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The State of New Hampshire A10:07 DAS

DEPARTMENT OF ENVIRONMENTAL SERVICES

Thomas S. Burack, Commissioner

February 17,2015

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Environmental Services to amend a loan agreement with the Pennichuck East
Utility, Inc. (PEU), (VC#225852), Merrimack, NH by increasing the loan amount by $510,000 from
$550,000 to $1,060,000 to finance water system improvements under the provisions of RSA 486:14 and N.H.
Code of Administrative Rules Env-Dw 1100 et seq. effective upon Governor & Council approval. The
original loan agreement was approved on May 23, 2014, Item #60. 100% Drinking Water State Revolving
Loan Fund (DWSRF) Repayment Funds.

Funding is available in the accounts as follows:
FY 2015

03-44-44-441018-4791-301-500833 $510,000
Dept Environmental Services, DWSRF Loan Repayments, Loans

EXPLANATION

The purpose of this amendment is to authorize the PEU to modify their original loan agreement approved by
Governor and Council on May 23, 2014 as Item #60. The PEU had originally requested $550,000 from the
Drinking Water State Revolving Fund Program (DWSRF) to finance a project which includes Phase 1 of
water main replacement at the W&E water system in Windham. The additional funds are necessary in order
to complete Phase Il under the existing contract. DES has sufficient funds at this time to meet the PEU’s
request. This project will improve water quality and increase water service reliability.

The Repayment Account has an uncommitted balance of $16,357,189 as of February 13, 2015 that has
accumulated from repayment of loans to public water systems. New loans are made with these funds.

Attached is a tabulation of the Repayment Account showing the effect of this loan on the funds available.

We respectfully request your approval.

Q@/ﬁm

Thomas S. Burack, Commissioner

DES Web site: www.des.nh.gov
P.O. Box 95, 29 Hazen Drive, Concord, New Hampshire 03302-0095
Telephone: (603) 271-2513 ¢ Fax: (603) 271-5171 * TDD Access: Relay NH 1-800-735-2964



Her Excellency, Governor Margaret Wood Hassan

and the Honorable Council
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DEPARTMENT OF ENVIRONMENTAL SERVICES
WATER DIVISION

DRINKING WATER STATE REVOLVING FUND
Supplemental information to Governor and Council request of the loan agreement(s) under RSA 486:14 and N.H. Code of

Administrative Rules Env-Dw 1100 et seq. for the public water system(s) listed below.
This request will affect the balance of the loan funds as follows.

REPAYMENT

Repayment Account (Balance as of 2/13/15) $27,378,314
Total Funds Authorized/Available $27,378,314
Less Loans Previously Approved $11,021,125
Funds Available for Loans $16,357,189
Amendment Being Requested

Pennichuck East Utility, Inc. / W&E (Project#: 2542030) (510,000)
Net Change to Loan(s) (510,000)

Balance Available After G & C Approval $15,847,189



CLOSING AGENDA

STATE OF NEW HAMPSHIRE

STATE DRINKING WATER REVOLVING LOAN FUND

RE: AMENDMENT OF LOAN TO PENNICHUCK EAST UTILITY, INC.

FOR W&E COMMUNITY WATER SYSTEM
WINDHAM, NEW HAMPSHIRE
Project # 2542030

DATE: , 2015

1. State of New Hampshire “SNH”
2. Pennichuck East Utility, Inc. “B”
3. Borrower’s Counsel: Rath Young Pignatelli “BC”
4. State’s Counsel: David Howe “DMH”
No. | Item: Responsible
Party:
1. | Certified Copy of Articles of Incorporation of Borrower B
2. | Certified Copy of Articles of Pennichuck Corporation B
3. | Certified Bylaws of Borrower B
4. | Certified Bylaws of Pennichuck Corporation B
5. | Certificate of Existence of Borrower B
6. | Certificate of Existence of Pennichuck Corporation B
7. | Certificate of Corporate Resolution of Borrower B
8. | Certificate of Resolutions of Pennichuck Corporation (Board of Directors B
and City of Nashua)
9. | Amended Schedule of Costs (Budget) (Exhibit B) B
10. | First Amendment to Loan Agreement and Guaranty SNH
11. | First Allonge to Promissory Note SNH
12. | Opinion of Borrower’s Counsel BC
13. | Public Utilities Commission Order B
14. | Governor and Council approval SNH




FIRST AMENDMENT TO LOAN AGREEMENT AND GUARANTY

This First Amendment to Loan Agreement and Guaranty is made this __ day of

, 2015 between Pennichuck East Utility, Inc., a New Hampshire corporation with
an address of 25 Manchester Street, P.O. Box 1947, Merrimack, New Hampshire 03054-1947
(sometimes hereinafter called the “Borrower”), Pennichuck Corporation with a mailing address
of 25 Manchester Street, P.O. Box 1947, Merrimack, New Hampshire 03054-1947 (the
“Guarantor”) and the State of New Hampshire with an address of ¢/o Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(hereinafter the “Lender”) for themselves and their successors and assigns.

RECITALS

A. The Lender has provided a loan of up to $550,000 (the “Loan”) to the Borrower
as evidenced by a Promissory Note of the Borrower dated May 22, 2014 in the original principal
amount of $550,000 (the “Note”) pursuant to a Loan Agreement dated May 22, 2014 between
the Borrower and the Lender (the “Loan Agreement”) to finance the replacement of
approximately 8,500 linear feet of water main to the Borrower’s water system for W&E in
Windham, New Hampshire;

B. The Loan is guaranteed by the Guarantor pursuant to a Guaranty dated May 22,
2014 (the “Guaranty™);

D. The parties desire to increase the amount of the Loan to $1,060,000 and are
amending the Note pursuant to a First Allonge to Promissory Note of even date to increase its
principal amount and amend other terms (the “Allonge”); and

E. The parties desire to amend the Loan Agreement and Guaranty in accordance with
this agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties, the parties agree as follows:

1. Defined Terms. All capitalized terms used in this agreement shall have the
meaning assigned to them in the Loan Agreement unless otherwise defined herein.

2. Amendment of the Loan Agreement.

(@) The last sentence of Recital Paragraph B on the first page of the Loan Agreement
is hereby amended by replacing “$550,000” with “$1,060,000:
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(b) Section 1 of the Loan Agreement is hereby amended by replacing the definition of
“Note” with the following:

“Note” means the Borrower’s Promissory Note dated May 22,
2014 in the original principal amount of $550,000 payable to the
order of the State in the form attached hereto as Exhibit C, as
amended by a First Allonge to Promissory Note dated

, 2015 between the Borrower and the Lender.”

(c) Exhibit B to the Loan Agreement is hereby amended by replacing it with Exhibit
B attached hereto.

3. Amendment of Guaranty. The first recital paragraph of the Guaranty is hereby
replaced with the following:

WHEREAS, contemporaneously herewith, subject to certain terms and
conditions, State has agreed to loan to Pennichuck East Utility, Inc. (“Borrower™), the
principal sum of One Million Sixty Thousand Dollars ($1,060,000), which is to be repaid
with interest in accordance with the terms of a promissory note dated May 22, 2014 of
Borrower to State in the original principal amount of $550,000, as amended by a First
Allonge to Promissory Note dated , 2015 between Borrower and State
increasing the principal amount of the Note to $1,060,000 (as amended, the “Note™).

4, Representations. The Borrower represents and warrants that the representation
and warranties set forth in Section 2 of the Loan Agreement are true and correct as of the date
hereof.

5. Ratification. The Borrower and the Guarantor ratify and confirm all of the terms,
conditions, covenants and provisions of the Loan Agreement and the Guaranty, as amended
hereby, the Note as amended by the Allonge, which shall remain in full force and effect.
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EXECUTED on the day and year first above written.
BORROWER:
PENNICHUCK EAST UTILITY, INC.
By:
Witness Donald L. Ware

Chief Operating Officer
Duly Authorized

PENNICHUCK CORPORATION
GUARANTOR:

Witness Donald L. Ware
Chief Operating Officer

LENDER:

THE STATE OF NEW HAMPSHIRE

By:
Witness Thomas Burack

Commissioner

Department of Environmental Services
Duly Authorized




FIRST ALLONGE TO PROMISSORY NOTE

Allonge made this day of , 2015 between Pennichuck East Utility,
Inc., a New Hampshire corporation with an address of 25 Manchester Street, P.O. Box 1947,
Merrimack, New Hampshire 03054-1947 (the “Maker”), and the State of New Hampshire with
an address of ¢/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95,
Concord, New Hampshire 03302-0095 (the “Payee”) for themselves and their successors and
assigns.

RECITALS

A. Pursuant to a Loan Agreement dated May 22, 2014 between the Maker and the
Payee (the “Loan Agreement”), the Payee agreed to provide a loan to the Maker of up to
$550,000, which is evidenced by the Promissory Note dated May 22, 2014 of the Maker in the
principal amount of up to $550,000 (the “Note™);

B. The parties have amended the Loan Agreement and certain Security Instruments
(as defined in the Loan Agreement) pursuant to a First Amendment to Loan Agreement,
Guaranty of even date among the Maker, the Payee and Pennichuck Corporation (the
“Amendment Agreement’); and

C. The parties desire to increase the amount of such loan evidenced by the Note to
up to $1,060,000 and to modify the terms of repayment of the Note pursuant to the terms of this
Allonge.

NOW THEREFORE, the parties agree as follows:
1. The Note is hereby amended as follows:

(a) The face amount of the Note as expressed in the top left
corner of the first page of the Note is hereby increased from
$550,000 to $1,060,000.

(b) The amount of “Five Hundred Fifty Thousand Dollars
($550,000)” in the fifth and sixth lines of the first paragraph of the
Note is hereby replaced with “One Million Sixty Thousand Dollars
($1,060,000)”.

() The first paragraph of the Note is hereby amended by
replacing “August 1, 2015” in Clause (ii) with “August 30, 2015”.

(d) Paragraph 1(b) of the Note is hereby amended by replacing
“$550,000” in the eleventh and twelfth lines with “$1,060,000”.
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2. The Note, as amended hereby, and the Loan Agreement and the Security
Instruments, as amended by the Amendment Agreement are hereby ratified and confirmed and
shall remain in full force and effect.

Executed as of the day and year first above written.

PENNICHUCK EAST UTILITY, INC.

By:
Witness Donald L. Ware
Chief Operating Officer
Duly Authorized

THE STATE OF NEW HAMPSHIRE

By:
Witness Thomas S. Burack

Commissioner

Department of Environmental Services
Duly Authorized

The undersigned, who has guaranteed the Promissory Note amended by the foregoing
Allonge, hereby consents to the foregoing Allonge this  day of , 2015.

PENNICHUCK CORPORATION
By:

Witness Donald L. Ware
Chief Operating Officer




The State of New Hampshire
DEPARTMENT OF ENVIRONMENTAL SERVICES

Thomas S. Burack, Commissioner

April 28, 2014 APPROVEL G ¢ (.
Her Excellency, Governor Margaret Wood Hassan DATE < IQ 3J_’ 7 o
and the Honorable Council TEM & 60

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Environmental Services to approve three loan agreements with Pennichuck East
Utility, Inc. (PEU), (VC#225852) Merrimack, NH in the amount not to exceed $1,522,000 to finance water
system improvements subject to conditions as outlined in documents substantially in the form presented, under
the provisions of RSA 486:14 and N.H. Code of Administrative Rules Env-Dw 1100 et seq. effective upon
Governor & Council approval. 100% Drinking Water State Revolving Loan Fund (DWSRF) Repayment Funds.

Public Water System # Water System Project Town Loan Amount
0142010 PEU/Locke Lake Barnstead $400,000
2542030 PEU/W & E Windham $550,000
2542060 PEU/Hardwood Windham $572,000

Total $1,522,000

Funding is available in the account as follows:

FY 2014
$1,522,000

03-44-44-441018-4791-301-500833
Dept Environmental Services, DWSRF Loan Repayments, Loans

EXPLANATION

The purpose of these loan agreements is to authorize Pennichuck East Utility, Inc. to borrow up to $1,522,000

from the DWSREF to finance water system improvement projects at three of their water systems. These
improvements include replacement of water mains in the Winwood and Monroe area of the Locke Lake water

system in Barnstead; replacement of water mains at the W&E water system in Windham; and replacement of the
existing pumping and treatment station at the Harwood water system in Windham. These projects will improve

the quality and efficiency of each water system.

The final loan amount will be based on the total DWSRF funds disbursed, and may be less than $1,522,000. The
loan interest rate may be adjusted downward if the DWSRF loan rate in effect upon project completion is less
than the current rate of 2.72%. The DWSREF is authorized by RSA 486:14 and N.H. Code of Administrative Rules
Env-Dw 1100 et seq. The U.S. Environmental Protection Agency has provided approximately $110,031,988 to
capitalize the DWSRF and the State has provided $29,934,060 in required matching funds There is currently a

balance of $25,350,201 in the DWSRF available for new loans. Attached is 3 alion.o

the effect of this loan on the funds available for loans. E @ E “ )

We respectfully request your approval. T MAY 27 2014
%X\w DES/DWGWB

Thomas S. Burack, Commissioner By

DES Web site: www.des.nh.gov
P.O. Box 95, 29 Hazen Drive, Concord, New Hampshire 03302-0095
Telephone: (603) 271-2513 « Fax: (603) 271-5171 « TDD Access: Relay NH 1-800-735-2964
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and the Honorable Council
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DEPARTMENT OF ENVIRONMENTAL SERVICES
WATER DIVISION

DRINKING WATER STATE REVOLVING FUND

Supplemental information to Governor and Council request of the loan agreement(s) under RSA 486:14 and N.H. Code of

Administrative Rules Env-Dw 1100 et seq. for the public water system(s) listed below.
This request will affect the balance of the loan funds as follows.

Repayment Account (Balance as of 4/18/14)
Total Funds Authorized/Available

Less Loans Previously Approved

Funds Available for Loans

New Loan(s) Being Requested

Pennichuck Water Works-Main Core (Project#: 1621010-04)
Pennichuck Water Works-Timberline (Project#: 1621010-05)

Pennichuck East Utility-Locke Lake (Project#: 0142010-04)
Pennichuck East Utility-W&E (Project#: 2542030)
Pennichuck East Utility-Hardwood (Project#: 2542060)

Net Change to Loan(s)

Balance Available After G & C Approval

(2,640,000)

(330,000)

(400,000)
(550,000)

(572,000)

REPAYMENT
$29,842,201
$29,842,201

$0
$29,842,201

(2,970,000)

(1,522,000)

(4,492,000)

$25,350,201



FORM REG-1
STATE OF NEW HAMPSHIRE
DEPARTMENT OF ENVIRONMENTAL SERVICES
DRINKING WATER STATE REVOLVING LOAN FUND

Loan Agreement
(PEU-W&E 2542030)

THIS LOAN AGREEMENT (the “Agreement”), dated , 2014, has two parties:

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

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

Pennichuck East Utility, Inc.
25 Manchester Street

P.O. Box 1947

Merrimack NH 03054-1947
(the “Borrower”)

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A. Pursuant to New Hampshire Revised Statutes Annotated (“RSA™) 486:14 the State
has established a revolving loan fund for financing water pollution control and drinking water
improvement projects within the State. Federal financial assistance provided through
Capitalization Grants for Drinking Water State Revolving Funds (CFDA #66.468) may comprise
all or a portion of the Principal Sum.

B. The Borrower is a New Hampshire corporation and a water utility subject to
regulation by the Public Utilities Commission (“PUC”). The Borrower owns and operates a
community public water system which serves approximately 209 customers in the W&E
development in the Town of Windham (“W&E”). The Borrower intends to borrow up to $550,000
to finance the replacement of approximately 8,500 linear feet of water main (the “Project”).

C.  The State has determined that the Borrower’s request for a loan financing the cost of
the Project and made in accordance with this Agreement is eligible for funding from the Drinking
Water State Revolving Fund in accordance with guidelines adopted pursuant to RSA 486:14.



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

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

“Contractor” means the contractor who enters into the Construction Contract.

“State” means the State of New Hampshire.

“DWSREF” means the State’s Drinking Water State Revolving Fund under RSA 486:14.
“Engineer” means the engineer who enters into the Engineéring Contract.

“Engineering Contract” means the agreement between the Borrower and an engineer for
engineering the design of the Improvements.

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

“Guarantor” means Pennichuck Corporation.

“Guaranty” means the Guaranty made by the Guarantor of even date of this Agreement.
“Hazardous Materials” has the meaning provided in Section 10.1(a).

“Improvements” means the improvements to be constructed in accordance with the Plans.
“Legal Requirements” has the meaning provided in Section 10.1(b).

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

“Note” means the Borrower’s Promissory Note of even date in the principal amount of
$550,000 payable to the order of the State in the form attached hereto as Exhibit C.

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

“Premises” means the real property and real property interests of the Borrower described in
Exhibit A attached hereto on or in which the Improvements will be constructed.

“PUC” means the Public Utilities Commission of the State.

Page 2 of 19
Loan Agreement
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“Total Budget” means the budget for all costs of constructing and equ1pp1ng the
Improvements set forth in Exhibit B attached hereto.

2. The State’s Agreement to Disburse Proceeds. Provided the terms, covenants and
agreements hereof shall be observed and performed, the State agrees to make disbursements to the
Borrower of, and the Borrower agrees to borrow from the State, an amount not to exceed the total
principal amount of the Note (such disbursements made, from time to time hereafter, being

hereinafter referred to as the “Loan Proceeds™).

3. Representations of the Borrower. The Borrower represents and warrants as follows:

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

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

(c) Approvals and Property Rights. The Borrower will obtain all necessary approvals of
the Plans and all necessary permits, licenses and approvals for the construction of the
Improvements from all governmental authorities having jurisdiction over the Improvements and the
Premises and all property rights in the Premises necessary or appropriate for the construction,
ownership and operation of the Improvements, and the Borrower has obtained all necessary
governmental approvals to borrow funds in accordance with the Agreement which approvals are in

full force and effect;

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

(e) Utilities. All utility services necessary for the operation of the Improvements for
their intended purpose are available at the boundary of the Premises, including, without limitation,
water supply, storm and sanitary sewer facilities, electric, gas (if applicable), and telephone
facilities, and all necessary governmental regulatory consents to the connecting of such facilities to
the Improvements (when constructed) have been obtained, and all such utilities are of sufficient
capacity to adequately meet all needs and requirements necessary for the operation of the
Improvements for their intended purposes;

® Litigation. No litigation or proceedings are pending or threatened against the
Borrower or the Guarantor or affecting the Improvements or the Premises that could affect the
validity or priority of the Note or the Guaranty or that could affect the Borrower’s or the
Guarantor’s ability to perform its obligations under this Agreement, the Note, and the Guaranty;

(2) Financial Statements. The balance sheets and financial statements of the Borrower
and the Guarantor, which were submitted in connection with the Borrower’s request for the loan
contemplated herein, were prepared in accordance with generally accepted principles of accounting
applied on a basis consistent with that of preceding periods and are complete and correct and fairly
present the financial condition of the Borrower and the Guarantor, respectively, as of said dates.

Page 3 of 19
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Neither the Borrower nor the Guarantor has any contingent obligations, liabilities for taxes or
unusual forward or long-term commitments except as set forth in the foregoing financial statements
specifically mentioned. Since the date of such financial statements, there has been no material
adverse change in the financial condition of the Borrower or the Guarantor;

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

) No Conflict; No Required Approvals. The execution and delivery and performance
by each of the Borrower and the Guarantor of their respective obligations under this Agreement, the
Note and the Guaranty, as the case may be, have been duly authorized by all requisite corporate
action and will not violate any provision of law, any order of any court or other agency of
government, or any indenture, agreement or other instrument to which the Borrower or the
Guarantor is a party, or by which it is bound, or be in conflict with, result in a breach of, or
constitute (with due notice or lapse of time or both) a default under, or, except as may be provided
by this Agreement, result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of the Borrower or the Guarantor pursuant to,
any such indenture, agreement or instrument. Neither the Borrower nor the Guarantor is required
to obtain any consent, approval or authorization from, or to file any declaration or statement with,
any governmental instrumentality or other agency in connection with or as a condition to the
execution, delivery or performance of this Agreement, the Note, or the Guaranty, as the case may
be, except for approval and authorization from the Public Utilities Commission, which approval
and authorization has been obtained;

)] Bankruptcy. Any borrowings made by the Borrower under this Agreement do not
and will not render the Borrower insolvent. Neither the Borrower nor the Guarantor is
contemplating either the filing of a petition by it under any state or federal bankruptcy or
insolvency laws or the liquidating of all or a major portion of its property, and neither the Borrower
nor the Guarantor has knowledge of any person contemplating the filing of any such petition
against it, including the properties and assets reflected in its financial statements referred to herein;

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

)} Taxes. Each of the Borrower and the Guarantor has filed all federal, state and local
tax returns required to be filed, except that they have filed for lawful extensions for filing returns
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for the most recent tax year, and has paid or made adequate provision for the payment of all federal,
state and local taxes, charges and assessments;

(m)  Enforceability. This Agreement and the Note, upon execution and delivery, will be
the valid and binding obligations of the Borrower, and the Guaranty, upon execution and delivery,
will be the valid and binding obligations of the Guarantor, in each case enforceable in accordance
with their respective terms, and will not violate any other agreements or instruments to which the
Borrower or the Guarantor, as the case may be, is a party or by which the Borrower or the
Guarantor, as the case may be, is bound;

(n)  No Broker. The making of the loan contemplated hereunder or the State's
acquisition of the Note or the Guaranty will not subject the State to any claim for a brokerage
commission; and

(o) Total Budget. The Borrower covenants and represents that Exhibit B attached
hereto contains a complete and full enumeration of all costs (including, without limitation, hard,
soft and acquisition costs) that the Borrower anticipates will be incurred in connection with the
construction, the development and equipping of the Improvements and in connection with the
starting up of the operation of the Improvements.

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

4. Conditions Precedent. The State’s obligation to advance any of the Loan Proceeds
shall be subject to the satisfaction of the following conditions precedent:

(a) Title. The Borrower shall demonstrate to the satisfaction of the State that it holds all
property rights and privileges, including without limitation with respect to the Premises, necessary
and appropriate for the proper construction and operation of the Improvements;

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

satisfactory to the State;

(c) Construction Contract. The Borrower shall prepare public bid offers for the
Construction Contract. The Borrower shall receive authorization to award contracts from the State
and enter into the Construction Contract with the Contractor in accordance with the requirements of
such bid. The State will not advance Loan Proceeds for “hard costs” of labor and materials of the
Project for equipping and construction of the Improvements excluding land acquisition expenses, if
applicable, prior to the execution and delivery of the Construction Contract, but the State may
advance Loan Proceeds for “soft costs”in the Total Budget, such as engineering fees, closing
expenses and publication expenses before execution and delivery of the Construction Contract;
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(d) Engineering Contract. The Borrower shall prepare a request for proposals for the
Engineering Contract, and the Borrower shall have entered into the Engineering Contract in
accordance with the requirements of such request for proposals;

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

® Opinion. The State shall receive the written opinion of counsel for the Borrower,
which opinion shall be satisfactory to the State, covering such matters as shall reasonably be
requested by the State;

(g)  Plans. The Borrower shall deliver a complete copy of the Plans to the State which
Plans shall be satisfactory to the State in all respects;

(h) Environmental Report. The State shall have received an environmental report with
respect to the Premises, which report shall be satisfactory to the State;

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

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

have occurred.

5. Covenants of the Borrower. Until payment in full of all sums required to be paid by
the Borrower to the State under the Note and pursuant to the provisions of this Agreement the
Borrower shall:

(a) Construction. Enter into the Construction Contract, which shall be binding upon the
Borrower and the Contractor and cause the Improvements and any utility facilities necessary for the
operation of the Borrower’s business or the occupancy of the Premises and the Improvements and
not currently available to the Premises to be constructed, equipped and completed, with all
reasonable dispatch, but in any event within twelve (12) months from the date hereof, in
accordance with the Plans and all laws, rules, regulations and requirements of governmental
authorities having jurisdiction with respect to the Improvements;

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

() Inspection. Permit the State and its representatives to enter upon the Premises and
inspect the Improvements at all reasonable times and examine all detailed plans, drawings and
specifications and any books and records relating to the Premises and the Improvements;
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(d) Inadequate Loan Proceeds. If for any reason the amount of undistributed Loan
Proceeds shall at any time be or become insufficient to pay for the completion of the
Improvements, including: (i) all items set forth in the Total Budget, (ii) all incurred cost overruns
and incurred costs for items not included in the Total Budget and (iii) all cost overruns and costs
not included in the Total Budget that the State deems likely to be incurred (regardless of how such
condition may be caused), then prior to any further disbursement of Loan Proceeds, either (A)
expend from funds other than Loan Proceeds an amount equal to such deficiency for amounts
shown on the Total Budget, or (B) provide the State with an unconditional and irrevocable letter of
credit in an amount equal to such deficiency from a bank and in form and substance satisfactory to

the State;

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

® Insurance. Maintain or cause to be maintained liability, casualty and/or builder’s
risk insurance on the Improvements and any material or equipment used or to be used to construct
the Improvements or to be installed as or become part of the Improvements, and worker’s
compensation insurance with such companies, in such amounts and covering such risks as shall be
satisfactory to the State and furnish such insurance policies to the State (premiums prepaid or, after
failure by the Borrower to prepay the premiums or to procure such insurance policies, the State
may procure any such insurance policies that it deems satisfactory at the expense of the Borrower),
insuring the interests of the Borrower and the State, as their respective interests may appear and,
upon request, certificates evidencing such insurance coverage shall be promptly delivered to the

State;

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

such restoration;
(h) [Intentionally left blank]

) Expenses. Pay, as may be demanded by the State, (i) the State’s extraordinary,
reasonable expenses (including attorneys’ fees) that the State incurs in the approval, making and
administration of the loan hereunder and (ii) the State’s reasonable expenses that incurs in
enforcement of this Agreement, the Note, the Guaranty and related documentation;

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

election, to participate in any such proceedings;

k) Preserve Licenses. Do or cause to be done all things necessary to preserve, renew
and keep in full force and effect its existence, rights, licenses, permits and franchises and comply
with all laws and regulations applicable to it and in particular, as soon as practical following
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execution of this Agreement by the State, provide evidence to the State that it has filed executed
copies of this Agreement, the Note and the Guaranty with the PUC;

(Y] Taxes. Pay and discharge or cause to be paid and discharged all taxes, assessments
and governmental charges or levies imposed upon it or upon its respective income and profits or
upon any of its property, real, personal or mixed, or upon any part thereof, before the same shall
become in default; provided that the Borrower shall not be required to pay and discharge or cause
to be paid and discharged any such tax, assessment, charge, levy or claim so long as the validity
thereof shall be contested in good faith by appropriate proceedings and it shall have set aside on its
books adequate reserves with respect ta any such tax, assessment, charge, levy or claim, so
contested; and provided, further, that payment with respect to any such tax, assessment, charge,
levy or claim shall be made before any of its property shall be seized or sold in satisfaction thereof;

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

(n) Financial Statements. If requested by the State, furnish to the State such information
regarding operation, assets, business affairs and financial conditions, as the State may reasonably
request and in particular shall furnish to the State (i) within ninety (90) days of the close of each
fiscal year during the term of the loan, annual financial statements of each of the Borrower and the
Guarantor, in each case prepared in accordance with generally accepted accounting principles and
certified by the Borrower and the Guarantor, respectively, as being correct in all material respects,
accompanied by an audit report of the Guarantor’s respective independent certified public
accountants and otherwise in form and content reasonably acceptable to the State and (ii) within
forty-five (45) days of the close of each fiscal quarter during the term of the loan, quarterly
financial statements of each of the Borrower and the Guarantor, in each case prepared in
accordance with generally accepted accounting principles, subject to year end adjustments and
certified by the Borrower and the Guarantor, respectively, as fairly presenting the financial
condition of such entity;

(0) [Intentionally left blank]

(p) Construction Loan Notice. Within five (5) business days after execution of this
Agreement post a notice provided by the State in a conspicuous place on the Premises and provide
the State with written certification that the Borrower has complied with this paragraph;

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

() Negative Pledge. Not incur, create, or grant or permit to exist any security interest
in or lien on its real or personal property, other than the security interest of RBS Citizens, N.A. and
liens for real property taxes or water or sewer charges similar assessments not yet due or contested
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in good faith, unless (i) prior written notice is provided by the Borrower to the State describing (x)
the grant of security interest or lien, (y) the real or personal property in which a security interest or
lien is intended to be granted and (z) any underlying transaction pursuant to which such grant is
intended to be made and (ii) the Borrower receives from the State written consent permitting such
grant of security interest in or lien on such real or personal property.

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

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

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

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

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

thereunder.

(u)  Prevailing Wage Requirement. Shall comply with the Wage Rate Requirements.
Additionally, in accordance with 2 C.F.R. §176.190, the standard Davis-Bacon contract clause as
specified by 29 CFR §5.5(a) shall be included in the bid package for the Improvements.

(v)  Debarment. Shall not knowingly award a construction contract
to a contractor which has been debarred or suspended by the federal government. The Borrower or
its agent shall compare the names of contractors who have bid on the project against the searchable
list in the federal “Excluded Parties List System” (EPLS) database, which can be found at

https://www.epls.gov ; and

(w)  Utilization of Small, Minority and Women's Business Enterprises. Pursuant to 40
CFR, Section 33.301, make good faith efforts whenever procuring construction, equipment,
services and supplies under an EPA financial assistance agreement, and to require that sub-
recipients, loan recipients, and prime contractors also comply. Records documenting compliance

with the six good faith efforts shall be retained.

(x)  American Iron and Steel. The Loanee agrees to comply with Section 436 of the
Consolidated Appropriations Act, 2014 (P.L. 113-76), which requires that all of the iron and steel
products used in the Project are to be produced in the United States (“American Iron and Steel
Requirement”) unless (i) the Loanee has requested and obtained a waiver from the Environmental
Protection Agency pertaining to the Project or (ii) the State has otherwise advised the Participant in
writing that the American Iron and Steel Requirement is not applicable to the Project. The Loanee
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further agrees to maintain records documenting compliance with the American Iron and Steel
Requirement, and to provide records and certifications to the State upon request.

) Single Audit Act. The Borrower acknowledges that by accepting the Loan it will be
a sub-recipient of federal financial assistance and, as such, subject to requirements of the federal
Single Audit Act of 1984, as amended by the Single Audit Act Amendments of 1996 (the “SAA”™).
The Borrower further acknowledges that, if the Borrower expends more than $500,000 in federal
financial assistance from all sources in any fiscal year, it must perform an SAA audit in accordance
with the requirements of Office of Management and Budget Circular A-133. In that event, the
Borrower shall provide the State with a copy of the SAA audit report within nine months of the end

of the audit period.

6. Loan Disbursements.

6.1  Written Applications. Upon compliance with, and subject to, the provisions of this
Agreement, and provided there shall exist no Event of Default under this Agreement and no
condition or event which with the giving of notice or lapse of time would constitute such an Event
of Default, the State shall, upon written application by the Borrower (made not less than fourteen
(14) business days prior to the date of the requested disbursement under this Section 6 and made
not more often than once every month), 