as of the Date of the
Closing true, correct and complete in all material respects and did not, does not and will not omit
any material statement which should be included therein for the purpose for which the Official
Statement is to be used, or which is necessary to make the statements as to such matters contained
therein not misleading in light of the circumstances in which they were made. The Authority has
assumed no responsibility for providing or reviewing any information contained in the Official
Statement other than under the captions “THE AUTHORITY" and “LITIGATION” insofar as they
relate to the Authority.

(g)  The Authority will, but at the expense of the Underwriter, furnish such
information, execute such instruments and take such other action in cooperation with the
Underwriter as the Underwriter may reasonably request to qualify the Series 2020 Bonds for offer
and sale under the Blue Sky or other securities laws and regulations of such states and other
jurisdictions of the United States as the Underwriter may designate; provided, however, that the
Authority will not be required to qualify as a foreign corporation or to file any general or special
consents to service of process under the laws of any state.
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6. Borrower Representations and Warranties. As an inducement to the Authority and
the Underwriter to enter into this Bond Purchase Agreement and to make the offering of the Series
2020 Bonds herein contemplated, the Borrower hereby represents, warrants and agrees with each
of the Authority and the Underwriter as follows, all of which shall survive the Closing:

(a) The Borrower is a corporation formed, in existence and in good standing
under the laws of the State of New Hampshire. The Borrower is a “water facility” and an “eligible
facility” within the meaning of the Act and has the corporate power and authority to execute and
deliver the Financing Documents and to undertake and perform its obligations thereunder.

(b)  The Borrower has duly authorized all necessary action to be taken by it for:
(i) the loan to the Borrower of the proceeds from the issuance and delivery of the Series 2020
Bonds by the Authority upon the terms set forth in this Bond Purchase Agreement and in the
Official Statement; (ii) the approval of the Preliminary Official Statement and the Official
Statement and the use by the Underwriter of the Preliminary Official Statement and the Official
Statement in connection with the sale of the Series 2020 Bonds; and (iii) the execution, delivery
and performance by the Borrower of and under the Financing Documents and any and all such
other agreements and documents as may be required to be executed, delivered and received by the
Borrower in order to carry out the transactions contemplated by such instruments and by the
Official Statement. On the Date of the Closing, the Financing Documents will have been duly
executed and delivered by the Borrower and, assuming the due authorization, execution and
delivery of such instruments by the other parties thereto and their authority to perform such
instruments, will constitute legal, valid and binding obligations of the Borrower enforceable in
accordance with their respective terms, except as the enforceability thereof may be limited by laws
relating to bankruptcy, insolvency, reorganization or other similar laws of general application
affecting the rights of creditors and general principles of equity and except as any indemnification
or contribution provisions thereof may be limited under applicable securities laws,

(c) The execution and delivery of, and compliance with the terms and
conditions of, the Financing Documents, and the carrying out and consummation of the
transactions contemplated thereby and by the Official Statement, did not at the time of such
execution and delivery, do not and will not violate or conflict with any of the terms and provisions
of any statute, or any rule, order, regulation, judgment or decree of any court, agency, or other
governmental or administrative board or body to which the Borrower is subject, or conflict with or
constitute a breach of or a default under any provision of the Borrower’s articles of organization or
by-laws, or any material agreement, indenture, mortgage, lease, deed of trust, or other instrument
to which the Borrower is a party or by which the Borrower or its prOpertles are bound, except for
violations, conflicts, breaches or defaults that would not have a material adverse effect on the
Borrower.

(d) The information under the headings “INTRODUCTION” (with respect to

the Borrower and the Project), “PLAN OF FINANCING,” “SOURCES AND USES OF FUNDS,”

“BONDOWNERS’ RISKS” (as such statements relate to the Borrower or the Project),
“LITIGATION” (with respect to the Borrower), “CONTINUING DISCLOSURE” (with respect to
the Borrower), “MISCELLANEQUS” (with respect to the Borrower’s financial statements) and in
Appendices A and B of the Official Statement is, as of the date hereof, and will be, as of the Date
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of the Closing, true and correct in all material respects and did not, does not and will not omit to
state a material fact necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. The Borrower has approved and consents to the use of the
Preliminary Official Statement and the Official Statement by the Underwniter.

(e) The Borrower has previously complied with any undertaking in a written
contract or agreement of the type specified in paragraph (b)(5)(i) of the Rule.

(H Since , 20__, there has been no material adverse change in the
financial position of the Borrower not disclosed in.writing to the Underwriter, nor has the
Borrower incurred any material liabilities other than liabilities that have been incurred in the
ordinary course of business or that are set forth in or contemplated by the Official Statement.

7. Covenants of the Borrower The Borrower covenants and agrees with'the Authonty
and the Underwriter as follows:

(a).  If either during (i) the period between the date of this Bond Purchase
Agreement and the Date of the Closing or (ii) the period between the Date of the Closing and the
date ninety (90) days after the end of the underwriting period (as defined in the Rule) (or, if earlier,
the date by which the Official Statement is available to any person from the MSRB, but in no event
less than twenty-five (25) days after the end of the underwriting period (as defined in the Rule)),
any event shall occur as a result of which it is necessary to amend or supplement the Official
Statement in order to make the statements therein, in light of the circumstances when the Official
Statement is delivered to a prospective purchaser true and correct in all material respects and with
no omission of material facts necessary to make the statements therein, in light of the
circumstances in which' they were made not misleading, the Borrower will cooperate in the
preparation of a revised Official Statement or’ amendments or supplements to the Official
Statement so that the statements in the Official Statement, as revised, or the Official Statement, as
so amended or supplemented, will not, in light of the circumstances when such Official Statement
is delivered to a prospective purchaser, be misleading. As required by Section 4 hereof, the
Underwriter shall promptly notify the Borrower (i) if the date of the end of the underwriting period
(as defined in the Rule) is more than ninety (90) days after the Closing Date, and (ii) regardless of
the notice in clause (i) of this sentence, the date that is the end of the underwriting period. In the
absence of such notice, the Borrower shall deem the end of the underwriting period to be ninety
(90) days after the Date of the Closing; The Borrower will cooperate with the Underwriter and its
counsel in any endeavor to qualify the Series 2020 Bonds for offering and sale under the
securities or “Blue Sky” laws of such jurisdictions of the United States as the Underwriter may
request; provided, however, that the Borrower shall not be required to qualify as a foreign
corporation or to file a general written consent to suit or service of process in any jurisdiction;

(b)  between the date hereof and the Date of the Closing, the Borrower will not
take any action that would cause the representations and warranties contained in Section 6 of this
Bond Purchase Agreement to be untrue as of the Date of the Closing. On the Date of the Closing,
the Borrower shall deliver or cause to be delivered all opinions, certificates and other documents to
be delivered by it or on its behalf as provided for in this Bond Purchase Agreement, and to deliver
such additional certificates and other documents as the ‘Underwriter or the Authority: may
reasonably request to evidence performance of or compliance with the provisions of this Bond
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Purchase Agreement and the transactions contemplated by the Official Statement, and the
Financing Documents, all such certificates and other documents to be reasonably satisfactory in
form and substance to the Underwriter and the Authority;

(c) in order to permit the Underwriter to satisfy its obligations under Section 4
of this Bond Purchase Agreement, the Borrower will furnish to the Underwriter copies of the
Official Statement and any amendments and supplements thereto, in each case as soon as
practicable, but in any event in the case of the Official Statement within seven (7) Business Days
of the date of this Bond Purchase Agreement and in no event less than two (2) business days prior
to Closing, which copies shall be fumished at a minimum in such quantities as shall be reasonably
requested by the Underwriter to fulfill its obligations under paragraph (b)(4) of Rule 15¢2-12;

(d) the Borrower shall indemnify and hold harmless (except to the extent, if
any, that a court*of competent jurisdiction determines that such agreement 1o indemnify and hold
harmless is not enforceable as a result of being contrary to law or public policy) the Authority, -
each officer, director, employee and agent of the Authority and each person, if any, who controls
(as such term is defined in Section 15 of the Securities Act of 1933, as amended (the *Securities
Act™), or Section 20 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”))
any of such parties (hereinafter collectively called the “Authority Indemnified Parties™), against -
any and all losses, claims, damages, liabilities, costs or expense whatsoever arising out of: (i) any
breach by the Borrower of any of its representations and warranties as set forth in Section 6 hereof;
and (ii) any allegation that there is as of the date hereof or as of the Date of the Closing any untrue
statement of a material fact contained in the Indemnified Information (as defined below) or the
omission therefrom of any material fact necessary in order to make the statements made in light of
the circumstances under which they were made not misleading. In case any claim shall be made or
action brought against one or more of the Authority Indemnified Parties, in respect of which
indemnity may be sought against the Borrower, the Authority Indemnified Party or Parties shall
promptly notify the Borrower in writing setting forth the particulars of such claim or action and the
Borrower shall assume the defense thereof including the retention of counsel and the payment of -
all reasonable expenses. The Authority Indemnified Party or Parties shall have the right to retain
separate counsel in any such action and to participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of such Authority Indemnified Party unless (1) the
retention of such counsel has been specifically authorized by the Borrower, (2) the Authority
Indemnified Party shall have reasonably concluded that there may be a conflict of interest between
it and the Borrower in the conduct of the defense of such action, or (3) the Borrower shall not in
fact have employed counsel reasonably satisfactory to such Authority Indemnified Party. For the
purposes of this paragraph and the next succeeding paragraph, the term “Indemnified information”
shall mean the statements and information contained in the Official Statement under the captions:
“INTRODUCTION” (with respect to the Borrower and the Project), “PLAN OF FINANCING,”
“SOURCES AND USES OF FUNDS,” “BONDOWNERS’ RISKS” (as such statements relate to
the Borrower or the Project), “LITIGATION” (with respect to the Borrower), “CONTINUING
DISCLOSURE” (with respect to the Borrower), “MISCELLANEOUS” (with respect to the
Borrower’s financial statements) and in Appendices A and B, except for any projections and
opinions of any entity other than the Borrower. The Borrower shall not be liable for any settlement
of such action effected without its consent, but if settled with the consent of the Borrower, or if
there is final judgment for the plaintiff in any such action with or without consent, the Borrower
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agrees to indemnify and hold harmless the Authority Indemnified Party or Parties from and against
any loss or liability by reason of settlement or judgment to the extent set forth in this paragraph.
The indemnity provided in this paragraph includes reimbursement for expenses reasonably
incurred by the Authority Indemnified Parties in investigating the claim and in defending it if the
Borrower declines to assume the defense. The indemnity provided in this paragraph shall survive
the Closing (as defined in Section 9 hereof); and

(e) the Borrower shall indemnify and hold harmless (except to the extent, if
any, that a court of competent jurisdiction determines that such agreement to indemnify and hold
harmless is not enforceable as a result of being contrary to law or public policy) the Underwriter,
each officer, director, employee and agent of the Underwriter and each person, if any, who controls
(as such term is defined in Section 15 of the Securities Act or Section 20 of the Exchange Act) any
of such parties (hereinafter collectively called the “Underwriter Indemnified Parties™), against any
and all losses, claims, damages, liabilities, costs or expense whatsoever arising out of: (i) any
breach by the Borrower of any of its representations and warranties as set forth in Section 6 hereof;
or (i) any allegation that there is any untrue statement of a material fact contained in the
Indemnified Information or the omission therefrom of any matenal fact necessary in order to make
the statements made in light of the circumstances under which they were made not misleading. In
case any claim shall be made or action brought against one or more of the Underwriter Indemnified
Parties, in respect of which indemnity may be sought against the Borrower, the Underwriter
Indemnified Party or Parties shall promptly notify the Borrower in writing setting forth the
particulars of such claim or action and the Borrower shall assume the defense thereof including the
retention of counsel and the payment of all reasonable expenses; provided, however, that failure to
so notify the Borrower (1) will not relieve the Borrower from its liability unless and to the extent it
did not otherwise learn of such action and such failure results in the forfeiture by the Borrower of
substantial rights and defenses; and (2) will not, in any event, relieve the Borrower from any
obligations to the Underwriter Indemnified Party or Parties other than the indemnification
obligation. The Underwriter Indemnified Party or Parties shall have the right to retain separate
counsel in any such action and to participate in the defense thereof, but the fees and expenses of
such counsel shall be at the expense of such Underwriter Indemnified Party unless (1) the retentién
of such counsel has been specifically authorized by the Borrower, (2) the Underwriter Indemnified
Party shall have reasonably concluded that there may be a conflict of interest between it and the
Borrower in the conduct of the defense of such action, or (3) the Borrower shall not in fact have
employed counsel reasonably satisfactory to such Underwriter Indemnified Party. The'Borrower
shall not.be liable for any settlement of such action effected without its consent, but if settled with
the consent of the Borrower, or if there is final judgment for the plaintiff in any such action with or
without consent, the Borrower agrees to indemnify and hold harmless the Underwriter Indemnified
Party or Parties from and against any loss or liability by reason of settlement or judgment to the
extent set forth in this paragraph. The indemnity provided in this paragraph includes
reimbursement for expenses reasonably incurred by the Underwriter Indemnified Parties in
investigating the claim and in defending it if the Borrower declines to assume the defense. The
indemnity provided in this paragraph shall survive the Closing.

7A.  The Underwriter shall indemnify and hold harmless (except to the extent, if any,
that a court of competent jurisdiction determines that such agreement to indemnify and hold
harmless is not enforceable as a result of being contrary to law or public policy) (a) the Authority
Indemnified Parties and (b) the Borrower, each officer, director, employee and agent of the
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Borrower and each person, if any, who controls (as such term is defined in Section 15 of the
Securities Act or Section 20 of the Exchange Act) the Company (the “Borrower Indemnified
Parties”), against any and all losses, claims, damages, liabilities, costs or expense whatsoever
arising out of any allegation that there is any untrue statement of a material fact contained in the
Official Statement under the Caption “UNDERWRITING” or the omission therefrom of any
material fact necessary in order to make the statements made in light of the circumstances under
which they were made not misleading. In case any claim shall be made or action brought against
one or more of the Authority Indemnified Parties or one or more.of the Borrower Indemnified
Parties, in respect of which indemnity may be sought agamst the Underwriter, the Authority
Indemnified -Party or Parties or Borrower Indemnified Party.or Parties, as the case may be, shall
promptly notify the Underwriter in writing setting forth the particulars of such claim or action and
the Underwriter shall assume the defense thereof including the retention of counsel and the
payment of all reasonable expenses. The Authority Indemnified Party or Parties or Borrower
Indemnified Party or Parties, as the case may be, shall have the right to retain separate counsel in
any such action and to participate in the defense thereof, but the fees and expenses of such counsel
shall be at the expense of such Authority Indemnified Party or Parties or Borrower Indemnified
Party or Parties, as the case may be, unless (1) the retention of such counsel has been specifically
authorized by the Underwriter, (2) the Authority Indemnified Party or Borrower Indemnified Party,
as the case may be, shall have reasonably concluded that there may be a conflict of interest
between it and the Underwriter in the conduct of the defense of such action, or (3) the Underwriter
shall not in’' fact have employed counsel reasonably satisfactory to such Authority Indemnified
Party or Borrower Indemnified Party, as the case may be. The Underwriter shall not be liable for
any settlement of such action effected without its consent, but if settied with the consent of the
Underwriter, or if there is final judgment for the plaintiff in any such action with or without
consent, the Underwriter agrees to indemnify and hold harmless the Authority Indemnified Party
or.Parties or Borrower Indemnified Party or Parties, as the case may be, from and against any loss
or liability by reason of settlement or judgment to the extent set forth in this paragraph. The
indemnity provided in this paragraph includes reimbursement for expenses reasonably incurred by
the Authority Indemnified Party or Parties or Borrower Indemnified Party or Parties, as the case
may be, in investigating the claim and in defending it if the Underwriter declines to assume the
defense. The indemnity provided in this paragraph shall survive the Closing.

7B.  (a) In order to provide for just and equitable contribution in circumstances in which
the indemnity agreement provided for in Section 7(d) above is for any reason held to be
unavailable to the Authority in accordance with its terms, the Borrower and the Authority shall
contribute to the aggregate losses, liabilities, claims, damages and expenses of the nature
contemplated by said indemnity agreement incurred by the Borrower and the Authority in such
proportions such that the Authority is responsible for that portion represented by the percentage
that the Authonty s issuance expenses (including legal, administrative, financing, and incidental
expenses of the Authority) bears to the initial public offering price appearing on the cover page of
the Official Statement and the Borrower is responsible for the balance. In order to provide for just
and equitable contribution in circumstances in which the indemnity agreement provided for in
Section 7(e) above is for any reason held to'be unavailable to the Underwriter in accordance with
its terms, the Borrower and the Underwriter shall contribute to the aggregate losses, liabilities,
claims, damages and expenses of the nature contemplated by said indemnity agreement incurred by
the Borrower and the Underwriter in such proportions such that the Underwriter is responsible for
that portion represented by the percentage that the Underwriter’s discount on the sale of the Series
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2020 Bonds bears to the initial public offering price appearing on the inside cover page of the
Official Statement and the Borrower is responsible for the balance; provided, however, that no
person guilty of fraudulent misrepresentation (within the meaning of Section ! 1{f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. " In addition, each person, if any, who controls either of the Authority or the
Underwriter within the meaning of Section 15 of the Securities Act shall have the same rights to
contribution as the Authority or the Underwriter, as applicable.

) In order to provide for just and equitable contribution in circumstances in which the
indemnity agreement provided for in paragraph 7A above is for any reason held to be unavailable
to the Authority or the Borrower, as the case may be, in accordance with its terms, the Underwriter,
on the one hand, and the Authority or the Borrower, as the case may be, on the other hand, shall
contribute to the aggregate losses, liabilities, claims, damages and expenses of the nature
contemplated by said indemnity agreement incurred by the Authority or the Borrower, as the case
may be, and the Underwriter in such proportions such that the Underwriter is responsible for that
portion represented by the percentage that the Underwriter’s discount on the sale of the Series 2020
Bonds bears to the initial public offering price appearing on the inside cover page of the Official
Statement and the Authority or the Porrower, as the case may be, is responsible for the balance.

7C.  Notwithstanding any other provision in this Bond Purchase Agreement to the
contrary, no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f} of
the Securities Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. In addition, each person, if any, who controls the Authority, the.
Underwriter or the Borrower within the meaning of Section 15 of the Securities Act shall have the
" same rights to contribution as the Authority, the Underwriter or the Borrower, as applicable

8. The Series 2020 Bonds shall be in fully registered form, and one typewritten Bond
in the aggregate principal amount of each maturity of each series of the Series 2020 Bonds shall be
registered initially in the name of CEDE & Co. as nominee of the Depository Trust Company
(SGDTC!))

9. On the Date of the Closing which is the date set forth in item 4 of Schedule A and
Schedule B attached hereto, or such other date as shall have been mutually agreed upon, the
Authority and the Borrower will deliver to the Underwriter, by delivery of the Series 2020 Bonds
to the Trustee as custodial agent for DTC, the Series 2020 Bonds in fully registered definitive
form, duly executed and authenticated, together with the other documents hereinafter mentioned,
and the Underwriter will accept such delivery and pay the purchase price of (i) the Series 20 A
Bonds as set forth in item 3 of Schedule A attached hereto and (ii) the Series 20___ B Bonds as set
forth in item 3 of Schedule B attached hereto. The Closing will be via the Fast Automated
Securities Transfer program “FAST” of DTC and the Series 2020 Bonds will be held by the
Trustee, as custodial agent for DTC. Payment for the Series 2020 Bonds as aforesaid shall be
made at such place in Boston, Massachusetts as shall have been mutually agreed upon. This
payment and delivery is herein called the “Closing.” The Series 2020 Bonds will be made
available for examination in Boston, Massachusetts one (1) business day prior to the Closing. .

10.  The Underwriter’s obligations hereunder to purchase and pay for the Series 2020
Bonds shall be subject to the performance by the Authority and the Borrower of their respective
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obligations to be performed hereunder at or prior to the Closing and the accuracy in all matenial
respects of the representations and warranties contained herein as of the date hereof and as of the
Closing and shall be subject to the following:

(a)  that at the time of the Closing, (i) the Financing Documents shall be in full
force and effect, and shall not have been amended, modified, or supplemented except as may have
been agreed to by the Underwriter, the Authority and the Borrower, and the Official Statement
shall not have been amended, modified or supplemented except as may have been agreed to by the
Underwriter, the Authority, with respect to the information under the heading “THE
AUTHORITY” and “LITIGATION” insofar as such information relates to the Authority, and the
Borrower; and (ii) that there shall have been taken in connection with the issuance of the Series
2020 Bonds such actions as, in the opinion of Bond Counsel, shall be necessary and appropriate in
connection with the transactions contemplated hereby; and

: (b) that at or prior to the Closing the undersigned shall receive the following
documents:

(i) executed copies of the Financing Documents;

(iiy  an opinion of Hinckley, Allen & Snyder LLP, dated as of the Date
of the Closing, in substantially the form attached as Appendix D to the Official
Statement together with a reliance letter addressed to the Underwriter;

(ili)  a certificate, dated as of the Date of the Closing, of an authorized
officer of the Authority, to the effect that (A) no litigation is pending or, to his or
her knowledge, threatened against the: Authority (either in state or federal courts)
seeking to restrain or enjoin the issuance, execution or delivery of the Series 2020
Bonds or in any manner questioning the proceedings or authority for the issuance of
them or affecung directly or indirectly the validity of the Series 2020 Bonds or of
any provisions made or authorized for their payment, including the Bond Purchase
Agreement, and the Agreement or contesting the existence of the Authority or the
title of any of its members or officers to their respective offices (but in lieu of such
certificate the Underwriter may accept an opinion of counsel to the Authority in
form and substance acceptable to the Underwriter, that in their opinion the issues
raised in any such pending or threatened litigation are without substance or that the
contentions of any plaintiffs therein are without merit); (B) that the representations
and warranties of the Authority contained in the Bond Purchase Agreement and the
Agreement are true and correct in all material aspects as of the Closing; (C) that the
resolutions with respect to the Series 2020 Bonds adopted by the Authority were
adopted in accordance with law and the by-laws of the Authority and remain in full
force and effect in the form initially adopted; and (D) that the Agreement, the Bond
Purchase Agreement and the Series 2020 Bonds were executed by duly authorized
officers of the Authority; ‘

(iv)  a supplemental opinion of Bond Counsel, dated as of the Date of the
Closing and addressed to the Authority and the Underwriter, in form satisfactory to
the Authority, the Underwriter and their respective counsel;
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) (v)  the opinion, dated as of the Date of the Closing, of Rath, Young and
Pignatelli, P.C., counsel to the Borrower, addressed to the Authority, Bond Counsel
and the Underwnter in form satisfactory to the Authonty, the Underwriter and their
respective counsel,

(vi)  a certificate of the Borrower, dated the Date of the Closing and
signed by the President or other authorized officer of the Borrower, and in form and
substance reasonably satisfactory 10 the Underwriter, to the effect that (i} each of
the representations and warranties set forth in Section 6 hereof and in Article X of
the Agreement is true and correct on dand as of the Date of the Closing in all
material respects; the Borrower is not in default with respect to any of the covenants
set forth in Section 7 hereof on and as of the Date of the Closing; and no Event of .
Default by the Borrower under the Agreement or under any of the documents or
agreements contemplated therein or under this Bond Purchase Agreement, and no
event which but for the lapse of time or service of notice or both would constitute
an Event of Default under the Agreement, has occurred and is continuing; (ii) since
the date hereof,-there has been no material adverse change in the business or
property or financial condition of the Borrower, except as set forth in or
contemplated by the Official Statement; (iii) since the date of the Official
Statement, there has been no material change in, and no material change is
contemplated in, the identity or control of the Borrower and no judicial or
administrative action or proceeding is pending or threatened in writing affecting the
Borrower’s properties or assets which, if adversely determined, would materially
adversely affect the security for the Series 2020 Bonds; (iv) there is no litigation,
action, suit, proceeding, inquiry or investigation of any kind against the Borrower
before or by any New Hampshire or federal court or governmental agency or body
pending or, to the best knowledge and belief of the Borrower, threatened in writing
(A) which in any case or in the aggregate, if adversely determined, would result in
any material liability on the part of the Borrower or inability of the Borrower to
conduct its business or perform the obligations contemplated in the Financing
Documents, or (B) wherein an adverse decision, ruling or finding would (a)
materially adversely affect the transactions contemplated by the Financing
Documents or the security for the Series 2020 Bonds, or (b) adversely affect the
validity or enforceability of the Series 2020 Bonds or the Financing Documents; (v)
the information contained in the Official Statement, as of its date and as of the Date
of the Closing, under the captions “INTRODUCTION” (with respect to the
Borrower and the Project), “PLAN OF FINANCING,” “SOURCES AND USES
OF FUNDS,” “BONDOWNERS’ RISKS” (as such statements relate to the
Borrower or the Project), “LITIGATION” (with respect to the Borrower),
“CONTINUING - DISCLOSURE” (with - respect to the Borrower),
“MISCELLANEQUS” (with respect to the Borrower’s financial statements) and in
Appendices A and B was and is true and correct, and did not and does not contain
any untrue statement of a material fact or omit to state any material fact necessary
to make the statements therein not mlsleadmg in light of the circumstances under
which they were made;
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(vii)  the Series 2020 Bonds;

(viii) copies of the resolutions adopted by the Board of Directors of the
Borrower authorizing the execution and delivery of the Financing Documents and
the approval of the Official Statement, certified by the Secretary of the Borrower as
having been duly adopted and being in full force and effect; -

(ix)  copiesof: (i) any required approvals from the New -Hampshire
Public Utilities Commission or the State; and (ii) any required municipal approvals;

(x) a copy of the resolutions adopted by the Authority authorizing the
execution, issuance, sale and delivery of the Series 2020 Bonds, consent to the use .
of the Official Statement and the execution and delivery of the Agreement and this
Bond Purchase Agreement, certified by an authorized officer of the Authority as

having been duly adopted and being in full force and effect;

: (xi)  acertificate, of one or more duly authorized officers of the Trustee,
dated the Date of the Closing, as to the due acceptance of the Agreement by the.
Trustee and the due authentication and delivery of the Series 2020 Bonds by the
Trustee thereunder;

(xii) a certificate, dated the Date of the Closing of an officer of the
Trustee as to its due authorization and acceptance of duties with respect to the
Agreement;

(xiii) the-opinion, dated the Date of the Closing, of [Harrington & Vitale,
Ltd.], addressed to the Underwriter, in form satisfactory to the Underwriter;

(xiv) a copy of the Preliminary Blue Sky Memorandum indicating the
jurisdictions in which the Series 2020 Bonds may be sold in compliance with the
“Blue Sky” or securities laws of such jurisdictions;

“(xv)  acopy of the Final Blue Sky Letter; and

(xv1) other certificates of the Authority and the Borrower listed on a closing
memorandum to be approved by Bond Counsel and counsel to the Underwriter,
including any certificates or representations of the Borrower or other parties
required in order for Bond Counsel to deliver the opinion referred to in paragraph
(iv) above, as well as legal opinions, certificates, proceedings, instruments and
other documents as the counsel to the Underwriter or Bond Counsel may

‘reasonably request to evidence compliance by the Authority and the Borrower with

legal requirements, the truth and accuracy, in all material respects as of the time of
Closing, of the respective representations, of the Authority and of the Borrower

_contained herein and the due performance or satisfaction in all material respects by

the Authority and the Borrower at or prior to such time of all agreements then to be
performed and all conditions then to be satisfied by the Authority and the Borrower.
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11.  The Underwriter may terminate this Bond Purchase Agreement by notification in
writing or by facsimile to the Authority if at any time subsequent to the date hereof and at or prior
to the Closing;:

(a) - legislation shall be enacted by the State of New Hampshire or the United
States or introduced in or favorably reported to either the United States House of Representatives
or the United States Senate or a decision by a court of the United States or the United States Tax
Court shall be rendered or a ruling or regulation (final, temporary or proposed) shall be made by or
on behalf of the Treasury Department of the United States, or a release or official statement shall
be issued by the President or the Treasury Department, that makes the revenues or other income of
the general character expected to be derived by the Authority under the Agreement, or the interest
received on bonds of the general character of the Series 2020 Bonds, subject to federal income
taxation or New Hampshire personal income taxation which would have the effect of changing
directly or indirectly the federal income taxation or New Hampshire personal income tax of interest
on bonds of the general character of the Series 2020 Bonds in the hands of the owners thereof,
which in the reasonable opinion of the Underwriter materially adversely affects the market price of
the Senes 2020 Bonds; or

(b) (1) the United States shall have become engaged in hostilities that have
resulted in a- declaration of war or a national emergency or (ii) in the reasonable opinion of the
Underwriter, there shall have occurred any other outbreak of hostilities, local, national or
intemational, or an escalation thereof, the effect of which on the financial markets of the United
States is such as would, in the reasonable opinion of the Underwriter, affect materially and
adversely the ability of the Underwriter to market the Series 2020 Bonds; or

(¢} “there shall have occurred a general suspension of trading on the New York
Stock Exchange or a general banking moratorium shall have been declared by federal or New York
or New Hampshire state authonnes or

(d) any action is taken by the Securities and Exchange Commission or a court
of competent jurisdiction that would require registration of the Series 2020 Bonds under the
Securities Act in connection with the public offering thereof, or qualification of the Agreement
under the Trust Indenture Act of 1939, as amended; or

(e) any event or condition occurs that, in the reasonable judgment of the
Underwriter, renders untrue or incorrect, in any material respect as of the time to which the same
purports to relate; the-information contained in the Official Statement, or that requires information
not reflected in such Official Statement to be reflected therein in order to make the statements and
information contained therein, in light of the circumstances under which they were made, not
misleading in any material respect as of such time; provided that the Authority, the Borrower and
the Underwriter will use their best efforts to amend or supplement the Official Statement to reflect,
to the satisfaction of the Underwriter, such changes in or additions to the information contained in
the Official Statement.

If the obligations of the Underwriter to purchase and accept delivery of the Series
2020 Bonds shall be terminated for any reason permitted by this Bond Purchase Agreement, this
Bond Purchase Agreement shall terminate and no party shall be under further obligation hereunder;
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except that the obligations for the payment of expenses, as provided in Section 12 hereof, shall
continue in full force and effect.

12.  Payment of Expenses. All expenses and costs of the Authority incident to the
performance of its obligations in connection with the authorization, sale and delivery of the Series
2020 Bonds to the Underwriter, specifically including, without limiting the generality of the
foregoing, the cost of preparing, printing or reproducing the Series 2020 Bonds, the Preliminary
Official Statement, the Official Statement, the Financing Documents, and all ancillary papers, and
reasonable fees and expenses of Bond Counsel as previously agreed, shall be paid by the Borrower.

All expenses and costs incurred by the Borrower in connection with the transactions
contemplated hereunder shall be paid by the Borrower. In addition, if the Closing does not occur
as a result of the failure of the Borrower to meet its obligations hereunder, the Borrower shall
reimburse the Underwriter for all reasonable out of pocket expenses, including but not limited to
reasonable counsel fees, including the cost of producing this Bond Purchase Agreement, the fees
and expenses for qualification of the Series 2020 Bonds for sale under state securities laws and
preparation of the Blue Sky memoranda, incurred by them in connection with the contemplated
transactions hereunder. The Underwriter shall pay all of the other costs and expenses incurred by
it in connection with the public offering and distribution of the Series 2020 Bonds.

In order to ensure compliance with applicable state and/or local ethics statutes that may
apply to employees of the Authority as well as federal securities regulations that may apply to
the Underwriter, the Authority shall be responsible for and upon presentation by the Underwriter
of a bill to the Authority shall pay any expenses on behalf of the Authority’s employees that are
incidental to implementing this Bond Purchase Agreement, including, but not limited to, meals,
transportation, lodging, and entertainment of those employees.

13.  Underwriter's Representations and Agreements.  The Underwriter hereby
represents, warrants and agrees as follows:

Al

(a) The Underwriter has neither requested nor received from (nor does the
Underwriter expect to receive from or have reviewed by) the Authority or any of its directors,
officers, employees or agents any information with respect to the Borrower, the Project, the Series
2020 Bonds or the security purported to be afforded by the Agreement, or otherwise, except for
any such information that is included within the express representations and warranties of the
Authority in this Bond Purchase Agreement or the Agreement or under the captions “THE
AUTHORITY” and “LITIGATION” (solely with respect to the information pertaining to the
Authority) in the Preliminary Official Statement or the Official Statement or in any other
instrument delivered to the Underwriter by or on behalf of the Authority in connection with the
transactions contemplated hereby or thereby.

_ (b) The Underwriter has not relied and does not rely on any findings or action
taken by the Authority or the findings made by the Authority as required by the Act as constituting
information with respect to the Borrower, the Project, the Series 2020 Bonds or the security
purported to be afforded by the Agreement, or otherwise.

(c) Neither the Authority-nor any of its directors, officers, employees or agents
15
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shall have any responsibility to the Underwriter for the completeness of the information obtained
by the Underwriter from any source with respect to the Borrower, its assets, businesses,
circumstances, financial condition and properties, or with respect to the Project, the Series 2020
Bonds or the security purported to be afforded by the Agreement, or otherwise, or, subject only to
the exceptions stated in paragraph (a) above, for the accuracy of such information and the
Underwriter acknowledges that, as between itself and the Authority, the Underwriter assumes
responsibility for obtaining such information and making such investigation as it deems necessary
or desirable in connection with its decision to purchase the Series 2020 Bonds.

4. Establishment of Issue Price.

B (a) The Underwriter agrees to assist the Authority and the Borrower in
establishing the issue price of the Series 2020 Bonds and shall execute and deliver to the Authority
and the Borrower on or before the Closing Date an “issue price” or similar certificate substantially
in the form attached hereto as Exhibit 1 (the “Certificate of the Underwriter™), together with the
supporting pricing wires or equivalent communications, with such modifications to such certificate
as may be deemed appropriate or necessary, in the reasonable judgment of the Underwriter, the
Authority, the Borrower and Bond Counsel, to accurately reflect, as applicable, the sales price or
prices or the initial of’fermg price or prices to the public of the Series 2020 Bonds. Such certificate
shall also set forth calculations of the yield on the Series 2020 Bonds and the weighted average
maturity for the Series 2020 Bonds and state that the Authority, the Borrower and Bond Counsel
may rely on such certifications for purposes of determining compliance with Sectlons 103, 148 and
149(d) of the Code.

(b) Except as otherwise set forth in Schedule A to Exhibit 1 hereto, the
Authority and the Borrower will treat the first price at which 10% of each Maturity (as defined in
Exhibit 1) of Series 2020 Bonds designated on Schedule A to Exhibit 1 as subject to the 10% test
is sold to the public (the “10% test”) as the issue price of that Maturity (if different interest rates
apply within a maturity, each separate CUSIP number within that maturity will be considered a
separate Maturity for this purpose). For each Maturity of the Series 2020 Bonds for which the
10% test is not met as of the Date Hereof (which shall be designated on Schedule A to Exhibit 1 as
subject to the hold- the-offering-price rule), the Authority and the Borrower will treat the initial
offering price set forth in Schedule A to Exhibit 1 as the issue price of that Matunty under the
hold-the-offering-price rule described below.’

(¢) . The Underwriter confirms that it has offered the Series 2020 Bonds to the
public on or before the Date Hereof at the respective Initial Offering Prices (as defined in Exhibit
1) therefor. Schedule A to Exhibit 1 sets forth as of the Date Hereof, the Maturities, if any, of the
Series 2020 Bonds for which the 10% test has not been satisfied and for which the Authority, the
Borrower and the Underwriter agree that the restrictions set forth in the next sentence shall apply,
which will allow the Authority and the Borrower to treat the Initial Offering Price to the public of
each such Maturity as the issue price of that Maturity (the “hold-the-offering-price rule). So long
as the hold-the-offering-price rule remains applicable to any Maturity of the Series 2020 Bonds,
the Underwriter will neither offer nor sell unsold Series 2020 Bonds of that Maturity to any person
at a price that is higher than the initial offering price to the public during the period starting on the
Date Hereof and ending on the earlier of the following:

F
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(1) the close of the fifth (5™) business day after the Date Hereof; or

(2) the date on which the Underwriter has sold at least 10% of that Maturity of the
Series 2020 Bonds to the public at a price that is no higher than the initial offering
price to the public.

The Underwriter shall promptly advise the Authority, the Borrower and Bond Counsel when 10%
of a Maturity of the Series 2020 Bonds subject to the hold-the-offering-price rule has been sold to
the public at a price that is no higher than the initial offering price to the public, if that occurs prior
to the close of the fifth (5'™) business day after the Date Hereof and shall confirm in the Certificate
of the Underwriter delivered on or before the Closing Date those Matunties of the Series 2020
Bonds as to which the hold-the-offering-price rule has been satisfied.

(d)  The Underwriter acknowledges that sales of any Series 2020 Bonds to any
person that is a related party to an Underwriter shall not constitute sales to the public for
purposes of this Section 14. Further, for purposes of this Section 14:

(i) “public” means any person other than an underwriter or a related party,

(i) (1) “Underwriter” has the meaning set forth in the first paragraph of this
Purchase Contract, and (2) “underwriter” means (A) any person that
agrees pursuant to a written contract with the Authority (or with the lead
underwriter to form an underwriting syndicate) to participate in the initial
sale of the Series 2020 Bonds to the public and (B) any person that agrees
pursuant to a written contract directly or indirectly with a person described
in clause (A) to participate in the initial sale of the Series 2020 Bonds to
the public (including a party to a retail distribution agreement participating
in the initial sale of the Series 2020-Bonds to the public), and

(ili)  a purchaser of any of the Series 2020 Bonds is a “related party” to an
underwriter if the underwriter and the purchaser are subject, directly or
indirectly, to (i) at least 50% common ownership.of the voting power or
the total value of their stock, if both entities are corporations (including
direct ownership by one corporation of another), (ii) more than 50%
common ownership of their capital interests or profits interests, if both

entities are partnerships (including direct ownership by one partnership of
another), or (iii) more than 50% common ownership of the value of the
outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and
the other entity is a partnership (including direct ownership of the
applicable stock or interests by one entity of the other).

In the event the Underwriter fails (other than for a reason permitted under this Purchase
Contract) to accept and pay for the Bonds at the Closing as provided herein, the Underwriter
shall pay to the Authority as full liquidated damages and not as a penalty, the amount of one
percent (1%) of the principal amount of the Bonds, and payment of that sum by the Underwriter
to the Authority shall constitute a full release and discharge of all claims and damages of the
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Authority and the Borrower for such failure and for any and all defaults hereunder on the part of
the Underwriter. Such amount shall be applied first to the expenses and damages of the
Authority in full and, thereafter, to the expenses and damages of the Borrower. The Underwriter
understands that in such event the actual damages of the Authority and the Borrower may be less
than such amount. Accordingly, the Underwriter waives any. right to claim that the actual
damages of the Authority and the Borrower are less than such amount. The Authority, the
Borrower and the Underwriter acknowledge and confirm that it would be extremely difficult, if
not impossible, to determine the exact amount of damages that would be suffered as a result of a
failure by the Underwriter (other than for a reason permitted herein) to accept and pay for the.
Bonds at the Closing as provided herein and that the liquidated damages provided herein are a
reasonable good faith estimate of the actual damages and are not a penalty.

15.  Notices. Any notice or other communication to be given to the Authority under this
Bond Purchase Agreement may be given by mailing or delivering the same in writing to the
Authority at its address set forth above, Attn: James Key-Wallace, Executive Director; any notice
or other communication to be given to the Borrower under this Bond Purchase Agreement may be
given by mailing or delivering the same in writing to the Borrower at its address set forth above,
Attn: Larry Goodhue, Chief Executive Officer; and any notice or other communication to be given
to the Underwriter under this Bond Purchase Agreement may be given by mailing or delivering the
same in writing to . All notices shall be effective upon delivery.

16.  Parties. This Bond Purchase Agreement is made solely for the benefit of the
Authority, the Underwriter (including the successors or assigns of any Underwriter) and the
Borrower and no other person shall acquire or have any right hereunder or by virtue hereof. All of
the Authority’s and Borrower’s representations, warranties and agreements in this Bond Purchase
Agreement shall remain operative and in full force and effect, regardless of any investigation made
by or on behalf of any Underwriter and delivery of and payment for the Series 2020 Bonds
hereunder.

17. Underwriter’s Role. The parties to this Agreement acknowledge that the
Underwriter does not have a fiduciary duty to the Authonty or the Borrower under the federal
securities laws and is, therefore, not required by federal law to act in the best interests of the
Authority or the Borrower without regard to its own financial or other interests.

18. Goveming Law. This Bond Purchase Agreement shall be govemeel by and
construed in accordance with the laws of the State of New Hampshire and shall constitute an
instrument under seal thereunder.

i

19.  Counterparts. This Bond Purchase Agreement may be executed in any number of
counterparts, all of which taken together shall be one and the same instrument, and any parties
hereto may execute this agreement by signing any such counterpart.

20.  Time of Execution. This Bond Purchase Agreement is executed at ____ p.m. on
,20__
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Very truly yours,

By:
Title:

Accepted and Agreed o as of the date hereof

THE BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

Authorized Officer

Accepted and Agreed to as of the date hereof

PENNICHUCK WATER WORKS, INC.

By: Larry D. Goodhue
Title: Chief Executive Officer, Chief Financial Officer, and Treasurer

[Signature page to Bond Purchase Agreement]
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SCHEDULE A

$
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
' WATER FACILITY REVENUE BONDS
(PENNICHUCK WATER WORKS, INC. PROJECT) SERIES 20___ A (AMT)

Item
Number

l. Date of this Bond Purchase Agreement — L 20
2. (a) Aggregate principal amount of the Series 20___A Bonds - $§
(b) Date of the Series20___A Bonds - , 20

(c) 20 A Term Bonds:

(c)(1) Sinking fund installments — The sinking fund installments for the Series 20___A
Bonds maturing on ,20__ shall be as follows:

Year Principal Amount

*Maturity

$% Term Bond Due , 20__; Price:, Yield: %, CUSIP 6
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<5

(©)(2) Sinking fund installments — The sinking fund installments for the Series 20 A

Bonds maturing on , 20 __ shall be as follows:
Year Principal Amount“

**Final Maturity

$% Term Bond Due , 20__; Price:, Yield: %, CUSIP 6 '

(e) Optional Redemption of Series 20___A Bonds

The Series 20___ A Bonds, except such Series 20___ A Bonds maturing on or before
, 20__, which are not subject to redemption prior to maturity unless redeemed
pursuant to the special redemption provisions, are redeemable prior to maturity beginning
, 20__, at the option of the Borrower by the written direction of the Borrower to
the Authority and the Trustee, at a redemption price equal to 100% of the principal amount
of the Series 20___A Bonds to be redeemed, together with accrued interest to the
redemption date.

Purchase price of the Series 20___A Bonds — $------ (par amount of § .00 less
underwriter’s discount of $---- and plus net original issue premium of $----).

Date oft)he Closing - , 20
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SCHEDULE B

S .
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
- WATER FACILITY REVENUE BONDS
(PENNICHUCK WATER WORKS, INC. PROJECT)
SERIES 20___ B (FEDERALLY TAXABLE)

[tem
Number
\

1. . Date of this Bpnd Purchase Agreement — , 20
2. (a)  Aggregate principal amount of the Series 20 B Bonds - §

20

(b)  Date of the Series 20__B Bonds -

(c) 20 B Term Bond@(c)(l) Sinking fund installments — The sinking fund

installments for the Series 2020 B Bonds maturing on , 20__ shall be as
follows:
Year Principal Amount
**Maturity
$% Term Bond Due .20__; Price:, Yield: %, CUSIP 6
3. Purchase price of the Series 20___ B Bonds — $---- (par amount of § less

underwriter’s discount of $---- less net original issue discount of $----).

4, Date of the Closing - ,20

Al
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EXHIBIT 1

FORM OF CERTIFICATE OF THE UNDERWRITER

| S
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
| WATER FACILITY REVENUE BONDS
(PENNICHUCK WATER WORKS, INC. PROJECT) SERIES 20___ A (AMT)

$ _
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
- WATER FACILITY REVENUE BONDS
(PENNICHUCK WATER WORKS, INC. PROJECT)
SERIES 20__ B (FEDERALLY TAXABLE)

The undersigned, on behalf of (the “Underwriter”), hereby certifies as set
forth below with respect to the sale and issuance of the above-captioned obligations (the
“Bonds”).

A. Issue Price

1. Sale of the General Rule Maturities. As of the date of this certificate, for each
Maturity of the General Rule Maturities, the first price at which at least 10% of such Maturity
was sold to the Public is the respective price listed in Schedule A to Exhibit 1.

2. Initial OfferingPrice of the Hold-the-Offering-Price Maturities.

(a) The Underwnter offered the Hold-the- Offermg -Price Maturities to the Public for
purchase at the respective initial offering prices listed in Schedule A to Exhibit 1 (the “Initial
Offering Prices”) on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Bonds is attached to this certificate as Schedule B to Exhibit 1.

(b) As set forth in the Purchase Contract, the Underwriter agreed in writing that,
(i) for each Maturity of the Hold-the-Offering-Price Maturities, it would neither offer nor sell
any of the Bonds of such Maturity to any person at a price that is higher than the Initial Offering
Price for such Maturity during the Holding Period for such Maturity (the “hold-the-offering-price
rule”), and (ii) any retail distribution agreement shall contain the agreement of each broker-
dealer who is a party to the retail distribution agreement, to comply with the hold-the-offering-
price rule. Pursuant to such agreement, no Underwriter (as defined below) has offered or sold
‘any Maturity of the Hold-the-Offering-Price Maturities at a price that is higher than the
respective Initial Offering Price for that Maturity of the Bonds during the Holding Period.

3. Defined Terms.

N \

(a) General Rule Maturities means those Maturities of the Bonds llSth in
Schedule A to Exhibit 1 hereto as the “General Rule Maturities.” N

60263618 v2



-

(b)  Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in
Schedule A to Exhibit 1 hereto as the “Hold-the-Offering-Price Maturities.”

() Holding Perzod means, with respect to a Hold-the- Offering-Price Maturlty, the
period starting on the Sale Date and ending on 1 the earlier of (i) the close of the fifth business day
after the Sale Date ( , 20 ), or (ii) the date on which the Underwriters have sold at least
10% of such Hold-the- Offerlng -Price Maturity to the Public at prices that are no higher than the
Initial Offering Price for such Hold-the-Offering-Price Maturity.

(d) Borrower means Pennichuck Water Works, Inc.

(e) Authority means The Business Finance Authority of State of New Hampshire.

H Maturity means Bonds with the same credit and payment terms. Bonds, with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate maturities.

(g)  Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

. (h)  Sale Date means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Bonds. The Sale Date of the Bonds is .20

(1) Underwriter means (1) any person that agrees pursuant to a written contract with
the Authority (or with the lead underwriter to form an underwriting syndicate} to participate in
the initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written
contract directly or indirectly with a person described in clause (i) of this paragraph to participate
in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a
retail distribution agreement participating in the initial sale of the Bonds to the Public).

B.  Yield

At the request of, and in accordance with the methodology described by, Hinckley, Allen
& Snyder LLP (“Bond Counsel”) in Schedule C to Exhibit 1, and in accordance with the facts
and assumptions provided by the Authority, [and using DBC finance software], we have
computed the yield on the Bonds to be % for purposes of Sections 103 and 148 of the
Internal Revenue Code of 1986, as amended (the “Code™). A descriptign of such methodology is
attached hereto as Schedule C to Exhlblt 1, and our computation of yield is attached as
Schedule D to Exhibit 1.

- C. Weighted Average Maturitf

At the request of Bond Counsel, and using DBC finance software, we have calculated the
weighted average maturity of the Bonds to be not greater than ] years.
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The representations set forth in this certificate are limited to factual matters only.
Nothing in this certificate represents the Underwriter’s interpretation of any laws, including, but
not limited to Sections 103 and 148 of the Code, and the Treasury Regulations thereunder. The
undersigned understands that the foregoing information will be relied upon by the Authority and
the Borrower with respect to certain of the representations set forth in the Authority Tax
Certificate and with respect to compliance with the federal income tax rules affecting the Bonds,
and by Bond Counsel in connection with rendering its opinion that the interest on the Bonds is
excluded from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that it may give to the
Authority and the Borrower from time to time relating to the Bonds.

, as Underwriter

Name:
Title:

Dated:
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SCHEDULE A TO EXHIBIT 1

' SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES

General Rule Maturities

__A Term Bonds

(1) Sinking fund installments — The sinking fund installments for the Series 2020 A
Bonds maturing on , 20__shall be as follows:

Year Principal Amount

*Maturity

(2)  Sinking fund installments — The sinking fund installments for the Series 20__A
Bonds maturing on , 20___ shall be as follows:

Year Principal Amount

**Final Maturity

20__ B Term Bonds

(N Sinking fund installments — The sinking fund installments for the Series 20__B
Bonds maturing on , 20__ shall be as follows:

Year - Principal Amount

**Maturity

Hold-the-Offering-Price Maturities
None
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HEDULE B TO EXHIBIT 1

PRICING WIRE OR EQUIVALENT COMMUNICATION'

[
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SCHEDULE C TO EXHIBIT 1

YIELD COMPUTATION METHODOLOGY

General. The term “yield” refers to that discount rate which, when used in computing
the present value as of the issue date of all unconditionally payable payments of principal and
interest on an obligation, produces an amount equal to the present value of the issue price of such
obligation as of the issue date.

All calculations are to be made on the basis of semiannual compounding using a 360-day
year, upon the assumption that payments are made on the last day of each semiannual interest
period. Mandatory redemptions are to be taken into account. All calculations are to be made
using actual facts and reasonable expectations as of the date of issue. For example, optional
redemptions are taken into account to the extent it is reasonably certain that they will occur.

In calculating yield on the Bonds, there shall be used, as the issue price, the aggregate of
the issue prices described in the Certificate of the Underwriter, including any accrued interest on
the Bonds. )

f
Certain Bonds subject to optional redemption or issued at a premium. In calculating
the yield on the Bonds, a bond subject to optional redemption within 5 years of the issue date is
to be treated as if redeemed at its stated retirement price (including call premiumy} on the optional
redemption date that would produce the lowest yield. A bond is only subject to the foregoing
rule if any one of the following is true: (1) the yield on the issue, computed using the assumption
that all bonds subject to redemption within 5 years of the issue date are redeemed at matuyrity, is
more than .125% higher than the yield on the issue, computed using the assumption that such
bonds are redeemed at their earliest redemption date; (2) the issue price of the bond exceeds its
stated redemption price at maturity by more than .25% multiplied by the product of such
redemption price and the number of complete years to the first optional redemption date; or (3)
the bond bears interest at increasing interest rates (i.e., the bond is a stepped coupon bond).

Deep discount bonds. In the case of a discount bond (or group of substantially identical
discount bonds) subject to mandatory early redemption (determined without regard to payments
for a “qualified guarantee”), yield is computed by treating such bond (or bonds) as redeemed at
present value. Safe harbor: A discount bond is not subject to the foregoing rule if the stated
redemption price at maturity does not exceed the issue price by more than .25% multiplied by the
product of such redemption price and the number of years to the weighted average maturity of
the bond (or bonds), taking scheduled mandatory redemptions into account. In such case,.i.e., if
the stated redemption price at maturity of such discount bond (or bonds) does not exceed the
foregoing threshold, yield is computed treating each such discount bond as though redeemed at
its outstanding stated principal amount (rather than at present value), plus accrued unpaid
interest. - o ‘

Administrative costs.

-

(1) In general. In determining payments and receipts on investments, only “qualified
administrative costs” may be taken into account. Thus, “qualified administrative costs” are the
only administrative costs that increase the payments for, or decrease the receipts from, the

60263618 v2



investments. Qualified administrative costs are reasonable, direct administrative costs, other
than carrying costs, such as separately stated brokerage or selling commissions, but not legal and’
accounting fees, record keeping, custody and similar costs. Except as specified in paragraph (ii), .
below, general overhead costs and similar indirect costs of the Authority such as employee
salaries and office expenses and costs associated with computing the rebate amount under
section 148(f) are not “qualified administrative costs.” In general, administrative costs are not
reasonable unless they are comparable to administrative costs that would be charged for the same
investment or a reasonably comparable investment if acquired with a source of funds other than
gross proceeds of tax-exempt bonds. '

(ii) , Special rule for administrative costs of investments in certain regulated

investment companies and commingled funds. Qualified administrative costs include all

reasonable administrative costs, without regard to the limitation on indirect costs under
paragraph (i), above, incurred by: ' '

(A)  Certain regulated inves‘tment _cé;mpanies. A publicly offered regulated
investment company (as defined in section 67(c)(2)(B)) of the Code; and

(B) Exfemal commingled funds. A commingled fund in which the Authority
and any related parties do not own more than 10 percent of the beneficial interest in the
fund:

(iii) Special limit on broker’s fees for guaranteed investment contracts. For a
guaranteed investment contract, a broker’s commission paid on behalf of either the issuer or the
provider is not a “qualified administrative cost” to the extent that the fee exceeds the lesser of
(i} 0.2% of the amount of gross proceeds reasonably expected to be deposited in the contract
over its term (or, if more, $-----), and (ii) $-----, or the aggregate amount. of all fees received by
the broker in connection with investments acquired with gross proceeds of the bond issue
exceeds $-----.

(iv)  Special limit on broker’s fees for U.S. Treasury Obligations. For investments
purchased for a yield restricted defeasance escrow, the broker's commission is not a “qualified
administrative cost” if it exceeds the lesser of (i) 0.2% of the amount of gross proceeds initially
invested in the obligations (or, if more, $----), and (ii} $----, or the aggregate amount of all fees
received by the broker in connection with investments acquired with gross proceeds of the bond
issue exceeds $-----. '

60263618 v2



SCHEDULE D TO EXHIBIT 1
YIELD COMPUTATION




[ New Hampshire Economic Conditions - September 2020 : - M.nhes.nh.govlelmil

NOTESEASONAILYJADIUSTEDJESTIMATESIBYIRIAGE{OFIRESIDENGERR

Labor Force Estimates Unemployment Rates by Region

ew Hampshire Jul-20 | Jun-20 | Jul-1% Not Seasonally Adjusted Jul-20 Jun-20 Jul-19
Total Civilian Labor Force 748,050 | 731,830 | 787200 United States ) 10.5% 11.9% 4.0%
Employed 688,710 | 665,340 ; 767340 Northeast 14.3% 14.6% 4.0%
Unemployed 59340 : 66490 19860 New England 127% 135% 30%
. Unemployment Rate 7.9% 9.1% 2.5% o 10'3,‘ . 10.2x 3-9x
" United States (# in thousands) Jul-20 | Jun-20 | Jul-19 : : : : :
Maine . 9.4% 6.5% 27%
Total Civilian Labor Force 161,374 | 160,883 | 164,941 "
Ermptoyed 144492 | 142811 | 158,385 assachusenls 16.2% 17.8% }.1%
Unemployed 16882 | 18.072 6.556 New Hampshire 7.9% 9.1% 2.5%
Unemployment Rate . 10.5% 1.2% 4.0% Rhode Istand 11.4% 12.3% 3.9%
Vermont . 8.2% 9.5% 24%
Unemployment Rates by Area Mid Atlantic 14.9% 15.1% 4.3%
Counties ’ Jut-20 § Jun-20 i Jul-19 New Jersey 14.0% 16.6% 3.9%
ge“‘"?lp 87;: 12-‘3’: ;:: New York 16.0% 15.5% 42%
arrol , . ; T
Cheshire 24% a.% S E% Pennsyivania 14.1% 13.3% ‘ 49% .
Cobs . 86% | 10.2% 8% [ o S m e
..),_1..’ h ,.- A Op AT ._‘ﬁ‘
Grafton 68%; 82%| 21X ry Cs’é-’.,’ ﬁgﬁg{#gﬂ&@}g#cﬂwn@? oz
Hillsborough 8.4% o4% | 27% "8 epast months-arexrevised .
Merrimack , 6.9% 8.0% 2.2%
Rockingham 8.4% 9.6% 2.7% JUIy 2020:
Strafford ‘ 7o%x | Tsax | zax | ‘Unemployment
Sullivan 6.4% 7.5% 2.3% Rates by LMA
',2:;’ Labor Market Areas Jul-20 | Jun-20 | Jul-1% Unemployment Rate
1 | Colebrook, NH-VT LMA, NH Portion . 6.5% 7.9%. 2.5% o
2| Lirtieton, NH-VT LMA, NH Portion 85% | 10.4% | 21% ] 7.0% and below
. Berlin NH Micropolitan NECTA 9.4% 10.7% 3.5% 7.1% - 7.5%
4 Haverhill, NM LMA  ~ _ 6.8% 7.4% 2.3% o
5| Conway, NH-ME LMA, NH Portion A% 1% 21% (W) 7.6% - 8.0%
6 Elylv)moum,Nr:_'H \I;]P:da — 7.5% 9.4% 2.2% - 8.1% - 8.5%
ebanon, NH- icropolitan .
7 | NH Portion 54% !  6.4% 21% - over 8.5%
8 | Meredith, NH LMA 71% 8.6% 19%
- 9 | Wolfeboro, NH LMA ) 8.3% 9.5% 2.4%
10 | Franklin, NH LMA 8.5% 9.9% 2.4%
11 | Laconia, NH Micropolitan NECTA 8.5% . 9.8% 2.5%
12 | Expanded Claremont, NH estimating area 6.9% 8.0% 2.4%
13 | New London, NH LMA ' 5.6% 6.9% 2.1%
14 | Concord, NH Micropolitan NECTA 6.7% 7.8% 2.1%
15 | Belmont, NH LMA 7.2% 8.3% 2.1%
. Dover-Durham, NH-ME Metropolitan
18 | NECTA NH Portion 7% BBXL  24%
17 | Charlestown, NH LMA 6.3% 7.3% 2.3%
18 | Hillsborough, NH LMA - B2% 10.3% 27%
19 | Raymond, NH LMA 7.3% 8.3% 2.6%
20 | Manchester, NH Metropolitan NECTA B.0% 9.0% 2.4%
Portsmouth, NH-ME Metropolitan  ~
.21 NECTA. NH Portion 7.4% 8.4% 2.3%
22 | Keene, NH Micropolitan NECTA 7.6% 8.4% 2.6%
23, i Peterborough, NH LMA 6.9% 7.6% 2.5%
Nashua, NH-MA NECTA Division, NH :
24 Portion .8.5% 95% 2.8%
Seabrook-Hampstead Area, NH Portion,
25 | Haverhill-Newburyport-Amesbury MA- 9.6% 11.1% 3.0%
NH NECTA Division '
Hinsdale Town, NH Portion, Brattleboro,
26 | T NH LMA v 9.8% | 106%| 3.6%
Pelham Town, NH Portion, Lowell-
7 } Billerica-Chelmsford, MA-NH NECTA 10.5% - nx 3.4%
Division
28 Salem Town, NH Portion, Lawrence- 10.3% 12.0% 36%

Methuen-Salem, MA-NH NECTA Division
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A RESOLUTION AUTHORIZING UP TO $57,500,000 BONDS FOR PROJECTS FOR
PENNICHUCK WATER WORKS, INC. IN AMHERST, BEDFORD, DERRY, EPPING,
HOLLIS, MERRIMACK, MILFORD, NASHUA, NEWMARKET, PITTSFIELD, PLAISTOW,
AND SALEM, NEW HAMPSHIRE

WHEREAS, the Business Finance Authority (the “Authority”) of the State of New
Hampshire (the “State”) has been requested by Pennichuck Watér Works, Inc. (the “Borrower')
to finance water facility projects in Amherst, Bedford, Derry, Epping, Hollis, Merrimack,
Milford, Nashua, Newmarket, Pittsfield, Plaistow and Salem, New Hampshire (collectively, the
“Project”} under a plan of financing by issuing up to an aggregate principal amount of not to
exceed $57,500,000 ot Bonds in one or more series, which may be taxable or tax-exempt or a
combination thereof, under RSA 162-1 (the “Act™); 1

WHEREAS, the Authority took official action with respect to the Project by passing a
resolution on May 18, 2020 approving the issue of up to $57,500,000 and-

WHEREAS, the Authority has been furnished with (a) information and materials about
the Borrower and the Project, (b) the proposed LOAN AND TRUST AGREEMENT among the
Authority, theBorrower and'a trustee (the “Trustee™) to be later named therein (the
“Agreement”), which is a combined financing and security document and which will secure the
Bonds, (c) the proposed BOND PURCHASE AGREEMENT (the “Purchase Agreement™)
among the Authority, the Bormower and B.C. Ziegler and Company (or another underwriter to be
named therein), as Underwriter for the Bonds (the “Underwriter”), and (d) other information,
materials and assurances deemed relevant by the Authority;

IT IS HEREBY RESOLVED THAT:

Section 1. Findings. On the basis of the information, materials and assurances received
by the Authority and considered by it at an open, telephonic meeting, the Authority finds:

~

(a) Spectal Findings:

(1) The Project (which when completed will constitute the “Facility”) consists of:
financing capital improvements to the Borrower’s water supply and water distribution
installations, upgrades, replacements, rehabilitations and related support systems at project sites
located in Amherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua, Newmarket,
Pittsfield, Plaistow and Salem, New Hampshire, all of which are within the Borrower’s service
areas, as such service areas are respectively shown at https://pennichuck.com/pww-tefra-
coverage-areas-maps/ (the “Service Area Website™), including (i) water treatment media and
miscellancous water supply upgrades; (i) water distribution projects, generally consisting of
main replacement and rehabilitation throughout the Borrower’s service areas in Amherst,
Bedford, Derry, Hollis, Merrimack and Nashua, including, but not limited to, (a) in Nashua on
Park Street, Mulberry Street, Rochette Street, Ash Street, Marquis Street, Lake Street, Chestnut
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Street, Scripture Street, Water Street, Bridle Path, Tolles Street, Warren Street, Lowell Street,
Green Street, Beard Street, Lemon Street, Proctor Street, Temple Street, Mulvanity Street,
Buchanan Avenue, Fowell Street, Zellwood Avenue, Pratt Street, Lincoln Street, Nutt Street, and
(b) in Bedford on Route 101; (iii) development of a new well in Plaistow; and (iv) booster station
replacement and rehabilitation throughout-the Borrower’s service areas (a) in Amherst, Bedford,
Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service Area
Website, (b) in the Woodlands Subdivision in Epping, (¢) in the Shanda Farms/Great Bay
Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge Subdivisions in
Plaistow, and (e} in the Autumn Woods Subdivision in Salem; (v) storage tank '
installation/maintenance/replacement throughout the Borrower’s service areas in Ambherst,
Bedford, Derry, Holljs, Merrimack, Milford and Nashua, as respectively shown on the Service
Area Website, including, but not limited to, the Kessler Farm Tank in Nashua, {(vi) the
development and installation of a new raw water intake in the Merrimack River in Mermimack;
(vii) improvements to the Bowers Dam spillway in Merrimack; (viii) back-up generator
installation and pump and system operational improvements throughout the Borrowér’s service
areas (a) in Ambherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively
shown on the Service Area Website, (b) in the Woodlands Subdivision in Epping, (¢) in the
Shanda Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valieyfield and Twin
Ridge Subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; (ix)
service, hydrant and meter replacements or rehabilitation throughout the Borrower's service
areas (a) in Ambherst, Bedford, Derry, Holiis, Memimack, Milford and Nashua as respectively
shown on the Service Area Website, (b) in the Woodlands Subdivision in Epping, (¢) in the
Shanda Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin
Ridge subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; (x)
replacement or rehabilitation of rolling stock and equipment at 25 Manchester Street in
Merrimack, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield; (xi) suprport services, generally consisting of customer service support
applications, financial accounting and other applications and water system monitoring upgrades
and enhancements at 25 Manchester Street in Merrimack; (xii) data presentation and collection
system devetopment, acquisition, installation and implementation at 25 Manchester Street in
Merrimack, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield; (xiii) geographical information systems development, acquisition, installation
and implementation at 25 Manchester Street in Merrimack, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in Pittsfield; and (xiv) asset management
system development, acquisition, installation and implementation at 25 Manchester Street in
Merrimack, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield, all of which are or will be owned, operated or 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, Pittsfield, Plaistow
and Salem, New Hampshire; and

(2)  The establishment and operation of the Facility 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.
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(b)  General Findings:
(1) The Project and the proposed financing of the Project are feasible;

(2} The Borrower has the skills and financial resources necessary o operate the
Facility successfully; .

(3)  The Agreement contains 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 Facility 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
Facility, other than a special obligation of the Authority acting on behalf of the State under the
Act; and ‘ !

(3) The proposed financing of the Project by the Authority and the proposed
operation and use of the Facility will serve one or more needs and implement one or more
purposes set forth in RSA 162-1:1, will préserve 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. Determination and Recommendation. The Authority finds that the proposed
financing, operation and use of the Facility will serve a public use and provide a public benefit
and determines that the Authority’s financing of the Project will be within the policy of, and the
authority conferred by, the Act. The Authority recommends to His Excellency, the Govemor,
and The Honorable Council that they make findings and a determination similar to those set forth
above, and for that purpose the Executive Director is directed to transmit to the Governor and
Council copies of this resolution, the materials received by the Authority with respect to the
Project and any other documentation and information the Governor and Council may request.

Section 3. Authorization of the Agreement and the Purchase Agreement. The Authority
shall be a party to the Agreement (or multiple versions thereof providing for one or more series
of Bonds) and the Purchase Agreement (or multiple versions thereof providing for one or more
series of Bonds), and the Chairman, Vice Chairman, Treasurer and Executive Director are each
authorized to execute and deliver such Agreements and Purchase Agreements on behalf of the
Authority substantially in the forms presented to this meeting (being the draft dated October 13,
2020 with respect to the Agreement) but subject to such changes as the person so signing may
approve, his or her signature being conclusive identification of the documeénts as the Agreement
(with approved changes, if any} authorized by this resolution.

Section 4. Authorization and Sale of the Bonds. The Authority shall issue the Bonds in
one or more series, as taxable or tax-exempt or a combination thereof, pursuant to a public
offering or a direct purchase or a combination thereof, for a plan of financing in an aggregate
principal amount not to exceed to $57,500,000, as provided in the one or more versions of the
Agreement, at a fixed interest rate not to exceed 8.50%, and as otherwise provided in the
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Agreement(s); the Chairman, or the Vice Chairman, or the Treasurer, and any other member of
the Board or the Executive Director, are authorized to execute the Bonds; and the purchase of the
Bonds by the Underwriter as provided in the Purchase Agreement(s) is hereby authorized and
approved. The Authority consents to the use of one or more Official Statements, if applicable,
substantially in the form of ofticial statements prepared tor similar bond issues.

Section 5. Actions Not to Be Taken Until After Approval by Governor and Council. The -

actions authorized by Sections 3 and 4 above (meaning specifically the execution of the
Agreement(s) and Purchase Agreement(s) and the issue of the Bonds) shall not be taken until
such time as the Governor and Council have made the findings and determination required by
Section 9 of the Act, it being the intent of the Authority that the various actions on its behalf
which are authorized above are subject to the action of the Governor and Council as required by
the Act.

J Section 6. Bond Proceeds. The proceeds of the Bonds shall be deposited with the
Trustee in accordance with the Agreement(s), or with a disbursing agent or a trustee in the case
of a direct purchase; and checks, if any, for such Bond proceeds may be appropriately endorsed
by the Chairman, Vice Chainman, Treasurer or the Executive Director.

Section 7. Approval of Project. The establishment of the Project, all in accordance with
.the provisions of the Agreement, is hereby approved for the purposes of, and to the extent
required by, the Act.

Section 8. Allocation of Private Activity Bond Limit. The Authority hereby allocates to
the Bonds up to $8,000,000 of available current year private activity bond volime cap or private
achivity bond volume cap carry-forward, pursuant to Section 146 of the Internal Revenue Code
of 1986, as amended (the “Code”), and RSA 162-M, provided that such allocation shall .
automatically expire on the last day of December 2021, unless on or before such date the Bonds
are issued. -

Section 9. Other Actions by Officers. The Chairman, Vice Chairman, Treasurer and the
Executive Director are each authorized to take all other actions and execute, deliver or receive
such instruments or certificates as they determine are necessary on behatf of the Authority in
connection with the whole transaction authorized by the preceding sections of this resolution, but
subject in all events to Section § hereof. Without limiting the generality of the foregoing, such
officers may execute and deliver: receipts; financing statement forms under the U.C.C.,
certificates as to facts, estimates and circumstances; information returns for governmental bond
issues for the purposes of federal income taxes; and certificates as to proceedings taken,
incumbency of officers or any other facts tor any other purposes, including the certification
required by Section 149(e)(2} of the Code.

Section 10. Discharge of Lien. The Chairman, Vice Chairman, Treasurer or Executive
Director, whenever requested by the owners of the Bonds, may join in the partial release or final
discharge of the lien of the applicable Agreement(s).

Section 11. Authorization of Change of Dates. Without limiting any other discretion
conferred in this resolution, the date of the Agreement(s) and the date of the Bonds as executed
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may be any date or dates acceptable to the Borrower, the Underwriter and the officers of the
Authority executing the Agreement($) and the Bonds.

Section 12. Effective Date. This resolution shall take cffect upon its passage,

i

Passed: October 19, 2020

- Attest: //

Clerk




'Tab #8

SUMMARY OF REQUIRED STATUTORY FINDINGS OF THE
GOVERNOR AND COUNCIL UNDER RSA 162-1.

(The materials appearing in quotations below are extracts from RSA 162-1:9. Ellipses indicate
deleted provisions relating to pollution control projects or other matters that are not relevant to
this transaction.) :

’ * * *

Special Findings

“(1}y  For any project, the governor and council shall specify the type of facility and
shall find that the project to be financed is within the definition of the (type of facility) and may
be financed under this chapter;” L
The Project consists of (A} the financing of projects as described on Schedule A attached hereto,
all of which will be owned, operated and used by Pennichuck Water Works, Inc. (and any
affiliates) (the “Borrower”) for the purpose of expanding, maintaining or improving the
collection, purification, storage or distribution of water for domestic, industrial, agricultural or
other uses in Ambherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua,
Newmarket, Pittsfield, Plaistow and Salem, New Hampshire (collectively, the “Locations™). The
Project is within the de_ﬁnition of “Water facility” in the Act and may be financed under the Act;
and

“(2)  If the facility is a water facility, the governor and council shall find that the
establishment and operation of the facility will expand or maintain and improve the collection,
purification, storage or distribution of water for domestic, industrial, agricultural, or other uses,
and that the water for such uses is to be available on reasonable demand to members of the
general public. . .” )

The Project-enables the Borrower to finance capital improvements to the water supply and water
distribution systems at water facility projects at the Locations and therefor will expand or
maintain and improve the collection, purification, storage and distribution of water.

* K *

General Findings
“For any project, the governor and council shal! find that:

(1 The project and the proposed financing of the project are feasible;” and

* x *
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“(2)  The proposed user has the skills and financial resources necessary to operate the
facility successfully.”

The materials relating to the Borrower under Tab #3 support this finding.

* * *

“(3)  The financing and security documents 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 facility except from bond -
proceeds or from funds received under the financing or security documents, exclusive of funds
received under the documents by the authority for its own use;” .

The LOAN AND TRUST AGREEMENT (the “Agreement”) (Tab #4) is a combined
financing document and security document. Section 101 of the Agreement contains an express
statement to the effect required; Section 304 of the Agreement obligates the Borrower to pay all
debt service on the Bonds when due; and Section 407 requires the Borrower to pay taxes and
costs of operation, maintenance and upkeep.

* * * !

“(4)  Neither the financing documents nor the security documents purport to create any
debt of the state with respect to the facility, other than a spemal obligation of the authority acting
on behalf of the state under this chapter; and”

Express language to this effect is found in the Agreement under Tab #4 in Section 801.
Also, see the language in capital letters in the Bond form in Section 301.

* * *

“(5)  The proposed financing of the project by the authority and the proposed
operation and use of the facility 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.”

This finding can be based on all the materials as well as facts which are matters of general
knowledge.

Ultimate Finding and Determination Reguired by the
- First Paragraph of RSA 162-1:9

¢ .. the proposed financing, operation and use of the facility will serve a public use and provide
a public benefit and . . . the authority’s financing of the project will be within the policy of, and
the authority conferred by, this chapter.”




The materials and information furnished and the preliminary findings described above support,
and enable the making of, the ultimate finding and determination.



Schedule A

The Project consists of financing capital improvements to the Borrower’s water supply and water
distribution installations, upgrades, replacements, rehabilitations and related support systems at
project sites located in Ambherst, Bedford, Derry, Epping, Hollis, Merrimack, Milford, Nashua,
Newmarket, Pittsfield, Plaistow and Salem, New Hampshire, all of which are within the
Borrower’s service areas, as such service areas are respectively shown at
https://pennichuck.com/pww-tefra-coverage-areas-maps/ (the *Service Area Website™),
including (i) water treatment media and miscellaneous water supply upgrades, inciuding
replacement of granular activated carbon and other filtration media at the Borrower’s water
treatment plant in Merrimack, and at booster station and treatment facilities throughout the
Borrower’s service areas (a) in Amherst, Bedford, Derry, Hollis, Merrimack, Milford and
Nashua, as respectively shown on the Service Area Website, (b) in the Woodlands Subdivision in
Epping, (c) in the Shanda Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill,
Valleyfield and Twin Ridge Subdivisions in Plaistow, and (¢) in the Autumn Woods Subdivision
in Salem; (ii) water distribution projects, generally consisting of main replacement and
rehabilitation throughout the Borrower’s service areas in Amherst, Bedford, Derry, Hollis,
Merrimack and Nashua, including, but not limited to, (a) in Nashua on Linwood Street, Balcom
Street, Euclid Avenue, Fairview Avenue, Temple Street, School Street, Sargent Avenue,
Courtland Street, Allds Street, Lawndale Avenue, Benson Avenue, Spalding Street, Alstead
Avenue, St Lazare Street, Ingalls Street, Nye Avenue, Copp Street, Gray Avenue; (iil) well
development and/or rehabilitation as needed in the Borrower’s service area; (iv) treatment station
and booster station replacement and rehabilitation throughout the Borrower’s service areas (a) in
Amberst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the
Service Area Website, (b) in the Woodlands Subdivision in Epping, (¢) in the Shanda-
Farms/Great Bay Subdivision in Newmarket, (d} in the Sweet Hill, Valleyfield and Twin Ridge
Subdivisions in Plaistow, and (e} in the Autumn Woods Subdivision in Salem; (v) storage tank
installation/maintenance/replacement throughout the Borrower’s service areas in Amherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service
Area Website, including, but not limited to, the Kessler Farm Tank in Nashua; (vi)
improvements to the Bowers Dam, Harris Dam and Supply Pond spillways in Merrimack and the
Harris Dam embankment in Merrimack; (vii) back-up generator installation and pump and
system operational improvements throughout the Borrower’s service areas (a) in Amherst,
Bedford, Derry, Hollis, Merrimack, Milford and Nashua, as respectively shown on the Service
Area Website, (b) in the Woodlands Subdivision in Epping, (¢} in the Shanda Farms/Great Bay
Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge Subdivisions in
Plaistow, and () in the Autumn Woods Subdivision in Salem; (viii) service, hydrant and
meter/radio replacements or rehabilitation throughout the Borrower’s service areas (a) in
Ambherst, Bedford, Derry, Hollis, Merrimack, Milford and Nashua as respectively shown on the
Service Area Website, (b) in the Woodlands Subdivision in Epping, (¢} in the Shanda
Farms/Great Bay Subdivision in Newmarket, (d) in the Sweet Hill, Valleyfield and Twin Ridge
subdivisions in Plaistow, and (e) in the Autumn Woods Subdivision in Salem; (ix) replacement
or rehabilitation of rolling stock, lab and test equipment and other equipment at 25 Manchester
Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in Merrimack, 200
Concord Street in Nashua and 371 Catamount Road in'Pittsfield; (x) support services, generally
consisting of customer service support applications, work order management applications,



-financial accounting and other applications and water system monitoring upgrades and
enhancements at 25 Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, (xi)
data presentation and collection system development, acquisition, installation and
implementation and revision at 25 Manchester Street in Merrimack and/or 25 Walnut Street in
Nashua, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield; (xii) geographical information systems development, acquisition, installation,
revision and implementation at 25 Manchester Street in Merrimack and/or 25 Walnut Street in
Nashua, 16 DW Highway in Merrimack, 200 Concord Street in Nashua and 371 Catamount
Road in Pittsfield; and (xiii) asset management system development, acquisition, installation,
revision and implementation, including Risk and Resiliency Assessment and Emergency
Response Plan development, acquisition, installation, revision and implementation, at 25
Manchester Street in Merrimack and/or 25 Walnut Street in Nashua, 16 DW Highway in
Merrimack, 200 Concord Street in Nashua and 371 Catamount Road in Pittsfieid, all of which
are or will be owned,.operated or 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, Pittsfield, Plaistow and Salem, New
Hampshire;
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