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EXHIBIT 1
STATE OF NEW HAMPSHIRE I
before the , ﬁ
NEW HAMPSHIRE PUBLIC UTILITIES COMMISSION )‘, /(\ =g 4:., £
Docket No. DE 10-___ Exhihit No /
W\tness__“? aql YJ
PETITION OF PUBLIC SERVICE COMPANY OF NEW HANMPSHIRE FOR ST E |

THE AUTHORIZATION OF ( 1) THE ISSUANCE OF NEW FAX-EXEMPT OR
TAXABLE BONDS FOR THE PURPOSE OF REFINANCING THE
$75,000,000 1992 SERIES D AND $44.800,000 1993 SERIES E POLLUTION
CONTROL REVENUE BONDS: (2) THE ISSUANCE OF NEW TAXABLE
BONDS FOR THE PURPOSE OF REFINANCING THE $89. 250 000 2001
SERIES. A POLLUTION CONTROL REVENUE BONDS: (3) THE
MORTGAGING OF PROPERTY: (4) THE TERMINATION OF THE MBIA
INSURANCE POLICY ON THE SERIES A BONDS; AND (5) THE
EXECUTION OF INTEREST RATE TRANSACTIONS.

Public Service Company of New Hampshire (“PSNH” or the “Company™), a public utility
corporation duly organized and existing under the laws of the State of New Hampshire and
engaged in the generation, transmission and sale of electric energy within the State of New
Hampshire, with its principal place of business at 780 North Commercial Street, Manchester,
New Hampshire, respectfully represents that it proposes to (i) refinance the $75,000,000 1992
Series D Pollution Control Revenue Bonds and the $44,800,000 1993 Series E Pollution Control
Revenue Bdnds (“PCRBs”); (ii) refinance the $89,250,000 Series A Pollution Control Revenue
Bonds; (iii) issue First Mortgage bonds and mortgage property in connection with the
refinancing(s); (iv) terminate the MBIA insurance policy on the Series A Bonds; and (V)
potentially execute interest rate transactions in connection with the refinancing(s). Certain
aspects of the proﬁosed refinancing activities require the Company to obtain approval from the

Commission.

Accordingly, the Company petitions as follows:

1. PSNH currently has outstanding $75,000,000 of 6.00% Tax-Exempt Series D PCRBs
maturing on May 1, 2021 (“Series D Bonds”). Series F First Mortgage Bonds in the
aggregate principle amount equal to and bearing interest at the same rate as the Series D

Bonds evidence and secure the Company’s obligation to repay the Series D Bonds. The
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Series D Bonds may be redeemed prior to maturity at specified redemption rates, and may

currently be redeemed at 101% of principal.

. PSNH currently has outstanding $44,800,000 of 6.00% Tax-Exempt Series E PCRBs

maturing on May 1, 2021 (“Series E Bonds”). Series G First Mortgage Bonds in the
aggregate principle amount equal to and bearing interest at the same rate as the Series E
Bonds evidence and secure the Company’s obligation to repay the Series E Bonds. The
Series E Bonds may be redeemed prior to maturity at specified redemption rates, and may

currently be redeemed at 101% of principal.

. PSNH proposes to issue and sell up to $119,800,000 in aggregate principal amount of new

tax-exempt bonds, or up to $123,000,000 in aggregate principal amount of new taxable bonds
in the institutional debt market (“New Bonds™) at any time through December 31, 2012, and
use the proceeds from this issuance of New Bonds for the purpose of refinancing its
$75,000,000 1992 tax-exempt Series D Pollution Control Revenue Bonds (“Series D
Bonds”), refinancing its $44,800,000 1993 tax-exempt Series E Pollution Control Revenue
Bond (“Series E Bonds™), and in the case of an issuance of new taxable debt, also péy any
call premiums required and pay related issuance expenses from the bond proceeds. PSNH
also seeks authority to equitably spread any unamortized previously incurred issuance fees,
and the call premiums over the term of the New Bonds. The Company would only execute
the refinancing of the Series D Bonds and Series E Bonds if the transactions would result in
positive net present value (“NPV”) savings for customers over the remaining term of the

existing bonds.

. In the event the New Bonds are issued as taxable debt, they would be issued in the form of

new First Mortgage Bonds pursuant to the terms and conditions of PSNH’s First Mortgage
Indenture as amended from time to time. See, Attachments 7 and 7A. The New Bondg may
be sold to institutional investors. The number of series, maturity, exact financing structure,
term, terms and conditions, amount, and coupon rate of the New Bonds will be determined at

the time of issuance depending on market conditions. The maturity date of New Bonds could
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extend beyond the current May 1, 2021 maturity date of the Series D and Series E Bonds, for
a term of up to 40 years. As noted above, the Company would only execute the refinancing
of the Series D Bonds and Series E Bonds if the transactions would result in positive net
present value (“NPV”) savings for customers over the remaining term of the existing bonds.
The proceeds from the issuance of new taxable bonds would be used for the purpose of

refinancing the Series D and E Bonds, and paying related issuance expense.

. If the New Bonds are issued as tax-exempt bonds, they would be issued and sold by the New
Hampshire Business Finance Authority (“BFA”), subject to BFA and Governor and
Executive Council approval. The New Bonds would be issued by the BFA under one or
more loan and trust agreements, (collectively, the “New Tax-Exempt Bond Indenture”)
entered into by the BFA, PSNH and the Trustee. All payments of principal, premium, if any,
and interest on the New Bonds would be limited obligations of the BFA and would be
payable from payments made by the Company. The New Bonds would not be general
obligations of the State of New Hampshire, and neither the general credit nor the taxing
power of the State or any subdivision thereof, including the BFA, would secure the payment
of any obligation under the New Tax-Exempt Bond Indenture. Interest on the New Bonds
would be exempt from current federal income tax (subject to certain exceptions for the

alternative minimum tax) and from certain state taxes.

. The New Tax-Exempt Bond Indenture would provide for the following transactions: (i) the
BFA’s issue of the New Tax-Exempt Bonds; (i) the BFA’s loan of the proceeds of the new
tax-exempt bonds to PSNH for the purpose of redeeming the Series D or E Bonds (as
applicable); (iii) PSNH’s repayment of the loan from the BFA through payment to the
Trustee of all amounts necessary to pay amounts due with respect to the New Bonds; and (iv)
the BFA’s assignment to the Trustee in trust for the benefit and security of the bondholders of
the BFA’s right in respect of the loan to the Company under the New Tax-Exempt Bond

Indenture, including repayment of the loan to be received from the Company.
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7. The new tax-exempt bonds may be sold to either retail or institutional investors. The number
of series, maturity, exact financing structure, term, terms and conditions, amount, and coupon
rate of the New Bonds will be determined at the time of issuance depending on market
conditions. However, if issued as tax-exempt bonds, there would be no extension of the
maturity of New Bonds beyond the current May 1, 2021 maturity date, as such extension is
not permitted under the Internal Revenue Code. The Company would only refinance the
Series D Bonds and Series E Bonds with tax-exempt debt if the transactions would result in
positive net present value (“NPV™) savings for customers over the remaining term of the

existing bonds.

8. In a tax-exempt refinancing, new first mortgage bonds, identical or substantially similar in
principal, premium, if any, and interest payment terms to the New Bonds would be issued by
PSNH in one or more series under its First Mortgage Indenture to evidence and secure certain

of the Company’s repayment obligations related to the New Bonds.

9. PSNH currently has outstanding $89,250,000 of Tax-Exempt Series A PCRBs, currently in
Auction Rate Mode, maturing on May 1, 2021 (“Series A Bonds™). Series I First Mortgage
Bonds in the aggregate principle amount equal to and bearing interest at the same rate as the
Series A Bonds evidence and secure the Company’s obligation to repay the Series A Bonds.
The interest rate on these bonds is forecasted to significantly increase as general economic
conditions improve. PSNH proposes to remarket or refinance the Series A Bonds if it is
anticipated that PSNH could save interest costs over the remaining term of the Series A

Bonds as a result of such remarketing or refinancing.

10. In a remarketing, the mode of interest for the Series A Bonds would be converted from the
current auction rate mode to either the flexible mode, daily mode, weekly mode, term rate
mode or fixed rate mode, pursuant to the terms and conditions of the existing Series A Loan
and Trust Agreement and related documents. As PSNH was previously authorized to take all
actions necessary for and in connection with the issuance of the Series A Bonds and
conversion of the bonds to other modes in accordance with the loan documentation,

conversion and remarketing of the Series A Bonds does not require additional NHPUC
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approval. All bonds would be subject to mandatory tender at par in connection with the
change in mode, and would be remarketed in the new mode and available for sale to existing
and new buyers (if and as applicable). In connection with a remarketing, most terms and
conditions of the Series A Bonds, including tax status, would remain unchanged. Should it
be more economic for PSNH to issue a new series of bonds in the taxable bond market,
PSNH would undertake a refinancing whereby the Series A Bonds would be repaid at par at
the end of an auction rate period and a new series of bonds would be issued in the taxable

bond market.

11. In the event the Series A Bonds are refinanced through the issuance of secured taxable bonds,
PSNH would issue up to $91,000,000 of new First Mortgage Bonds at any time through the
May, 2021 maturity of these bonds, pursuant to the term and conditions of the First Mortgage
Indenture as it may be amended from time to time. The New Series A Bonds may be sold to
institutional investors. The number of series, maturity, exact financing structure, term, terms
and conditions, amount, and coupon rate of the New Taxable Bonds will be determined at the
time of issuance depending on market conditions. The maturity date of New Series A Bonds
could be extended beyond the current May 1, 2021 maturity date of the Series A Bonds, for a
term of up to 40 years. As in the case of the Series D and Series E Bonds noted above, the
Company would only execute the refinancing of the Series A Bonds if the transaction would
result in positive net present value (“NPV”) savings for customers over the remaining term of
the existing bonds. The proceeds from the issuance of New Series A Bonds would be used

for the purpose of refinancing the Series A Bonds and paying related issuance expense.

12. In the event PSNH determines to change the mode of the Series A Bonds from the Auction
Rate Mode to the Fixed Rate or other mode in accordance with the existing Series A Bond
terms and conditions, rather than redeem and refinance the bonds with new taxable bonds,
PSNH also seeks authority to terminate the MBIA insurance policy associated with the Series
A Bonds at any time through the May, 2021 maturity of these bonds to facilitate bond
conversion, and to recover any fees associated with policy termination by amortizing them

over the remaining term of the Series A Bonds.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

Pursuant to RSA 392:1, 3 and 4, the Company also seeks authority to enter into interest rate
transactions in a notional amount not exceeding the total principal amount of the taxable

issuances to mitigate interest rate risk.

In accordance with Rule Puc 308.12(b)(2)(b) and (c) a description of PSNH’s authorized and
outstanding long term debt, capital stock and short term debt as of September 30, 2010 is
attached hereto as Attachment 1.

As of September 30, 2010, PSNH had $30,400,000 of short term debt outstanding.

In accordance with Rule Puc 308.12(c)(2), the estimated cost of financing for the debt

issuances described in PSNH’s petition and testimony are included as Attachment 2.

In accordance with Rule Puc 308.12(c)(3), PSNH’s Pro Forma Consolidated Balance Sheet
as of September 30, 2010 is included as Attachment 3.

In accordance with Rule Puc 308.12(c)(4), PSNH’s Pro Forma Consolidated Statement of
Income for the twelve months ended September 30, 2010 is included as Attachment 4.

In accordance with Rule Puc 308.12(c)(5), PSNH’s Sources and Application of Funds and
Capitalization is included as Attachment 5.

In accordance with Rule Puc 308.12(c)(6), draft PSNH Board Resolutions for the proposed

refinancing(s) is included as Attachment 6.

PSNH’s current and proposed new First Mortgage Indenture as approved by the Commission
in DE 07-070 are on file with the Commission and are referenced as Attachments 7 and 7A.
In accordance with Rule Puc 308.12(b)(8), a draft Supplemental Mortgage Indenture for
taxable First Mortgage bonds, a sample Supplemental Mortgage Indenture for First Mortgage
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bonds securing tax-exempt bonds and a copy of the Loan and Trust Agreement for the most

recent tax-exempt financing are included as Attachments 8A, 8B and 8C.

22. The testimony of Susan B. Weber and the testimony of Stephen R. Hall in support of the
Petition are also included.

By this Petition, PSNH seeks the following authorizations by the Commission:

(A) Pursuant to RSA 369:1, 3 and 4, authority to (i) issue up to $119,800,000 of tax-
exempt bonds, or $123,000,000 of taxable first mortgage bonds to refinance the
$75,000,000 Series D Bonds and $44,800,000 Series E Bonds in the manner
described herein, in one or more issuances, through December 31, 2012; (ii) to take
all actions necessary to consummate such issuances, including but not limited to the
issuance of a like principal amount of first mortgage bonds in one or more series to
secure the repayment of new tax-exempt bonds, and (iii) to equitably spread any

unamortized previously incurred issuance fees , and the call premiums over the term
of the New Bonds.

(B) Pursuant to RSA 369:1, 3 and 4, authority to issue up to $91,000,000 of taxable first
mortgage bonds to refinance the $89,250,000 Series A Bonds in the manner
described herein, in one or more issuances, through May 1, 2021 and to take all
actions necessary to consummate such issuance.

(C) Authority (i) to terminate the MBIA insurance policy applicable to the $89,250,000
Series A Bonds at any time through the May, 2021 maturity of these bonds in
connection with conversion of the Series A Bonds to fixed rate or other mode, and (ii)
to recover any fees associated with policy termination by amortizing them over the
remaining life of the bonds.

(D) Pursuant to RSA 369:2, authority to issue one or more series of first mortgage bonds

in the manner described herein and mortgage its property in connection with such
bond issuances.

(E) Pursuant to RSA 392:1, 3 and 4, authority to enter into interest rate transactions in a
notional amount not exceeding the total principal amount of the taxable bond
issuances for economic refinancing to mitigate interest rate risk.

PSNH believes and therefore alleges that the securities to be issued and the other

transactions contemplated by and described in this Petition will be consistent with the public
good and that it is entitled to issue said securities and consummate such transactions under RSA

Chapter 369 for the purposes set forth in this Petition and described herein.
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WHEREFORE, PSNH prays that this Commission:

(1) Issue an Order on or before December 31, 2010: (i) approving the issuance of up to
$119,800,000 of tax-exempt bonds or up to $123,000,000 of taxable first mortgage
bonds to refinance the Series D and Series E Pollution Control Revenue Bonds as
described in the Company’s petition and testimony; (ii) approving the issuance of up
to $91,000,000 taxable first mortgage bonds to economically refinance the Series A
bonds as described in the Company’s petition and testimony; (iii) approving the
issuance of first mortgage bonds and the mortgaging of property in connection with
such issuances; (iv) authorizing the termination of the MBIA insurance policy
associated with the Series A Bonds in connection with the conversion of the Series A
Bonds to another mode and the recovery of any fees associated with policy
termination by amortization over the remaining life of the Series A Bonds; and (v)
authorizing the execution of interest rate transactions in a notional amount not
exceeding the total principal amount of the taxable bond issuances to mitigate interest
rate risk; and

(2) Find that the transactions described in this Petition above are consistent with the
public good and are authorized and approved under the provisions of RSA Chapter
369; and

(3) Take such further action and make such other findings and orders as in its judgment

may be just, reasonable and in the public good.

Respectfully submitted,
PUBLIC SERVICE COMPANY OF NE?HAMPSHIRE

November 12,2010 BY: nyg\d / ‘//%/

Catherine E. Shively, Its Attorney
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PSNH Financing Application
Docket No. DE-10-[ ]

ATTACHMENT 1
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
AUTHORIZED AND OUTSTANDING

as of September 30, 2010

LONG-TERM DEBT, CAPITAL STOCK, AND SHORT-TERM DEBT

Long-Term Debt Outstanding:
Series A, Auction Rate Tax-Exempt PCRB, due 2021
Series B, 4.75% Fixed Tax-Exempt PCRB, due 2021
Series C, 5.45% Fixed Tax-Exempt PCRB, due 2021
Series D, 6.00% Fixed Tax-Exempt PCRB, due 2021
Series E, 6.00% Fixed Tax-Exempt PCRB, due 2021

Series L, 5.25% FMB, due 2014
Series M, 5.60% FMB, due 2035
Series N, 6.15% FMB, due 2017
Series O, 6.00% FMB, due 2018
Series P, 4.50% FMB, due 2019

Less: Due within one year
Total Long-Term Debt Outstanding

Capital Stock:

Preferred Stock

Common Stock ($1 Par (301 shares outstanding))
Total Capital Stock*

Total Short-Term Debt Outstanding

$ 89,250,000

89,250,000
108,985,000
75,000,000
44,800,000
50,000,000
50,000,000
70,000,000
110,000,000
150,000,000

837,285,000

$ 837,285,000

$ -

301
$ 301
$ 30,400,000

Attachment 1
Page 1 of 1

* Excludes Retained Earnings, Capital Surplus, Paid In, and Accumulated Other Comprehensive Income
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Issuance Costs:

Underwriting’

ATTACHMENT 2

PSNH Financing Application
Docket No. DE-10-] ]

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

DEBT REFINANCING COSTS
$75,000,000 SERIES D BONDS

Business Finance Authority?

Legal®
Moody's
Fitch
S&P

Total Rating Agency*
External Auditor®

Miscellaneous®

Total Issuance Costs

Attachment 2
Page 1 of 3
Tax - Exempt Taxable
$506,250 $487,500
$562,500 $0
$185,000 $30,000
$35,000 $70,000
$30,000 $30,000
$36,250 $72,500
$101,250 $172,500
$35,000 $35,000
$10,000 16,000
$1,400,000 $741,000

1. Underwriting fees are based upon an anticipated 0.675% commission on
tax-exempt debt and 0.65% commission on taxable debt.

2. 0.75% of issuance amount for tax-exempt debt, not necessary for taxable debt.

3. Legal fees for tax-exempt debt include fees for BFA's counse! and other
issuance counsel, not required for taxable debt.
4. Higher fees are charged by the rating agencies for taxable issuances.
5. Deloitte & Touche LLP
6. Miscellaneous includes fees for registering the proposed debt with the
Securities and Exchange Commission (taxable debt only), printing,
annual administrative trustee fees and underwriter expenses.
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PSNH Financing Application
Docket No. DE-10-[ ]

Attachment 2
Page 2 of 3
ATTACHMENT 2
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
DEBT REFINANCING COSTS
$44,800,000 SERIES E BONDS
Tax - Exempt Taxable
Issuance Costs:
Underwriting' $302,400 $291,200
Business Finance Authority® $336,000 $0
Legal® $185,000 $30,000
Moody's $4,000 $70,000
Fitch $17,920 $17,920
S&P $36,250 $72,500
Total Rating Agency* $58,170 $160,420
External Auditor® $35,000 $35,000
Miscellaneous® $10,000 $14,000
Total Issuance Costs $926,570 $530,620

1. Underwriting fees are based upon an anticipated 0.675% commission on
tax-exempt debt and 0.65% commission on taxable debt.

2. 0.75% of issuance amount for tax-exempt debt, not necessary for taxable debt.

3. Legal fees for tax-exempt debt include fees for BFA's counsel and other
issuance counsel, not required for taxable debt.

4. Higher fees are charged by the rating agencies for taxable issuances.

5. Deloitte & Touche LLP

6. Miscellaneous includes fees for registering the proposed debt with the
Securities and Exchange Commission (taxable debt only), printing,
annual administrative trustee fees and underwriter expenses.
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PSNH Financing Application
Docket No. DE-10- ]

Attachment 2
Page 30of 3
ATTACHMENT 2
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
DEBT REFINANCING COSTS

$89,250,000 SERIES A BONDS

Tax- Exempt  Taxable
Issuance Costs:

Underwriting' $602,438 $580,125
Legal® $185,000 $30,000

Moody's $35,000 $70,000

Fitch $35,700 $35,700

S&P $36,250 $72,500
Total Rating Agency® $106,950 $178,200
External Auditor* $35,000 $35,000
Miscellaneous® 10,000 16,000
Total Issuance Costs $939,388 $839,325

1. Underwriting fees are based upon an anticipated 0.675% commission on
tax-exempt debt and 0.65% commission on taxable debt.

2. Legal fees for tax-exempt debt include fees for BFA's counsel and other

issuance counsel, not required for taxable debt.

3. Higher fees are charged by the rating agencies for taxable issuances.

4. Deloitte & Touche LLP

5. Miscellaneous includes fees for registering the proposed debt with the
Securities and Exchange Commission (taxable debt only), printing,
annual administrative trustee fees and underwriter expenses.
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PSNH Financing Application
Docket No. DE-10-[]
Attachment 3

Page 1 of 2

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE AND SUBSIDIARIES
PRO FORMA CONSOLIDATED BALANCE SHEET - ASSETS
AS OF SEPTEMBER 30, 2010

{UNAUDITED)
(THOUSANDS OF DOLLARS)
Pro Forma Giving
Per Book Pro Forma Adjustments Effect to Adjustments
ASSETS -
Current Assets:
Cash $ 643 $ (643) abdf $ 7630
Receivables, Net 97,930 9 'g 17
Accounts Receivable from Affiliated Companies 917 870
Unbilled Revenues 41,870 41,892
Taxes Receivable 7,534 1,358 o¢d 2’765
Fuel, Materials and Supplies 102,765 : 1?4'591
Prepayments and Other Current Assets 14,591 266'965
Total Current Assets 266,250 715 .
Property, Plant and Equipment, Net 1,986,903 1,886,903
Deferred Debits and Other Assets:
Regulatory Assets 454,988 43‘141223
Other Long-Term Assets 88,853 2,994 de TS
Total Deferred Debits and Other Assets 543,841 2,994 5 5553
Total Assets 3 2./96,994 3 3,709 2,800,

Note: Cash transactions related to the payment of interest on new and repaid debt are not reflected in the pro formas above.

000013



A i .

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE AND SUBSIDIARIES
PRO FORMA CONSOLIDATED BALANCE SHEET - LIABILITIES AND CAPITALIZATION

AS OF SEPTEMBER 30, 2010
(UNAUDITED)
(THOUSANDS OF DOLLARS)

LIABILITIES AND CAPITALIZATION

Current Liabilities:
Notes Payable to Affiliated Companies
Accounts Payable
Accounts Payable to Affiliated Companies
Accrued Interest
Derivative Liabilities
Other Current Liabilities

Total Current Liabilities

Rate Reduction Bonds

Deferred Credits and Other Liabilities:
Accumulated Deferred Income Taxes
Regulatory Liabilities
Derivative Liabilities
Accrued Pension
Other Long-Term Liabilities

Total Deferred Credits and Other Liabilities

Capitalization:
Long-Term Debt

Common Stockholder's Equity:
Common Stock
Capital Surplus, Paid In
Retained Earnings
Accumulated Other Comprehensive Loss
Common Stockholder's Equity
Total Capitalization
Total Liabilities and Capitalization

PSNH Financing Application
Docket No. DE-10-[]
Attachment 3

Page2of2

Pro Forma Giving

Per Book Pro Forma Adiustments Effect to Adjustments
26600 $ $ 26,600
92,886 2,666 1 95,552
13,845 13,845
16.825 85 ¢ 16.810
18.202 18.202
35.339 35,339

303,607 5751 206,448
151,479 151,479
315,948 1,198 de 317,146
68,868 68,868
3577 3,577
241,287 241,287
96,175 96,175
755,855 7198 727,053
836,337 - ab 836,387

) 544,000

544,000 S

336,230 (240) 385,990
(604) {604)
879,626 (240 £79,386
1715963 (240) 7.715.723
5706004 3 3,700 $ 7'800.703

Note: Cash transactions related to the payment of interest on new and repaid debt are not reflected in the pro formas above.
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PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE AND SUBSIDIARIES
PRO FORMA CONSOLIDATED STATEMENT OF RETAINED EARNINGS
AS OF SEPTEMBER 30, 2010

(UNAUDITED)

(THOUSANDS OF DOLLARS)

PSNH Financing Application
Docket No. DE-10-{]
Attachment 4

Page 2 of 4

Pro Forma Giving

Per Book Pro Forma Adjustments Effect to Adiustments
Balance as of Beginning of Year $ 302,898 302'232
Net Income 81,482 (240) ce 82} 242
Dividends on Common Stock (48,150) 3 ’SQOl
Balance as of End of Year $ 336,230 [ (240) 335,

000016



PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE AND SUBSIDIARIES
PRO FORMA CONSOLIDATED CAPITAL STRUCTURE
AS OF SEPTEMBER 30, 2010

PSNH Financing Application
Docket No. DE-10-(]
Atlachment 4

Page3of4

Pro Forma Giving

{UNAUDITED)
(THOUSANDS OF DOLLARS)
Per Book
Long-Term Debt $ 836,337
Common Stockholder's Equity 879,626
Total Capitalization $ 1,715,863

Pro Forma Adjustments Effect to Adjustments

$ - ab 3 836,337
(240) 879,386

3 240 $ 1,715,723
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PSNH Financing Application
Docket No. DE-10-[ ]
Attachment 4

Page 4 of 4
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE AND SUBSIDIARIES

PRO FORMA ADJUSTMENTS TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF SEPTEMBER 30, 2010

(THOUSANDS OF DOLLARS)
Debit Credit
a) Long-Term Debt $ 209,050
Cash 209,050

To record the remarketing of the $89,250,000 0.40% Series A Bonds, the $75,000,000

6.00% Series D Bonds and the $44,800,000 6.00% Series E Pollution Control Revenue
Bonds.

b) Cash 209,050
Long-Term Debt 209,050

To record the issuance of the remarketed Series A, Series D and Series E Pollution
Control Revenue Bonds, which have a new coupon rate of 3.65%.

c) Interest on Long-Term Debt 85
Taxes Receivable 34
Accrued Interest 85
Income Tax Expense 34

1 0 recora tne Increase In INterest expense associaled witn ne remarketng ot Series U

and E 6.00% bonds and Series A 0.40% bonds for 3.65% bonds and the related income
taxes.

d) Other Long-Term Assets 3,309

Taxes Receivable 1,324
Cash 3,309
Accumulated Deferred Income Taxes 1,324

To record the deferral of issuance expenses and call premiums associated with the
remarketing of long-term debt and related income taxes.

e) Other Interest 315
Accumulated Deferred Income Taxes 126
Other Long-Term Assets 315
Income Tax Expense 126

To record 12 months of amortization of issuance expenses and call premiums associated
with the remarketing of long-term debt and related income taxes.

f) Cash 2,666

Accounts Payable 2,666
To reclass negative cash balance to Accounts Payable.
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DEBT:
Short-term debt
Long-term debt
Long-term debt - current portion
Total debt

COMMON EQUITY:
Common stock
Capital surplus, paid in
Retained earnings

Total common equity
Total capital

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

SOURCES AND APPLICATION OF FUNDS AND CAPITALIZATION

PSNH Financing Application
Docket No. DE-10-] }

PROJECTED® AS OF DECEMBER 31, 2010, 2011 and 2012 Aoty
(Thousands of Dollars)
12/31/2010 12/31/2011 12/31/2012
Projected Percentage Projected Percentage Projected Percentage
82,485 53,793 47,544
836,899 1,046,848 1,271,796
919,384 49.21% 1,100,641 50.04% 1,319,340 52.35%
604,737 714,485 768,371
344,050 384,309 432,536
948,788 50.79% 1,098,794 49.96% 1,200,907 47.65%
$ 1,868,172 100.00% $ 2,199,434 100.00% $ 2,520,247 100.00%

(a) Projections dated as of December 31, 2010, 2011 and 2012 are based on latest 5-year forecast, dated February 18, 2010
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Attachment 6
Draft PSNH Board Resolutions

PSNH Directors Consent
_,2010

ISSUANCE OF ADDITIONAL SERIES OF FIRST MORTGAGE BONDS TO REFINANCE
SERIES D AND SERIES E TAX-EXEMPT POLLUTION CONTROL BONDS AND

AUTHORIZATION TO ENTER INTO INTEREST RATE RISK MANAGEMENT
TRANSACTIONS

WHEREAS, the officers of Public Service Company of New Hampshire (“PSNH”) have
recommended that PSNH issue a new series of first mortgage bonds, in an aggregate principal
amount not to exceed $123,000,000, upon the terms and within the parameters set forth below,
the proceeds of which issuances shall be used to refinance the tax-exempt $75,000,000 1992

Series D and $44,800,000 Series E Pollution Control Revenue Bonds and to pay issuance costs;
and

NOW, THEREFORE, BE IT

RESOLVED, that subject to the limitations set forth below, the Executive Vice President
and Chief Financial Officer, the Vice President and Treasurer and the Assistant Treasurer-
Finance of PSNH (collectively, the “Financial Officers”) are each severally authorized to cause
PSNH to issue, to institutional investors and retail investors, at any time and from time to time
through 201 _ (the “Issuance Period”), not more than $123,000,000 aggregate
principal amount of its first mortgage bonds, the proceeds of which shall be used to redeem the
(1) $75,000,000 aggregate principal amount of Pollution Control Revenue Bonds (Public Service
Company of New Hampshire Project — 1992 Tax-Exempt Series D) and (ii) $44,800,000
aggregate principal amount of Pollution Control Revenue Bonds (Public Service Company of
New Hampshire Project — 1992 Tax-Exempt Series E), originally issued by the Business Finance
Authority of the State of New Hampshire (formerly known as The Industrial Development
Authority of the State of New Hampshire), such bonds to be issued in one series to be designated
the “First Mortgage Bonds, Series _ Due 20__” (the “Series __ Bonds”) having a maturity of
not less than one nor more than forty years.

RESOLVED, that the Financial Officers are each severally authorized during the
Issuance Period to approve and execute PSNH’s acceptance of a proposal for the purchase of up
to $123,000,000 aggregate principal amount of the Series  Bonds, between PSNH and a
representative of a group of underwriters (singly or collectively, the “Underwriter”) and
otherwise in accordance with the following terms:

Interest Rate: Subject to the approval of the Public Utilities Commission of the
State of New Hampshire (“NHPUC”) and, if necessary, the
Vermont Public Service Board (“VPSB”), at less than the break-
even coupon rates of approximately 5.75% (Series D) and 5.72
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(Series E), provided such transaction(s) would result in position net
present value savings over the remaining term of the bonds.

Underwriting Spread: Not in excess of % of the aggregate principal amount of the
Series __ Bonds issued and sold in an offering to institutional
investors.

Principal Amount:  Not in excess of $123,000,000.

Maturity: Not earlier than the first nor later than the fortieth anniversary of
the date of issuance.

Sinking Fund: None.

Redemption: The Series  Bonds shall be redeemable with a “make-whole”
premium and such other terms as the Financial Officers may
determine.

RESOLVED, that the Financial Officers are severally authorized, in the name and on
behalf of PSNH, to execute and deliver, at any time within the Issuance Period, and thereafter to
perform, an Underwriting Agreement to be dated as of a date within the Issuance Period (the
“Underwriting Agreement”) between PSNH and the Underwriter, which Underwriting
Agreement shall be substantially in the form circulated with this consent, but reflecting such
changes therein (including the insertion, where appropriate, of the interest rate, principal amount
and maturity date of the Series _ Bonds, the name of the Underwriter, the amount to be
purchased by each Underwriter, the date of the Underwriting Agreement and such other material
terms as the Financial Officers deem appropriate) as may be approved by a Financial Officer so

acting, such approval to be conclusively evidenced by his or her execution and delivery of the
Underwriting Agreement.

RESOLVED, that this Board ratifies and confirms the execution and filing, in the name
and on behalf of PSNH, with the NHPUC and the VPSB of applications for (i) the issuance of up
to $123,000,000 aggregate principal amount of Series _ Bonds; (ii) the use of interest rate
swaps or Treasury Locks in a notional amount not exceeding the total principal amount of the
debt issued in connection with these securities; and (iii) the mortgage of property in connection
with the issuance of long-term debt.

RESOLVED, that the officers of PSNH are further severally authorized to effect such
amendments to the application filed with the NHPUC and the VPSB, and to take such other
actions with respect thereto, as each of them may severally deem necessary or desirable.

RESOLVED, that PSNH shall effect the issuance, sale and delivery of the Series
Bonds in accordance with and upon the terms and conditions set out in the Underwriting
Agreement, and that the interest rate to be borne by the Series _ Bonds, expressed as a
percentage per annum, shall be such rate, the principal amount of the Series  Bonds shall be
such amount, the maturity date of the Series _ Bonds shall be such date, and the redemption
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provisions shall have such terms as shall be within the parameters set forth above and approved
by a Financial Officer and certified by any of them to the Trustee under PSNH’s First Mortgage
Indenture dated as of August 15, 1978 with U.S. Bank, National Association, as successor to
Wachovia Bank, successor to First Fidelity Bank and First Union National Bank, as Trustee
(“Trustee™), as heretofore amended and supplemented (the “Indenture”).

RESOLVED, the Financial Officers are hereby authorized to execute and deliver (i) one
Supplemental Indenture, which includes the form of an Amended and Restated Indenture (the
“Supplemental Indenture”), to be dated as of the first day of the month of issuance of the
Series __ Bonds, with the Trustee; (ii) one or more Series _ Bonds as provided thereunder to
evidence the obligation of PSNH with respect thereto; and (iii) any and all such further
instruments and documents as are provided for therein, all substantially in the form circulated
with this consent subject to any changes thereto as may be approved by a Financial Officer so
acting, such approval to be conclusively evidenced by his or her execution and delivery of such
documents.

RESOLVED, that it is desirable and in the best interests of PSNH that the Series
Bonds be qualified or registered for sale in various states; that this Board hereby authorizes the
officers of PSNH to take any and all action to determine the states in which appropriate action
shall be taken to qualify or register for sale all or such part of the Series __ Bonds as the officers
may deem advisable, including, but not limited to, the execution and filing of applications,
reports, surety bonds, irrevocable consents and appointments of attorneys for service of process,
and the execution by the officers of any such paper or document or doing by them of any act in

connection with the foregoing matters shall conclusively establish their authority therefor from
PSNH.

RESOLVED, the Trustee is hereby requested to authenticate and deliver the Series
Bonds on the order of any of the Financial Officers.

RESOLVED, that the Series _ Bonds shall be issued in fully registered form without
coupons, in denominations of: (i) $1,000 and any multiples thereof in an offering to institutional
investors; and (ii) $25 and any multiples thereof in an offering to retail investors.

RESOLVED, that the Series _ Bonds shall be substantially in the form set forth in
Schedule A to the form of Supplemental Indenture, subject to any changes therein, not contrary
to the general tenor thereof (including the insertion, where appropriate, of the maturity date,
principal amount, and the interest rate to be borne by the Series _ Bonds), as may be approved
by a Financial Officer, such approval to be conclusively evidenced by the initial sale of the
Series __ Bonds; and that the Series  Bonds shall be dated, shall mature, shall be payable,
transferable and exchangeable, and shall contain and be subject to such other terms and
provisions as are provided in the Indenture and the Supplemental Indenture.

RESOLVED, that the Financial Officers are severally authorized to take any action
necessary to cause the Series _ Bonds to be represented by one or more global securities, which
shall be registered in the name of The Depository Trust Company, New York, New York (the
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“Depository™), or its successor or nominee, including the execution and delivery of a Letter of
Representations among the Trustee, PSNH and the Depository (the “Representation Letter”).

RESOLVED, that the Financial Officers are severally authorized and empowered to take,
in their discretion, any and all action necessary or convenient to provide for the authentication,
issuance, sale and delivery of up to $ principal amount of Series  Bonds and all
other matters necessary or convenient to effect the purposes of the foregoing resolutions which
the officer acting may deem necessary or advisable or which may be required by the terms of the
Indenture in connection with the execution and delivery of the Supplemental Indenture, the
Underwriting Agreement or the Representation Letter, including, without limitation of the
foregoing, the execution on behalf of PSNH of all documents required or appropriate in
connection therewith and the payment of any taxes or fees required with respect thereto, and
compliance with applicable recording and filing requirements.

RESOLVED, that the officers of PSNH are further severally authorized to effect
amendments to the Registration Statement on Form S-3 filed with the Securities and Exchange
Commission on March 19, 2010 registering an undetermined amount of PSNH’s First Mortgage
Bonds (the “Registration Statement”), previously approved by this Board, and supplements to the
prospectus describing PSNH First Mortgage Bonds included as part of the Registration
Statement, including a Prospectus Supplement relating to the Series  Bonds, and to take such
other action with respect thereto as each of them may severally deem necessary or desirable.

RESOLVED, that the Financial Officers or their approved designees (consistent with the
Northeast Utilities System Interest Rate Risk Management Policies and Procedures dated
as they may be amended from time to time (the “Policies™)), are each severally
authorized at any time up to and including _, 201, to enter into, for and on behalf of
PSNH, interest rate hedging transactions with respect to existing and anticipated indebtedness of
PSNH through the use of derivative financial instruments, including but not limited to swaps,
caps, collars, floors, interest rate locks or forward purchase arrangements, in accordance with the
parameters set forth in the Policies.

RESOLVED, that the officers of PSNH are each authorized to take, in their discretion,
any and all actions necessary or desirable to carry out the purposes and intent of the foregoing
resolutions, including, without limitation, the execution and delivery of all necessary documents
and agreements, and the preparation and filing of applications for approval of such transactions
and reports with respect thereto, as required by law or any regulatory authority.

AUTHORIZATION TO EXECUTE AND DELIVER THE AMENDED AND RESTATED
INDENTURE

WHEREAS, PSNH has planned a future amendment and restatement of the terms of the

Indenture substantially in their entirety, in the form set forth in Schedule C appended to the
Fifteenth Supplemental Indenture dated as of September 1, 2007;
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WHEREAS, to become effective under the Indenture, most of the changes in the o
Amended and Restated Indenture require the consent of the holders of not less than a majority in
principal amount of all bonds of the Company then outstanding under the Indenture;

WHEREAS, upon the issuance of § aggregate principal amount of the
Series __ Bonds contemplated by these resolutions, PSNH shall have obtained the consent of not
less than a majority in principal amount of all bonds then outstanding under the Indenture; and

WHEREAS, after PSNH receives the required majority consent described above, the
Amended and Restated Indenture will not be in effect until the Amended and Restated Indenture
is duly executed and acknowledged by PSNH and the Trustee of the existing First Mortgage
Indenture.

NOW, THEREFORE, BE IT

RESOLVED, that, subject to the issuance of $ aggregate principal amount of
the Series _ Bonds contemplated by these resolutions, the Financial Officers are severally
authorized, in the name and on behalf of PSNH, to execute, acknowledge and deliver the
Amended and Restated Indenture, subject to any changes thereto as may be approved by a
Financial Officer so acting, such approval to be conclusively evidenced by his or her execution
and delivery of such Amended and Restated Indenture.
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S A&ach‘mént 7

COMPOSITE (Including Alt Amendmentsto ____ )

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
and

U.s. BANK, NATIONAL ASSOCIATION

Successor to WACHOVIA BANK, NATIONAL ASSOCIATION
and to
FIRST UNION NATIONAL BANK

Formerly Known as FIRST FIDELITY BANK, NATIONAL ASSOCIATION,
NEW JERSEY

Successor to BANK OF NEW ENGLAND, NATIONAL *A*‘*‘EﬁmTION
(F ormerly Known as. NEW ENGLAND MERCHANTS NATIONAL BANK)

and to
NEW BANK OF NEW ENGLAND, NATIONAL ASSOCIATION, TRUSTEE

To Secure

First Mortgage Bonds

~ First Mortgage Indenture

. Dated as of August 15 1978,

As amended by Supplemental Indentures
(to and including Supplemental Indenture

dated asof ___ and effective as of _________)
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Attachment 7A

DRAFT 6/1/07

COMPOSITE (Including All Amendments o _ )

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

and

© U.S. BANK, NATIONAL ASSOCIATION
Successor to WACHOVIA BANK, NATIONAL ASSOCIATION
‘ and to
FIRST UNION NATIONAL BANK

Formerly Known as FIRST FIDELITY BANK, NATIONAL ASSOCIATION
' NEW JERSEY

Successor to BANK OF NEW ENGLAND, NATIONAL ASSOCIATION
(Formerly Known as NEW ENGLAND MERCHANTS NATIONAL BANK)

and to
NEW BANK OF NEW ENGLAND, NATIONAL ASSOCIATION, TRUSTEE

To Secure

First Mortgage Bonds

First Mortgage Indenture
. Dated as of August 15, 1978,

As amended by _ Supplemental Indentures

(to and including Supplemental Indenture

datedasof _____  and effectlve as of )

41777685.4 173818-000470
June 1, 2007 3:31 PM

000028



'PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

FIRST MORTGAGE INDENTURE
DATED AS OF AUGUST 15, 1978
(as amended to )
TABLE OF CONTENTS
PARTIES ....ouuvvurervenesecssmieeesasniossssssasssinssssssssasssssssssssessssessansisssssississasmsssssssssasssssssssssssasess O
GRANTING CLAUSES ...................... e erteeees o — s ettt sas eSS R R
EXCEPTIONS .....ovvevrrienereirennn, eereesvee et aeres s et n s s e AR AR eSS SRS RS
HABENDUM ....ooovirrrerieesissssssisesssss st iessssessssasses VORI ROS
GRANT IN TRUST ...ttt irersressvesiesesesesnens ST OO VPP SRR verees .
ARTICLE ONE DEFINITIONS AND OTHER PROVISIONS OF GENERAL
APPLICATION .......coouue. eeeeesrenes et FSSRA—— 6
SECTION 101. " DEFINITIONS. ..o ioveeetsssissssssssssesssssssssssessssssssssssissssssassssssssssnssssssns 6
SECTION 102.  PROPERTY ADDITIONS; COST ccoocvvmmmmsrssssssssssenmsssssssssssssssee 21
SECTION 103. COMPLIANCE CERTIFICATES AND OPINIONS +.oovveeeommnrssrirs 22
SECTION 104. FORM OF DOCUMENTS DELIVERED TO TRUSTEE ..cooroe 23
SECTION 105. ACTS OF HOLDERS ...coorvuumciumnsssssssissssensssssssnseses rereeeessasreans 24
SECTION 106.  NOTICES, ETC. TO TRUSTEE OR COMPANY ........................... 26
SECTION 107. * NOTICE TO HOLDERS OF SECURITIES; WAIVER .......covccuvnn 27
SECTION 108. . CONFLICT WITH TRUST INDENTURE ACT cooooveessserscsssssnnnen 27
SECTION 109. EFFECT OF HEADINGS AND TABLE OF CONTENTS............ 27
SECTION 110. SUCCESSORS AND ASSIGNS ...ouiirmmmssreemmsesssssnsssssssssssssseessinisss 27
SECTION 111. SEPARABILITY CLAUSE . ...ouriuitireneecereencssenisrssssssssisenessssssiss w27
 SECTION 112. BENEFITS OF MORTGAGE............. et ra bt 28
SECTION 113, GOVERNING LAW...oesossssscmeremsssssssmssssssssssssssssssmsssesssssssssssssess 28
SECTION 114. LEGAL HOLIDAYS ..ovrietireesesesisesessmasssssessssesssssesssscsssssnens S 28
SECTION 115. INVESTMENT OF CASH HELD BY TRUSTEE ............ reeeaereerens 28
ARTICLE TWO SECURITY FORMS ..veeveiieisisiesssassnsesssssessassssnsassssssssssssssssssssassssies 29
SECTION 201. FORMS GENERALLY ..ovreeeeeeeseeasesivsessssssssssasessassssssnssassssssssssos .29
SECTION 202. FORM OF TRUSTEE’S CERTIFICATE OF

AUTHENTICATION ....ccccovmimninerireeenes J TR UOTRTURR PP 29

41777685.4 173818-000470 - i -
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") ARTICLETHREE THE SECURITIES .......ccommmmmmmmrmsssessin creresessaessssa s ssrasas s srerenes e 30

: SECTION 301. AMOUNT UNLIMITED; ISSUABLE IN SERIES c.coovsivsnesss 30
SECTION 302.  DENOMINATIONS ...oooorveuummmmsmmmnmimmmsossssessssssssssssssssssssssssssssssssseess 33
SECTION 303. EXECUTION, AUTHENTICATION, DELIVERY AND
. 15V 11 F eevessssabeseasebnea g rRsss eSS ERRSSS 33
SECTION 304, TEMPORARY SECURITIES .......... TSROt 36
SECTION 305. REGISTRATION, REGISTRATION OF TRANSFER |
AND EXCHANGE ....vooseeremreesivesssassmsssssssoes s sniesos 36
SECTION 306. MUTILATED, DESTROYED LOST AND STOLEN
SECURITIES covsvveseiersssssssssonsssssssssssessssssssismsssssissessss s 37
SECTION 307. PAYMENT OF INTEREST; INTEREST RIGHTS , __
PRESERVED.....cccccccomsnmssesesssssesesssmssssssssisssssesssmsssssssssssssssssnis 38
SECTION 308. PERSONS DEEMED OWNERS .....cccounenseressen e eieneraenee P 39
SECTION 309. N (01215 1§ [0} ARREER——————— S 39
SECTION 310. | COMPUTATION OF INTEREST ....cciivensvesersmmmsnnsersienssses beeeseennens 40
SECTION 311.. PAYMENT TO BE IN PROPER CURRENCY ..cceesvississsssnssse 40
SECTION 312. EXTENSION OF INTEREST PAYMENT ........coe S— 40
) SECTION 313. CUSIP NUMBERS.......... oot iree R 40
ARTICLE FOUR ISSUANCE OF SECURITIES ......overeruereserssssssssssssssssssasssssssssssnes coennn 41
SECTION 401. ISSUANCE OF SECURITIES ..ovvvvvessseemmssmmmmssssssisssssssssssssssssessss 41
ARTICLE FIVE REDEMPTION OF SECURITIES .......cccismsssnsssesseneese S—— 43
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THIS TEENTH SUPPLEMENTAL INDENTURE dated as of ,20_,
between PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE (with its successors and
assigns, the “Company™), a corporation duly organized and existing under the laws of the State
of New Hampshire, having its principal place of business at Energy Park, 780 North Commercial
Street in Manchester, New Hampshire 03101, and U.S. BANK NATIONAL ASSOCIATION (as
successor to Wachovia Bank, National Association, and by merger to First Union National Bank,
formerly known as First Fidelity Bank, National Association, New Jersey, successor in trust to
Bank of New England, National Association (formerly known as New England Merchants
National Bank) and to New Bank of New England, National Association), said U.S. BANK
NATIONAL ASSOCIATION being a national banking association duly organized and existing
under the laws of the United States of America having a corporate trust office at 21 South Street,
Third Floor, Morristown, New Jersey 07960 and duly authorized to execute the trusts hereof
(with its successors in trust, the “Trustee”) under the General and Refunding Mortgage
Indenture, dated August 15, 1978 (as amended by ten supplemental indentures, including the
Tenth Supplemental Indenture dated as of May 1, 1991, the “Original Indenture” and sometimes
referred to, with each and every prior indenture supplemental thereto and each and every other
instrument, including this teenth Supplemental Indenture, supplemental to the Original
Indenture, as the “Indenture™).

WHEREAS, the Company has previously executed and delivered to the Trustee sixteen
supplemental indentures which are part of the Indenture for the purposes recited therein and for
the purpose of issuing bonds under the Indenture, the currently outstanding series of which are
set forth in the following table:

Supplemental Principal Principal Principal
Indenture Dated Series Amount Amount Amount
No. as of Series Designation Authorized Issued Outstanding
Tenth May 1, 1991 SeriesF  First Mortgage $114,500,000  $75,000,000  $75,000,000
Bonds (Series F
Adjustable
Rate* due 2021)
Tenth May 11,1991 Series G  First Mortgage $114,500,000  $44,800,000  $44,800,000
Bonds (Series G
Adjustable Rate*
due 2021)
Twelfth December 1, SeriesI  First Mortgage $89,250,000  $89,250,000  $89,250,000
2001 Bonds (Series I
due 2021)*
Twelfth December 1, SeriesJ  First Mortgage $89,250,000  $89,250,000  $89,250,000
2001 Bonds (Series J
due 2021)*
Twelfth December 1, SeriesK  5.45% First $108,985,000 $108,985,000 $108,985,000
2001 Mortgage Bonds
(Series K due
2021)
Thirteenth July 1,2004 SeriesL  5.25% First $50,000,000  $50,000,000  $50,000,000
Mortgage Bonds,

Series L, due 2014
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Supplemental Principal Principal Principal

Indenture Dated Series Amount Amount Amount
No. as of Series Designation Authorized Issued Outstanding
Fourteenth October 1,  SeriesM  5.60% First $50,000,000  $50,000,000  $50,000,000
2005 Mortgage Bonds,
Series M, due 2035
Fifteenth September 1, SeriesN  6.15% First $70,000,000  $70,000,000  $70,000,000
2007 Mortgage Bonds,
Series N, due 2017
Sixteenth May 1,2008 Series O  6.00% First $110.000,000 $110,000.000 $110,000,000
‘ Mortgage Bonds,
Series O, due 2018
Seventeenth December 1, SeriesP % First $150,000,000 $150,000,000 $150,000,000
2009 Mortgage Bonds,

Series P, due 2019
Total Outstanding Principal Amount:  $837,285,000

* These First Mortgage Bonds contain provisions for changes in the interest rate.
WHEREAS, the execution and delivery of this teenth Supplemental Indenture and
the issuance of not exceeding initially $ in aggregate principal amount of the Company’s

First Mortgage Bonds, Series __ (hereinafter generally referred to as the “Series __ Bonds” or
the “bonds of Series "), and other necessary actions have been duly authorized by the Board of
Directors of the Company;

WHEREAS, the Company proposes to execute and deliver this teenth
Supplemental Indenture to provide for the issue of the bonds of Series __ and confirm the lien of
the Indenture on the property referred to below, all as permitted by Section 15.1 of the Original
Indenture;

WHEREAS, the Company has purchased, constructed or otherwise acquired certain
additional property not heretofore specifically described in the Indenture but which is and is
intended to be subject to the lien thereof, and proposes specifically to subject such additional
property to the lien of the Indenture at this time;

WHEREAS, all acts and things necessary to make the initial issue of the Series __ Bonds,
when executed by the Company and authenticated by the Trustee and delivered as in the Original
Indenture provided, the legal, valid and binding obligations of the Company according to their
terms and to make this teenth Supplemental Indenture a legal, valid and binding instrument
for the security of the bonds, in accordance with its and their terms, have been done and
performed, and the execution and delivery of this teenth Supplemental Indenture has in all
respects been duly authorized;

NOW, THEREFORE, in consideration of the premises, and of the acceptance of said
Series __ Bonds by the holder thereof, and of the sum of $1.00 duly paid by the Trustee to the
Company, and of other good and valuable considerations, the receipt whereof is hereby
acknowledged, and in confirmation of and supplementing the Original Indenture as previously
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supplemented by said sixteen preceding supplemental indentures, and in performance of and
compliance with the provisions thereof, said Public Service Company of New Hampshire, by
these presents, does give, grant, bargain, sell, transfer, assign, pledge, mortgage and convey unto
U.S. Bank National Association, as Trustee, as provided in the Original Indenture, as previously
supplemented and amended and as supplemented by this teenth Supplemental Indenture,
and its successor or successors in the trust thereby and hereby created, and its and their assigns,
(a) all and singular the property, and rights and interests in property, described in the Original
Indenture and the sixteen preceding supplemental indentures (said supplemental indentures, in
each case, as applicable, as amended by the Tenth Supplemental Indenture, hereinafter referred
to as the Preceding Supplemental Indentures), and thereby conveyed, pledged, assigned,
transferred and mortgaged, or intended so to be (said descriptions in said Original Indenture ar}d
the Preceding Supplemental Indentures being hereby made a part hereof to the same extent as if
set forth herein at length), whether then or now owned or thereafter or hereafter acquired, except
such of said properties or interests therein as may have been released or sold or disposed of in
whole or in part as permitted by the provisions of the Original Indenture, and (b) also, but
without in any way limiting the generality of the foregoing, all the right, title and interest of the
Company, now owned or hereafter acquired, in and to the rights, titles, interests and properties
described or referred to in Schedule B hereto attached and hereby made a part hereof as fully as
if set forth herein at length, in all cases not specifically reserved, excepted and excluded; the
foregoing property, and rights and interests in property, being located in the following listed
municipalities in New Hampshire and unincorporated areas in Coos County, New Hampshire, as
well as in various municipalities in the States of Maine, Vermont and elsewhere:

BELKNAP COUNTY — Alton, Barnstead, Belmont, Center Harbor, Gilford, Gilmanton,
Laconia, Meredith, New Hampton, Sanbornton, Tilton;

CARROLL COUNTY — Albany, Brookfield, Chatham, Conway, Eaton, Effingham,
Freedom, Madison, Moultonboro, Ossipee, Sandwich, Tamworth, Tuftonboro, Wakefield,
Wolfeboro;

CHESHIRE COUNTY — Alstead, Chesterfield, Dublin, Fitzwilliam, Gilsum,
Harrisville, Hinsdale, Jaffrey, Keene, Marlborough, Marlow, Nelson, Richmond, Rindge,
Roxbury, Stoddard, Sullivan, Surry, Swanzey, Troy, Westmoreland, Winchester;

COOS COUNTY — Bean’s Grant, Berlin, Cambridge, Carroll, Chandler’s Purchase,
Clarksville, Colebrook, Columbia, Crawford’s Purchase, Dalton, Dummer, Errol, Gorham,
Green’s Grant, Jefferson, Lancaster, Martin’s Location, Milan, Millsfield, Northumberland,
Pinkham’s Grant, Pittsburg, Randolph, Shelburne, Stark, Stewartstown, Stratford, Success,
Thompson & Meserve’s Purchase, Wentworth’s Location, Whitefield;

GRAFTON COUNTY — Alexandria, Ashland, Bath, Bethlehem, Bridgewater, Bristol,
Campton, Easton, Enfield, Franconia, Grafton, Hanover, Haverhill, Hebron, Holderness,
Landaff, Lincoln, Lisbon, Littleton, Lyman, Lyme, Orange, Orford, Piermont, Plymouth,
Rumney, Sugar Hill, Thornton, Woodstock;

HILLSBOROUGH COUNTY — Ambherst, Antrim, Bedford, Bennington, Brook.line,
Deering, Francestown, Goffstown, Greenfield, Greenville, Hancock, Hillsborough, Hollis,
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Hudson, Litchfield, Lyndeborough, Manchester, Mason, Merrimack, Milford, Mont Verpon,
Nashua, New Boston, New Ipswich, Pelham, Peterborough, Sharon, Temple, Weare, Wilton,
Windsor;

MERRIMACK COUNTY — Allenstown, Andover, Boscawen, Bow, Bradford,
Canterbury, Chichester, Concord, Danbury, Dunbarton, Epsom, Franklin, Henniker, Hill,
Hooksett, Hopkinton, Loudon, Newbury, New London, Northfield, Pembroke, Pittsfield,

Salisbury, Sutton, Warner, Webster, Wilmot;

ROCKINGHAM COUNTY — Auburn, Atkinson, Brentwood, Candia, Chester,
Danville, Deerfield, Detry, East Kingston, Epping, Exeter, Fremont, Greenland, Hampstead,
Hampton, Hampton Falls, Kensington, Kingston, Londonderry, New Castle, Newfields,
Newington, Newmarket, Newton, North Hampton, Northwood, Nottingham, Portsmouth,
Raymond, Rye, Sandown, Seabrook, South Hampton, Stratham, Windham;

STRAFFORD COUNTY — Barrington, Dover, Durham, Farmington, Lee, Madbury,
Middleton, Milton, New Durham, Rochester, Rollinsford, Somersworth, Strafford;

SULLIVAN COUNTY — Charlestown, Claremont, Cornish, Croydon, Goshen,
Grantham, Lempster, Newport, Plainfield, Springfield, Sunapee, Unity, Washington,

SUBJECT, HOWEVER, as to all of the foregoing, to the specific rights, privileges, liens,
encumbrances, restrictions, conditions, limitations, covenants, interests, reservations, exceptions
and otherwise as provided in the Original Indenture and the Preceding Supplemental Indentures,
and in the descriptions in the schedules thereto and hereto and in the deeds or grants in said
schedules referred to;

BUT SPECIFICALLY RESERVING, EXCEPTING AND EXCLUDING (as the same
are reserved, excepted and excluded from the lien of the Original Indenture and the Preceding
Supplemental Indentures) from this instrument and the grant, conveyance, mortgage, transfer and
assignment herein contained, all right, title and interest of the Company, now owned or hereafter
acquired, in and to the properties and rights specified in subclauses (a) to (m), both inclusive, of
the paragraph beginning “BUT SPECIFICALLY RESERVING, EXCEPTING AND
EXCLUDING...” which paragraph is part of the granting clauses of the Original Indenture;

TO HAVE AND TO HOLD all said plant, premises, property, franchises and right's
hereby conveyed, assigned, pledged or mortgaged, or intended so to be, unto the Trustee, its
successor or successors in trust, and to its and their assigns forever;

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal pro rata benefit,
security and protection of the owners of the bonds without any preference, priority or distinction
whatever of any one bond over any other bond by reason of priority in the issue, sale or
negotiation thereof, or otherwise;

PROVIDED, HOWEVER, and these presents are upon the condition, that if the
Company shall pay or cause to be paid or make appropriate provision for the payment unto the
holders of the bonds of the principal, premium, if any, and interest to become due thereon at the
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times and in the manner stipulated therein, and shall keep, perform and observe all and singular
the covenants, agreements and provisions in the Indenture expressed to be kept, performed and
observed by or on the part of the Company, then the Indenture and the estate and rights thereby
and hereby granted shall, pursuant and subject to the provisions of Article 16 of the Original
Indenture, cease, determine and be void, but otherwise shall be and remain in full force and
effect.

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED, upon the.t%'usts
and for the purposes aforesaid, as set forth in the following covenants, agreements, conditions
and provisions, viz.:

ARTICLE 1
SERIES _ BONDS

SECTION 1.01. Designation; Amount. The bonds of Series __shall be designated “First
Mortgage Bonds, Series _, due 20 > and shall initially be authenticated in the aggregate
principal amount of Dollars ($ ). The initial issue of the
bonds of Series __ may be effected upon compliance with the applicable provisions of the
Original Indenture. Additional bonds of Series __, without limitation as to amount, having the
same terms and conditions as the bonds of Series __ (except for the date of original issuance, the
initial interest payment date and the offering price) may also be issued by the Company without
the consent of the holders of the bonds of Series __, pursuant to a separate supplemental
indenture related thereto. Such additional bonds of Series __shall be part of the same series as
the bonds of Series . The Trustee shall authenticate and deliver up to $ aggregate
principal amount of Series _ Bonds at any time upon application by the Company and
compliance with the applicable provisions of the Original Indenture.

SECTION 1.02. Form of Series __ Bonds; Global Security; Depository for Global .
Securities. The Series  Bonds shall be issued only in fully registered form without coupons in
denominations of One Thousand Dollars ($1,000.00) and multiples thereof.

The Series __ Bonds shall be initially represented by one or more global securities (the
“Global Securities”). Each Global Security will be deposited with, or on behalf of, The
Depository Trust Company, as depository (“DTC”), and registered in the name of Cede & Co.,a
nominee of DTC.

The Series __ Bonds shall be in substantially the form set forth in Schedule A attached
hereto. The terms of the Series __ Bonds contained in such form are hereby incorporated herein
by reference as though fully set forth in this place and are made a part of this teenth
Supplemental Indenture.

SECTION 1.03. Provisions of Series  Bonds; Interest Accrual. The Series __ Bonds

shall mature on ,20__ and shall bear interest at the rate of % per year, payable
semiannually in arrears on 1 and 1 of each year (each, an “Interest P'c.lyment
Date”’) (except that the final Interest Payment Date will be , 20 ) beginning on

1,20, and on the maturity date, until the Company’s obligation in respect of the
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principal thereof shall be discharged, and at the rate of % per annum on any overdue
principal and premium and on any overdue installment of interest. The Series __ Bonds shall be
dated the date of authentication thereof by the Trustee and shall bear interest on the principal
amount from, and including, the date of original issuance to, and excluding, the first Interest
Payment Date and then from, and including, the immediately preceding Interest Payment Date to
which interest has been paid or duly provided for to, but excluding, the next Interest Payment
Date or the maturity date, as the case may be. Interest on the Series _ Bonds will be computed
on the basis of 360-day year of twelve 30-day months.

The Series __ Bonds shall be payable both as to principal and interest at the corporate
trust office of the Trustee at U.S. Bank National Association in Morristown, New Jersey or the
corporate trust office of its successors, in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of public and private debts. The
interest on the Series __ Bonds shall be payable without presentation, and only to or upon the
person in whose name the Series __ Bonds are registered at the close of business on the business
day prior to each Interest Payment Date. The Series __ Bonds shall be callable for redemption in
whole or in part according to the terms and provisions provided herein in Section 1.05.

The Company has initially designated DTC as the depository for the Series __ Bonds.
For as long as the Series __ Bonds or any portion thereof are in the form of a Global Security,
and notwithstanding the previous paragraph, all payments of interest, principal and other
amounts in respect of the Series _ Bonds shall be made to DTC or its nominee in accordance
with its applicable policies and procedures, in the coin or currency specified above. So long as
the Series __ Bonds are in the form of a Global Security, neither the Company nor the Trustee
shall have any responsibility with respect to the policies and procedures of DTC, or any
successor depository, or for any notices or other communications among DTC, its direct and
indirect participants or beneficial owners of the Series  Bonds.

SECTION 1.04. Transfer and Exchange of Series __ Bonds. So long as the Series __
Bonds are in the form of Global Securities, the Series  Bonds may not be transferred except as
a whole (1) by DTC to a nominee of DTC or (2) by a nominee of DTC to DTC or another
nominee of DTC or (3) by DTC or any such nominee to a successor of DTC or a nominee of
such successor. If (1) DTC is at any time unwilling or unable to continue as depository and a
successor depository is not appointed by the Company within ninety days or (2) there shall have
occurred and be continuing after any applicable grace periods an Event of Default under the
Indenture with respect to the Series  Bonds represented by such Global Security, the Company
will issue certificated Series __ Bonds in definitive registered form in exchange for the Global

Securities.

The Company may at any time and in its sole discretion determine not to have any
Series __ Bonds in registered form represented by one or more Global Securities and, in such
event, will issue certificated bonds in definitive form in exchange for the Global Securities
representing the Series  Bonds. In any such instance, an owner of a beneficial interest in the
Global Securities will be entitled to physical delivery in definitive form of certificated bonds
represented by the Global Securities equal in principal amount to such beneficial interest and to

have such certificated bonds registered in its name.
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In the event certificated bonds are issued in exchange for the Global Securities, the
Series __ Bonds may be surrendered for registration of transfer as provided in Section 2.8 of 'the
Original Indenture at the corporate trust office of the Trustee at U.S. Bank National Association
in Morristown, New Jersey or the corporate trust offices of its successors, and may be
surrendered at said office for exchange for a like aggregate principal amount of Series __ Bonds
of other authorized denominations. Notwithstanding the provisions of Section 2.7 of the
Original Indenture, no charge, except for taxes or other governmental charges, shall be made by
the Company for any registration of transfer of Series _ Bonds or for the exchange of any
Series __ Bonds for such bonds of other authorized denominations.

SECTION 1.05. Redemption of the Series  Bonds. The Series __ Bonds are subject to
redemption, in whole or in part, at the option of the Company at any time. If the Company elects
to redeem the Series __ Bonds, it will do so at a redemption price equal to the greater of (x) one
hundred percent (100%) of the principal amount of the Series __ Bonds being redeemed, plus
accrued interest thereon to the redemption date, or (y) as determined by the Quotation Agent, the
sum of the present value of the remaining scheduled payments of principal and interest on the
Series _ Bonds to be redeemed (not including any portion of payments of interest accrued as of
the redemption date) discounted to the redemption date on a semi-annual basis at the Adjusted
Treasury Rate plus twenty (20) basis points, plus accrued interest to the redemption date. The
redemption price will be calculated assuming a 360-day year consisting of twelve 30-day

months.

The Company shall notify the Trustee in writing, not less than forty-five (45) days, or
such shorter period as shall be acceptable to the Trustee, of any such election to redeem. Such
notice shall include the amount of Series __ Bonds to be redeemed, the redemption date and the

redemption price.

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for that redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the
Quotation Agent as having a maturity comparable to the remaining term of the Series __ Bonds
that would be used, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term
of the Series _ Bonds.

“Comparable Treasury Price” means, with respect to any redemption date: (i) the
average of the Reference Treasury Dealer Quotations for that redemption date, after excluding
the highest and lowest of the Reference Treasury Dealer Quotations, or (ii) if the Trustee obtains
fewer than four Reference Treasury Dealer Quotations, the average of all Reference Treasury
Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the Company.
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“Reference Treasury Dealer” means a primary U.S. Government securities dealer in New
York, New York selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the Trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Trustee by that Reference Treasury Dealer at 5:00 p.m., New
York City time, on the third business day preceding that redemption date.

Notice of any redemption will be provided at least 30 days but not more than 60 days
before the redemption date to each holder of the Series __ Bonds to be redeemed.

Absent a default in payment of the redemption price, on and after the redemption date,
interest will cease to accrue on the Series __ Bonds or portions of the Series __Bonds called for

redemption.

If less than all of the Series __ Bonds are to be redeemed, the Trustee will select the
Series __ Bonds to be redeemed by a method that the Trustee deems fair and appropriate and
which may provide for the selection for the redemption of portions (equal to $1,000 or any
multiple thereof) of the principal amount of the Series __ Bonds larger than $1,000. Notice of
redemption will be mailed, first-class mail postage prepaid, to each holder of Series __ Bonds to
be redeemed at the holder’s address in the register for the Series _ Bonds. If any Series
Bonds are to be redeemed in part only, the notice of redemption that relates to that Series
Bond will state the portion of the principal amount of that Series __ Bond to be redeemed. In
that case, the Company will issue a new Series __ Bond of any authorized denomination, as
requested, in an aggregate principal amount equal to the unredeemed portion of such Series __
Bond, in the name of the holder upon cancellation of the original Series __ Bond. Series ___
Bonds or portions of Series __ Bonds to be redeemed become due on the redemption date, and
interest will cease to accrue on those Series  Bonds or portions of Series _ Bonds on the
redemption date.

The Series __ Bonds are not subject to any sinking fund.

Except as provided in this Section 1.05, the Series __ Bonds are not subject to
redemption under any provisions of the Indenture.

SECTION 1.06. Effect of Event of Default. If an Event of Default shall have occurred
and be continuing, the principal of the Series __ Bonds may be declared due and payable in the
manner and with the effect provided in the Indenture.

SECTION 1.07. Payment Date Not a Business Day. If any redemption or maturity date
for principal, premium or interest with respect to the Series __ Bonds shall be (i) a Sunday or a
legal holiday, or (ii) a day on which banking institutions are authorized pursuant to law to close
and on which the corporate trust offices of the Trustee in Minnesota or New Jersey are not open
for business, then the payment thereof may be made on the next succeeding day not a day
specified in (i) or (ii) with the same force and effect as if made on the specified payment date and
no interest shall accrue for the period after the specified payment date.
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SECTION 1.08. Amendment and Restatement of Mortgage Indenture. Each holder of a
Series __ Bond, solely by virtue of its acquisition thereof, including as an owner of a book-entry
interest therein, shall have and be deemed to have consented, without the need for any further
action or consent by such holder, to the amendment and restatement of the Original Indenture in
substantially the form set forth in Schedule C appended to the Fifteenth Supplemental Indenture
dated as of September 1, 2007 (the “Amended and Restated Indenture”), with such additions,
deletions, and other changes made to such form prior to the time of such amendment and
restatement (“Future Changes™) (1) that add to the covenants of the Company in the Amended
and Restated Indenture, or surrender rights or powers of the Company therein, for the benefit of
the holders of the outstanding bonds issued under the Original Indenture, (2) as shall be
requested by the Trustee and its counsel, (3) as may be requested by the New Hampshire Public
Utilities Commission or other regulatory authority having jurisdiction over the Company, or (4)
otherwise, as shall be proposed by the Company after the date of the execution and delivery of
this teenth Supplemental Indenture, provided that (a) in the case of any Future Change
described in clause (4), such Future Change is not, in the reasonable judgment of the Company,
inconsistent with the fundamental structure and terms of the Amended and Restated Indenture,
and (b) in the case of any Future Change described in clause (3) or (4), such Future Change does
not, in the reasonable judgment of the Company, adversely affect in any material respect the
interests of the holders of the bonds issued under the Original Indenture.

The Amended and Restated Indenture described in this Section 1.08 refers to a planned
future amendment and restatement of the terms of the Original Indenture substantially in their
entirety. No portion of the Amended and Restated Indenture is in effect as of the date of this

teenth Supplemental Indenture. To become effective under the existing Indenture, most of
the changes in the Amended and Restated Indenture require the consent of the holders of not less
than a majority in principal amount of all bonds of the Company then outstanding under the
Indenture. These changes will become effective as soon as the Company receives the required
majority consent. Effective with the issuance of the Series __ Bonds, as a result of having
obtained the consent of not less than a majority in principal amount of all bonds outstanding
under the Indenture, these changes have become effective. The remaining changes require the
consent of the holders of 100% in principal amount of all bonds of the Company then
outstanding under the Indenture. As a result, these remaining changes will not become effective
until the Company receives the required unanimous consent. Accordingly, the Amended and
Restated Indenture, including any Future Changes contemplated by this Section 1.08, will not be
in effect until the Company receives the required majority consent described above, and until the
Amended and Restated Indenture is duly executed and acknowledged by the Company and the
Trustee of the existing First Mortgage Indenture, with the changes requiring the unanimous
consent described above taking effect automatically thereafter when such consent is obtained.
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ARTICLE 2
AMENDMENT AND RESTATEMENT OF MORTGAGE INDENTURE

SECTION 2.01. Amendment of Granting and Related Clauses. [To be completed.]

SECTION 2.02. Substitution of New Articles One through Sixteen. [To be completed.]

ARTICLE 3
MISCELLANEOUS PROVISIONS

SECTION 3.01. Recitals. The recitals in this teenth Supplemental Indenture shall
be taken as recitals by the Company alone, and shall not be considered as made by or as
imposing any obligation or liability upon the Trustee, nor shall the Trustee be held responsible
for the legality or validity of this teenth Supplemental Indenture, and the Trustee makes no
covenants or representations, and shall not be responsible, as to or for the effect, authorization,
execution, delivery or recording of this teenth Supplemental Indenture, except as expressly
set forth in the Original Indenture. The Trustee shall not be taken impliedly to waive by this

teenth Supplemental Indenture any right it would otherwise have.

SECTION 3.02. Benefits of teenth Supplemental Indenture. Nothing in this
teenth Supplemental Indenture, expressed or implied, is intended or shall be construed to
confer upon, or give to, any person, firm or corporation, other than the parties hereto and the
holders of the Series  Bonds, any right, remedy or claim under or by reason of the Indenture or
any covenant, condition or stipulation thereof; and the covenants, stipulations and agreements in
the Indenture contained are and shall be for the sole and exclusive benefit of the parties hereto,
their successors and assigns, and holders of the bonds.

SECTION 3.03. Effect of teenth Supplemental Indenture. This teenth
Supplemental Indenture is executed, shall be construed as and is expressly stated to be an
indenture supplemental to the Original Indenture and shall form a part of the Indenture; and the
Original Indenture, as supplemented and amended by this  teenth Supplemental Indenture,
is hereby confirmed and adopted by the Company as its obligation. All terms used in this

teenth Supplemental Indenture shall be taken to have the meaning specified in the Original
Indenture, except in cases where the context clearly indicates otherwise.

SECTION 3.04. Termination. This teenth Supplemental Indenture shall become
void when the Indenture shall be void.

SECTION 3.05. Trust Indenture Act. If and to the extent that any provision of this
teenth Supplemental Indenture limits, qualifies or conflicts with any of the applicable
provisions of Sections 310 to 317, inclusive, of the Trust Indenture Act of 1939, as amended,

such required provision shall control.

SECTION 3.06. Counterparts. This teenth Supplemental Indenture may be
simultaneously executed in any number of counterparts, each of which shall be deemed an
original; and all said counterparts executed and delivered, each as an original, shall constitute but
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one and the same instrument, which shall for all purposes be sufficiently evidenced by any such
original counterpart. ’

SECTION 3.07. Notices. Any notice to the Trustee under any provision of this
teenth Supplemental Indenture shall be sufficiently given if served personally upon a
responsible officer of the Trustee or mailed by registered or certified mail, postage prepaid,
addressed to the Trustee at its corporate trust office, which is U.S. Bank National Association,
21 South Street, Third Floor, Morristown, New Jersey 07960 as of the date hereof. The Trustee
shall notify the Company from time to time of any change in the address of its corporate trust
office.

SECTION 3.08. Definitions. The use of the terms and expressions herein is in
accordance with the definitions, uses and construction contained in the Original Indenture and
the form of Series _ Bond attached hereto as Schedule A.
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IN WITNESS WHEREOF, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
has caused this instrument to be executed and its corporate seal to be hereto affixed, by its
officers, thereunto duly authorized, and U.S. BANK NATIONAL ASSOCIATION has caused
this instrument to be executed by its officers thereunto duly authorized, all as of the day and year
first above written but actually executed on ,20 .

PUBLIC SERVICE COMPANY
OF NEW HAMPSHIRE

By:

Randy A. Shoop
Vice President and Treasurer

CORPORATE SEAL

Attest:

0. Kay Comendul
Assistant Secretary

Signed, sealed and delivered by
Public Service Company of New
Hampshire in the presence of us:

Witnesses
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STATE OF CONNECTICUT )
)  ss: Hartford

COUNTY OF HARTFORD )

Then personally appeared before me Randy A. Shoop, Vice President and Treasurer, and
0. Kay Comendul, Assistant Secretary, of Public Service Company of New Hampshire, a New
Hampshire corporation, and severally acknowledged the foregoing instrument to be their free act
and deed in their said capacities and the free act and deed of said corporation.

Witness my hand and notarial seal this day of ,20_, at Hartford,
Connecticut.
Name:
Notary Public

My Commission Expires

(Notarial Seal)
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U.S. BANK NATIONAL ASSOCIATION
as Trustee as aforesaid

By:

Stephanie Roche
Vice President

Attest:

Name;
Title:

Signed and delivered by
U.S. Bank National Association
in the presence of us:

Witnesses
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STATE OF NEW JERSEY )
)  ss: Morristown

COUNTY OF MORRIS

Then personally appeared before me Stephanie Roche, Vice President of US Bank
National Association, a national banking association, and acknowledged the foregoing .
instrument to be her free act and deed in her said capacity and the free act and deed of said

association.

Witness my hand and notarial seal this day of ,20__, at Morristown, New
Jersey.
Name:
Notary Public

My Commission Expires

(Notarial Seal)
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SCHEDULE A
(FORM OF FACE OF SERIES __ BONDS)

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE
INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A
DEPOSITORY OR A NOMINEE OF A DEPOSITORY. THIS SECURITY IS
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF A PERSON
OTHER THAN THE DEPOSITORY OR ITS NOMINEE ONLY IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE AND HEREIN, AND NO
TRANSFER OF THIS SECURITY (OTHER THAN A TRANSFER OF THIS SECURITY AS
A WHOLE BY THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A
NOMINEE OF THE DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF
THE DEPOSITORY) MAY BE REGISTERED EXCEPT IN LIMITED CIRCUMSTANCES.

Unless this Global Security is presented by an authorized representative of The
Depository Trust Company, a New York corporation (“DTC”), to Public Service Company of
New Hampshire or its agent for registration of transfer, exchange, or payment, and any
certificate issued is registered in the name of Cede & Co. or in such other name as is requested
by an authorized representative of DTC (and any payment is made to Cede & Co. or to such
other entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest

herein.

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
FIRST MORTGAGE BOND, SERIES ___
PRINCIPAL DUE 20

CUSIP No.

No. 1

FOR VALUE RECEIVED, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, a
corporation organized and existing under the laws of the State of New Hampshire (hereinafter
called the “Company”, which term includes any successor corporation under the Indenture),
hereby promises to pay to Cede & Co., or registered assigns, subject to the conditions set forth
herein, the principal sum of Dollars ($ ), on )
20__, and to pay interest on said sum semiannually in arrears, on 1 and 1 in each
year (each, an “Interest Payment Date”) (except that the final Interest Payment Date will be
20_ ), commencing on 1,20 attherate of % per annum, until the
Company’s obligation with respect to said principal sum shall be paid or made available for
payment, and at the rate of % per annum on any overdue principal and premium and on any
overdue installment of interest.
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This Series  Bond shall bear interest as aforesaid from, and including, the date of
original issuance to, and excluding, the first Interest Payment Date and then from, and including,
the immediately preceding Interest Payment Date to which interest has been paid or duly
provided for to, but excluding, the next Interest Payment Date or the maturity date, as the case
may be. The amount of interest payable will be computed on the basis of a 360-day year
consisting of twelve 30-day months.

In any case where any Interest Payment Date, maturity or redemption date is not a
Business Day, then payment of principal and interest, if any, or principal and premium, if any,
payable on such date will be made on the next succeeding day which is a Business Day (and
without any interest or other payment in respect of any such delay), in each case with the same
force and effect as if made on such date. A “Business Day” shall mean any day, except a (i)
Sunday or a legal holiday, or (i) a day on which banking institutions are authorized pursuant to
law to close and on which the corporate trust offices of the Trustee in Minnesota or New Jersey

are not open for business.

Payment of the principal of and any interest on this Series __ Bond will be made at the
corporate trust office of the Trustee at U.S. Bank National Association in Morristown, New
Jersey or the corporate trust office of its successors, in any coin or currency of the United States
of America which at the time of payment is legal tender for the payment of public and private
debts. The interest on this Series __ Bond shall be payable without presentation, and only to or
upon the person in whose name the Series _ Bonds are registered at the close of business on the
Business Day prior to each Interest Payment Date.

The Company has initially designated DTC as the depository for this Series __ Bond
issued in the form of a Global Security. For as long as this Series ___ Bond or any portion hereof
is in the form of a Global Security, and notwithstanding the previous paragraph, all payments of
interest, principal and other amounts in respect of this Series __ Bond shall be made to DTC or
its nominee in accordance with its applicable policies and procedures, in the coin or currency
specified above.

Reference is hereby made to the further provisions of this Series __ Bond set forth on the
reverse hereof, including without limitation provisions in regard to the redemption and the
registration of transfer and exchangeability of this Series __ Bond, and such further provisions
shall for all purposes have the same effect as though fully set forth in this place.

As set forth in the Supplemental Indenture establishing the terms and series of the Bonds
of this series, each holder of a Series __ Bond, solely by virtue of its acquisition thereof,
including as an owner of a book-entry interest therein, shall have and be deemed to have
consented, without the need for any further action or consent by such holder, to the amendment
and restatement of the Original Indenture in substantially the form set forth in Schedule C
appended to the Fifteenth Supplemental Indenture dated as of September 1, 2007 (the “Amended
and Restated Indenture”), with such additions, deletions, and other changes made to such form
prior to the time of such amendment and restatement (“Future Changes”) (1) that add to the
covenants of the Company in the Amended and Restated Indenture, or surrender rights or powers
of the Company therein, for the benefit of the holders of the outstanding bonds issued under the
Original Indenture, (2) as shall be requested by the Trustee and its counsel, (3) as may be
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requested by the New Hampshire Public Utilities Commission or other regulatory authority
having jurisdiction over the Company, or (4) otherwise, as shall be proposed by the Company
after the date of the execution and delivery of the teenth Supplemental Indenture, provided
that (a) in the case of any Future Change described in clause (4), such Future Change is not, in
the reasonable judgment of the Company, inconsistent with the fundamental structure and terms
of the Amended and Restated Indenture, and (b) in the case of any Future Change described in
clause (3) or (4), such Future Change does not, in the reasonable judgment of the Company,
adversely affect in any material respect the interests of the holders of the bonds issued under the
Original Indenture. To become effective under the existing Indenture, most of the changes in the
Amended and Restated Indenture require the consent of the holders of not less than a majority in
principal amount of all bonds of the Company then outstanding under the Indenture. Effective
with the issuance of the Series __ Bonds, as a result of having obtained the consent of not less
than a majority in principal amount of all bonds outstanding under the Indenture, these changes
have become effective.

This Series __Bond shall not become or be valid or obligatory until the certificate of
authentication hereon shall have been signed by U.S. Bank National Association (hereinafter
with its successors as defined in the Indenture (as defined on the reverse hereof), generally called
the Trustee), or by such a successor.

[The remainder of this page left blank intentionally.]
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IN WITNESS WHEREOF, Public Service Company of New Hampshire has caused this
Series _ Bond to be executed in its corporate name and on its behalf by its Vice President and
Treasurer by his signature or a facsimile thereof, and its corporate seal to be affixed or imprinted
hereon and attested by the manual or facsimile signature of its Assistant Secretary.

Dated as of , 20

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

By:

Randy A. Shoop
Vice President and Treasurer

Attest:

Name
Title:

[FORM OF TRUSTEE’S CERTIFICATE]

U.S. Bank National Association hereby certifies that this Series __ Bond is one of the
bonds described in the within mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION,
TRUSTEE

By:

Name:
Title: Authorized Signatory
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[FORM OF REVERSE OF SERIES __ BOND]
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
First Mortgage Bond, Series __, due 20

This Series  Bond is one of a series of bonds known as the “First Mortgage Bonds,

Series __” of the Company, initially limited to Dollars ($ ) in
aggregate principal amount, and issued under and pursuant to a First Mortgage Indenture
between the Company and U.S. Bank National Association as successor to Wachovia Bank,
National Association and by merger to First Union National Bank, formerly known as First
Fidelity Bank, National Association, New Jersey, successor to Bank of New England, National
Association (formerly known as New England Merchants National Bank), and to New Bank of
New England, National Association, as Trustee, dated as of August 15, 1978, as amended, and
pursuant to which U.S. Bank, National Association is now Successor Trustee (said First
Mortgage Indenture (i) as amended by the Tenth Supplemental Indenture thereto, being
hereinafter generally called the “Original Indenture,” and (ii) together with all indentures
expressly stated to be supplemental thereto, and each and every other instrument including the

teenth Supplemental Indenture pursuant to which the Series __ Bonds are being issued,
being hereinafter generally called the “Indenture”), and together with all bonds of all series now
outstanding or hereafter issued under the Indenture being equally and ratably secured (except as
any sinking or other analogous fund, established in accordance with the provisions of the
Indenture, may afford additional security for the bonds of any particular series) by the Indenture,
to which Indenture (executed counterparts of which are on file at the corporate trust office of the
Trustee in Morristown, New Jersey) reference is hereby made for a description of the nature and
extent of the security, the rights thereunder of the holders of bonds issued and to be issued
thereunder, the rights, duties and immunities thereunder of the Trustee, the rights and obligations
thereunder of the Company, and the terms and conditions upon which Bonds of this series, and
bonds of other series, are issued and are to be issued; but neither the foregoing reference to the
Indenture nor any provision of this Series _ Bond or of the Indenture shall affect or impair the
obligation of the Company, which is absolute, unconditional and unalterable, to pay at the
maturities herein provided the principal of and interest on this Series _ Bond as herein provided.

The Series __ Bonds shall be initially issued in the form of one or more global securities
(the “Global Securities™). Each Global Security will be deposited with, or on behalf of, The
Depository Trust Company, as depository (“DTC”), and registered in the name of Cede & Co., a
nominee of DTC. In the event certificated bonds in definitive form are issued in exchange for
the Global Securities they are issuable only in registered form without coupons in denominations
of $1,000 and any integral multiple thereof.
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The Series  Bonds, while in the form of Global Securities, may not be transferred
except as a whole (1) by DTC to a nominee of DTC or (2) by a nominee of DTC to DTC or
another nominee of DTC or (3) by DTC or any such nominee to a successor of DTC or a
nominee of such successor. If (1) DTC is at any time unwilling or unable to continue as
depository and a successor depository is not appointed by the Company within ninety days or (2)
there shall have occurred and be continuing after any applicable grace periods an Event of
Default under the Indenture with respect to the Series _ Bonds represented by such Global
Security, the Company will issue certificated bonds in definitive registered form in exchange for
the Global Securities representing the Series _ Bonds.

The Company may at any time and in its sole discretion determine not to have any
Series __ Bonds in registered form represented by one or more Global Securities and, in such
event, will issue certificated bonds in definitive form in exchange for the Global Securities
representing the Series  Bonds. In any such instance, an owner of a beneficial interest in the
Global Securities will be entitled to physical delivery in definitive form of certificated bonds
represented by the Global Securities equal in principal amount to such beneficial interest and to
have such certificated bonds registered in its name.

In the event certificated bonds are issued in exchange for the Global Securities, the
Series _ Bonds may be surrendered for registration of transfer as provided in Section 2.8 of the
Original Indenture at the corporate trust office of the Trustee at U.S. Bank National Association
in Morristown, New Jersey or the corporate trust offices of its successors, and may be
surrendered at said office for exchange for a like aggregate principal amount of Series __ Bonds
of other authorized denominations. Notwithstanding the provisions of Section 2.7 of the
Original Indenture, no charge, except for taxes or other governmental charges, shall be made by
the Company for any registration of transfer of Series __ Bonds or for the exchange of any
Series  Bonds for such bonds of other authorized denominations.

The Series _ Bonds are subject to redemption, in whole or in part, at the option of the
Company at any time. If the Company elects to redeem the Series __ Bonds, it will do so at a
redemption price equal to the greater of (x) one hundred percent (100%) of the principal amount
of Series __ Bonds being redeemed, plus accrued interest thereon to the redemption date, or (y)
as determined by the Quotation Agent, the sum of the present value of the remaining scheduled
payments of principal and interest on the Series __ Bonds to be redeemed (not including any
portion of payments of interest accrued as of the redemption date) discounted to the redemption
date on a semi-annual basis at the Adjusted Treasury Rate plus (_) basis points, plus
accrued interest to the redemption date. The redemption price will be calculated assuming a 360-
day year consisting of twelve 30-day months.

The Company shall notify the Trustee in writing, not less than forty-five (45) days, or
such shorter period as shall be acceptable to the Trustee, of any such election to redeem. Such
notice shall include the amount of Series __ Bonds to be redeemed, the redemption date and

redemption price.

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year
equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
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assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for that redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the
Quotation Agent as having a maturity comparable to the remaining term of the Series __ Bonds
that would be used, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term
of the Series _ Bonds.

“Comparable Treasury Price” means, with respect to any redemption date: (i) the
average of the Reference Treasury Dealer Quotations for that redemption date, after excluding
the highest and lowest of the Reference Treasury Dealer Quotations, or (ii) if the Trustee obtains
fewer than four Reference Treasury Dealer Quotations, the average of all Reference Treasury
Dealer Quotations so received.

“Quotation Agent” means the Reference Treasury Dealer appointed by the Company.

“Reference Treasury Dealer” means a primary U.S. Government securities dealer in New
York, New York selected by the Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date, the average, as determined by the Trustee, of the bid and asked
prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Trustee by that Reference Treasury Dealer at 5:00 p.m., New
York City time, on the third business day preceding that redemption date.

Notice of any redemption will be provided at least 30 days but not more than 60 days
before the redemption date to each holder of the Series  Bonds to be redeemed.

Absent a default in payment of the redemption price, on and after the redemption date,
interest will cease to accrue on the Series _ Bonds or portions of the Series __ Bonds called for
redemption.

If less than all of the Series __ Bonds are to be redeemed, the Trustee will select the
Series __ Bonds to be redeemed by a method that the Trustee deems fair and appropriate and
which may provide for the selection for the redemption of portions (equal to $1,000 or any
multiple thereof) of the principal amount of the Series __ Bonds larger than $1,000. Notice of
redemption will be mailed, first-class mail postage prepaid, to each holder of Series __ Bonds to
be redeemed at the holder’s address in the register for the Series  Bonds. If any Series __
Bonds are to be redeemed in part only, the notice of redemption that relates to that Series
Bond will state the portion of the principal amount of that Series _ Bond to be redeemed. In
that case, the Company will issue new Series __ Bonds of any authorized denomination, as
requested, in an aggregate principal amount equal to the unredeemed portion of such Series __
Bond, in the name of the holder upon cancellation of the original Series _ Bond. Series
Bonds or portions of Series __Bonds to be redeemed become due on the redemption date, and
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interest will cease to accrue on those Series  Bonds or portions of Series __ Bonds on the
redemption date.

The Series ___Bonds are not subject to any sinking fund.

If the Series  Bonds are called in whole or in part, and if moneys have been duly
deposited or otherwise made available to the Trustee for redemption hereof, or of the part hereof
so called, as required in the Indenture, this Series  Bond or such called part hereof, shall be
due and payable on the date fixed for redemption and thereafter this Series __Bond, or such
called part hereof, shall cease to bear interest on the date fixed for redemption and shall cease to
be entitled to the lien of the Indenture, and, as respects the Company’s liability hereon, this
Series __ Bond, or such called part hereof, shall be deemed to have been paid; but, if less than
the whole principal amount hereof shall be so called, the holder hereof shall be entitled, in
addition to the sums payable on account of the part called, to receive, without expense to such
holder, upon surrender hereof, one or more Series __ Bonds of this series for an aggregate
principal amount equal to that part of the principal amount hereof not then called and paid.

If an Event of Default shall have occurred and be continuing, the principal of the o
Series __ Bonds may be declared due and payable in the manner and with the effect provided in

the Indenture.

The Indenture contains provisions permitting the Company and the Trustee to effect, by
supplemental indenture, certain modifications of the Indenture without any consent of the
holders of the bonds, and to effect certain other modifications of the Indenture, and of the rights
of the holders of the bonds, with the consent of the holders of not less than a majority in
aggregate principal amount of all bonds issued under the Indenture at the time outstanding, or in
case one or more, but less than all, of the series of said bonds then outstanding are affected, with
the consent of the holders of not less than a majority in aggregate principal amount of said
outstanding bonds of each series affected.

No reference herein to the Indenture and no provision herein or of the Indenture shall
alter or impair the obligation of the Company, which is absolute and unconditional, to pay the
principal of and any premium and interest, including overdue interest, on this Series __Bond at
the time, place and rate, and in the coin or currency, herein prescribed.

This Series _ Bond shall be exchangeable for securities registered in the names of
holders other than DTC or its nominee only as provided in this paragraph. This Series __Bond
shall be so exchangeable if (x) DTC notifies the Company that it is unwilling or unable to
continue as depository or at any time ceases to be a clearing agency registered as such under the
Securities Exchange Act of 1934, (y) the Company executes and delivers to the Trustee an
Officers’ Certificate providing that this Series __ Bond shall be so exchangeable or (z) there
shall have occurred and be continuing an Event of Default with respect to the Series __ Bonds.

Certificated securities so issued in exchange for the Global Security representing the Series __
Bonds shall be of the same series, have the same interest rate, if any, and maturity and have the
same terms as the Global Security representing the Series  Bonds, in authorized denominations
and in the aggregate having the same principal amount as the Global Security representing the
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Series __ Bonds and registered in such names as the depository for such Global Security
representing the Series _ Bonds shall direct.

Series __ Bonds not represented by a Global Security are transferable by the registered
owner hereof upon surrender hereof at the corporate trust office of the Trustee, together with a
written instrument of transfer in approved form, signed by the owner or his duly authorized
attorney, and a new Series __ Bond or Bonds for a like principal amount will be issued in
exchange, all as provided in the Indenture. Prior to due presentment for registration of transfer
of this Bond, the Company and the Trustee may deem and treat the registered owner hereof as
the absolute owner hereof, whether or not such Series  Bond shall be overdue, for the purpose
of receiving payment and for all other purposes, and neither the Company nor the Trustee shall
be affected by any notice to the contrary.

Series __ Bonds not represented by a Global Security are exchangeable at the option of
the registered holder hereof upon surrender hereof, at the corporate trust office of the Trustee in
Morristown, New Jersey or the corporate trust offices of its successors, for an equal principal
amount of bonds of this series of other authorized denominations, in the manner and on the terms

provided in the Indenture.

Notwithstanding the provisions of Section 2.7 of the Original Indenture, no charge,
except for taxes or other governmental charges, shall be made by the Company for any
registration of transfer of Series _ Bonds or for the exchange of any Series __ Bonds for such

bonds of other authorized denominations.

Neither the failure to give any notice nor any defect in any notice given to the holder of
the Global Securities or Series _ Bonds not represented by a Global Security, will affect the
sufficiency of any notice given to any other holder.

No recourse shall be had for the payment of the principal of or premium, if any, or
interest on this Series __ Bond, or for any claim based hereon, or otherwise in respect hereof or
of the Indenture, to or against any incorporator or against any stockholder, director or officer,
past, present or future, as such, of the Company or any affiliate of the Company, or of any
predecessor or successor company, either directly or through the Company, or such predecessor
Or SuUCCessor company or any trustee, receiver or assignee or otherwise, under any constitution, or
statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such
liability of incorporators, stockholders, directors or officers, as such, being waived and released
by the holder and owner hereof by the acceptance of this Series _ Bond and as part of the
consideration for the issuance hereof and being likewise waived and released by the terms of the

Indenture.

[END OF FORM OF REVERSE OF SERIES _ BOND]
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SCHEDULE B

Description of Certain Properties
Acquired
Since ,20

The following deeds and conveyances, recorded in the Registries of Deeds in the
Counties in New Hampshire indicated, contain descriptions of certain properties acquired in fee
simple by the Company since ,20 .

" Grantor Date Book/Page County/Town
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ENDORSEMENT

U.S. Bank National Association, Trustee, being the mortgagee in the foregoing
Supplemental Indenture, hereby consents to the cutting of any timber standing upon any of the
lands covered by said Supplemental Indenture and to the sale of any such timber so cut and of
any personal property covered by said Supplemental Indenture to the extent, but only to the
extent, that such sale is permitted under the provisions of the Original Indenture as referred to in,
and as amended by, the Tenth Supplemental Indenture thereto dated as of May 1, 1991, the
Twelfth Supplemental Indenture dated as of December 1, 2001, the Thirteenth Supplemental
Indenture dated as of July 1, 2004, the Fourteenth Supplemental Indenture dated as of October 1,
2005, the Fifteenth Supplemental Indenture dated as of September 1, 2007, the Sixteenth
Supplemental Indenture dated as of May 1, 2008, the Seventeenth Supplemental Indenture dated
as of December 1, 2009, and the teenth Supplemental Indenture dated as of R

20 .

U.S. BANK NATIONAL ASSOCIATION,
as Trustee as aforesaid

By:

Stephanie Roche
Vice President

Signed and acknowledged
on behalf of U.S. Bank National Association
in the presence of us:

Witnesses
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ATTACHMENT 8B

PUBLIC SERVICE COMPANY
OF NEW HAMPSHIRE
AND
U.S. BANK NATIONAL ASSOCIATION

Successor to WACHOVIA BANK, NATIONAL ASSOCIATION
and to FIRST UNION NATIONAL BANK

Formerly Known as FIRST FIDELITY BANK, NATIONAL ASSOCIATION,
NEW JERSEY

Successor to BANK QF NEW ENGLAND, NATIONAL ASSOCIATION
(Formerly Known as NEW ENGLAND MERCHANTS NATIONAL BANK)
and to
NEW BANK OF NEW ENGLAND, NATIONAL ASSOCIATION, TRUSTEE

SUPPLEMENTAL INDENTURE
Dated as of
TO ISSUE SERIES
FIRST MORTGAGE BONDS
$ First Mortgage Bonds (Series _ due 20__)
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THIS TWELFTH SUPPLEMENTAL INDENTURE dated as of December 1, 2001,
between PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE (hereinafter with its
successors and assigns generally called the Company), a corporation duly organized and existing
under the laws of the State of New Hampshire, having its principal place of business at 1000 Elm
Street in Manchester, New Hampshire 03101, and FIRST UNION NATIONAL BANK, formerly
known as First Fidelity Bank, National Association, New Jersey, successor in trust to Bank of
New England, National Association (formerly known as New England Merchants National Bank)
and to New Bank of New England, National Association (hereinafter with its successors in trust
generally called the Trustee), a national banking association duly organized and existing under
the laws of the United States of America, having its corporate trust office at 21 South Street, 3
Floor, Morristown, New Jersey 07960, and duly authorized to execute the trusts hereof.

WHEREAS, the Company heretofore duly executed and delivered to Bank of New
England, National Association (formerly known as New England Merchants National Bank), as
predecessor trustee, its General and Refunding Mortgage Indenture (hereinafter, as amended by
the Tenth Supplemental Indenture dated as of May 1, 1991, generally referred to as the “Original
Indenture” and sometimes referred to, with each and every prior indenture supplemental thereto
and each and every other instrument, including this Twelfth Supplemental Indenture, which the
Company, pursuant to the provisions thereof, may execute with the Trustee and which is therein
stated to be supplemental to the Original Indenture, as the “Indenture”), dated as of August 15,
1978, but actually executed on September 20, 1978, and recorded, among other places, in
Hillsborough County, New Hampshire, Registry of Deeds, Book 2640, Page 334, in York
County, Maine, Registry of Deeds, Book 2417, Page 01, in Concord, Vermont, Land Records,
Book 44, Page 129A, and in the Office of the Secretary of the State of Connecticut in Volume
56, Page G of Railroad Mortgages (together with certificates with respect thereto recorded in the
Town Clerk’s offices of Waterford and Berlin, Connecticut), to which this instrument is
supplemental, and in modification and confirmation thereof has executed and delivered (i) to
Bank of New England, National Association (formerly known as New England Merchants
National Bank) as predecessor trustee nine duly recorded indentures supplemental thereto, (ii) to
First Fidelity Bank, National Association, New Jersey, as trustee, a Tenth Supplemental
Indenture dated as of May 1, 1991 (hereinafter generally referred to as the Tenth Supplemental
Indenture) and (iii) to First Union National Bank, as trustee, an Eleventh Supplemental Indenture
dated as of April 1, 1998 (hereinafter generally referred to as the Eleventh Supplemental
Indenture) thereto duly recorded, whereby substantially all the properties of the Company used by
it in its business, whether then owned or thereafter acquired, with certain reservations, exceptions
and exclusions fully set forth in the Original Indenture were given, granted, bargained, sold,
transferred, assigned, pledged, mortgaged and conveyed to the Trustee, its successors and
assigns, in trust upon the terms and conditions set forth therein to secure its General and
Refunding Mortgage Bonds issued and to be issued thereunder, and for other purposes more
particularly specified therein; and

WHEREAS, on January 6, 1991, Bank of New England, National Association was
declared insolvent, and New Bank of New England, National Association, pursuant to a purchase
1
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and assumption agreement dated as of January 6, 1991 between it and the Federal Deposit
Insurance Corporation as receiver of Bank of New England, National Association, acquired and
succeeded to all of the right, title, interest, authority and appointment of Bank of New England,
National Association, as Trustee under the Indenture, which succession and appointment were
ratified and confirmed by the Board of Directors of the Company on February 21, 1991, all as
more particularly recited in the Agreement as to Resignation of Trustee and Appointment of
Successor Trustee (the “Resignation and Appointment Agreement”), by and among the
Company, New Bank of New England, National Association, and First Fidelity Bank, National
Association, New Jersey, recorded with the Tenth Supplemental Indenture; and

WHEREAS, pursuant to the Resignation and Appointment Agreement, New Bank of
New England, National Association resigned as successor trustee and First Fidelity Bank,
National Association, New Jersey succeeded to the trusts created by the Indenture; and

WHEREAS, First Fidelity Bank, National Association, New Jersey changed its name to
First Union National Bank and remains as Trustee under the Indenture; and

WHEREAS, pursuant to The Third Amended Joint Plan of Reorganization (the “Plan”),
dated December 28, 1989 (Case No. 88-00043), as confirmed by order of the United States
Bankruptcy Court for the District of New Hampshire dated April 20, 1990, all bonds outstanding
under the First Mortgage Indenture dated as of January 1, 1943, as from time to time amended
and supplemented, between the Company and Old Colony Trust Company, as trustee (to which
each of The First National Bank of Boston and Maryland National Bank has been successor
trustee) have been paid in full and said First Mortgage Indenture has been released and is of no
further force or effect, all bonds outstanding under the Third Mortgage Indenture dated as of
February 15, 1986, as from time to time amended and supplemented, between the Company and
First Fidelity Bank, National Association, New Jersey, as trustee, have been paid in full and said
Third Mortgage Indenture has been released and is of no further force or effect, and all bonds
issued prior to the date of execution of the Tenth Supplemental Indenture and outstanding under
the Indenture have been paid in full; and

WHEREAS, the actions contemplated by the Resignation and Appointment Agreement
and the Tenth Supplemental Indenture have been authorized and directed by Order of the United
States Bankruptcy Court for the District of New Hampshire dated January 18, 1991 in Case No.
88-00043, which Order authorized certain transactions and procedures necessary to consummate
the Plan and approved certain modifications of the Plan related thereto; and

WHEREAS, all applicable requirements of the Plan and said Order have been complied
with; and

WHEREAS, pursuant to the Tenth Supplemental Indenture the Company effected the
amendments to the Indenture specified in the Tenth Supplemental Indenture, including
amendments to reflect the release and discharge of the Company’s First Mortgage Indenture
dated as of January 1, 1943, as supplemented and amended, and to reflect that, as a result, the

2
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Indenture is now a First Mortgage Indenture, the bonds issued and to be issued under the
Indenture will be First Mortgage Bonds of the Company, and the Original Indenture as it may
heretofore and hereafter be supplemented and amended shall henceforth be known and referred
to as the Company’s First Mortgage Indenture dated as of August 15, 1978; and

WHEREAS, the Company by appropriate and sufficient corporate action in conformity
with the terms of the Indenture duly caused to be issued seven new series of bonds under the
Indenture designated First Mortgage Bonds, Series A through G, said Series A through Series G
Bonds being in an aggregate principal amount of $858,985,000 and consisting of fully registered
bonds containing the terms and provisions duly fixed and determined by the Board of Directors
of the Company and expressed in Schedule B to the Tenth Supplemental Indenture; and

WHEREAS, on May 15, 1996, $172,500,000 aggregate principal amount of the
Company’s 8 7/8% First Mortgage Bonds, Series A, matured and were paid and canceled; and

WHEREAS, as of April 1, 1998 the Company by appropriate and sufficient corporate
action in conformity with the terms of the Indenture duly caused to be issued a new series of
bonds under the Indenture designated First Mortgage Bonds, Series H, said Series H Bonds being
in an aggregate principal amount of $75,000,000 and containing the terms and provisions duly
fixed and determined by the Board of Directors of the Company and expressed in Schedule A to
the Eleventh Supplemental Indenture; and

WHEREAS, on May 15, 1998, $170,000,000 aggregate principal amount of the
Company’s 9.17% First Mortgage Bonds, Series B, matured and were paid and canceled; and

WHEREAS, on April 22, 1999, the Revolving Credit Agreement dated as of April 23,
1998 (the “Credit Agreement”) terminated, the Credit Borrowings thereunder were indefeasibly
paid in full in accordance with the terms thereof and the obligations of the several Lenders to
make Advances to the Company under the Credit Agreement were terminated; the bonds of
Series H were deemed paid and all obligations of the Company to pay the principal of, premium,
if any, and interest on the bonds of Series H was satisfied and discharged; and the $75,000,000
aggregate principal amount of the Company’s First Mortgage Bonds, Series H, were canceled;
and

WHEREAS, as of March 30, 2001 the Company sold its interest in the Millstone II
Nuclear Generating Station, located in Waterford, Connecticut, and with the sale of said
property, no longer owns any property located in Connecticut which is subject to the lien of the
Indenture, and is no longer subject to the jurisdiction of the Connecticut Department of Public

Utility Control; and

WHEREAS, the Company has purchased, constructed or otherwise acquired certain
additional property not heretofore specifically described in the Indenture but which is and is
intended to be subject to the lien thereof, and proposes specifically to subject such additional
property to the lien of the Indenture at this time; and
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WHEREAS, pursuant to a Series A Loan and Trust Agreement dated as of October 1,
2001 (herein called the “Series A PCRB Agreement”), by and among the Business Finance
Authority of the State of New Hampshire (herein called the “Authority”), the Company and State
Street Bank and Trust Company, as trustee (herein called the “Series A PCRB Trustee”), the
Authority is, concurrently herewith, issuing $89,250,000 in principal amount of its Pollution
Control Revenue Bonds (Public Service Company of New Hampshire Project - 2001 Tax-
Exempt Series A) (herein called the “Series A PCR Bonds™) and loaning the proceeds from the
sale of the Series A PCR Bonds to the Company. Proceeds of the loan will be used to refund (i)
the Authority’s $66,000,000 aggregate principal amount 7.65% Pollution Control Revenue
Bonds (Public Service Company of New Hampshire Project - 1991 Tax-Exempt Series A) (the
“1991 Series A Bonds™), and (ii) a portion of the Authority’s $112,500,000 aggregate principal
amount 7.65% Pollution Control Revenue Bonds (Public Service Company of New Hampshire
Project - 1991 Tax-Exempt Series C) (the <1991 Series C Bonds”). The proceeds of the 1991
Series A Bonds and the 1991 Series C Bonds were used to finance and refinance a portion of the
Company’s share of expenditures, including financing costs, relating to the construction of
certain pollution control, sewage and/or solid waste disposal facilities required for the operation
of the Seabrook nuclear-fueled, steam electric generating plant, Unit 1, located in Seabrook, New
Hampshire, in which the Company owned an undivided 35.6% interest; and

WHEREAS, the Series A PCR Bonds are special obligations of the Authority, payable
solely out of the revenues and other receipts, funds and moneys derived by the Authority under
the Series A PCRB Agreement and from any amounts otherwise available under the Series A
PCRB Agreement for the payment of the Series A PCR Bonds, and such revenues and other
receipts, funds, moneys and amounts are, pursuant to the Series A PCRB Agreement, assigned
and pledged by the Authority to the Series A PCRB Trustee as security for the Series A PCR
Bonds and include loan payments required to be made by the Company to the Series A PCRB
Trustee for the account of the Authority pursuant to the Series A PCRB Agreement in amounts
equal to the amounts payable with respect to the Series A PCR Bonds; and

WHEREAS, in consideration of the loan being provided by the Authority under, and
pursuant to the provisions of, the Series A PCRB Agreement, the Company has agreed to issue
$89,250,000 principal amount of its First Mortgage Bonds, Series I (hereinafter generally
referred to as the “Series I Bonds” or the “bonds of Series I”) to evidence and secure the
Company’s obligation under the Series A PCRB Agreement to make loan payments as aforesaid
and to provide security for the Series A PCR Bonds; and

WHEREAS, pursuant to a Series B Loan and Trust Agreement dated as of October 1,
2001 (herein called the “Series B PCRB Agreement”), by and among the Authority, the Company
and State Street Bank and Trust Company, as trustee (herein called the “Series B PCRB
Trustee”), the Authority is, concurrently herewith, issuing $89,250,000 in principal amount of its
Pollution Control Revenue Bonds (Public Service Company of New Hampshire Project - 2001
Tax-Exempt Series B) (herein called the “Series B PCR Bonds”) and loaning the proceeds from
the sale of the Series B PCR Bonds to the Company. Proceeds of the loan will be used to refund
a portion of the 1991 Series C Bonds. The proceeds of the 1991 Series C Bonds were used to
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finance and refinance a portion of the Company’s share of expenditures, including financing
costs, relating to the construction of certain pollution control, sewage and/or solid waste disposal
facilities required for the operation of the Seabrook nuclear-fueled, steam electric generating
plant, located in Seabrook, New Hampshire, in which the Company owned an undivided 35.6%

interest; and

WHEREAS, the Series B PCR Bonds are special obligations of the Authority, payable
solely out of the revenues and other receipts, funds and moneys derived by the Authority under
the Series B PCRB Agreement and from any amounts otherwise available under the Series B
PCRB Agreement for the payment of the Series B PCR Bonds, and such revenues and other
receipts, funds, moneys and amounts are, pursuant to the Series B PCRB Agreement, assigned
and pledged by the Authority to the Series B PCRB Trustee as security for the Series B PCR
Bonds and include loan payments required to be made by the Company to the Series B PCRB
Trustee for the account of the Authority pursuant to the Series B PCRB Agreement in amounts
equal to the amounts payable with respect to the Series B PCR Bonds; and

WHEREAS, in consideration of the loan being provided by the Authority under, and
pursuant to the provisions of, the Series B PCRB Agreement, the Company has agreed to issue
$89,250,000 principal amount of its First Mortgage Bonds, Series J (hereinafter generally
referred to as the “Series J Bonds” or the “bonds of Series J”) to evidence and secure the
Company’s obligation under the Series B PCRB Agreement to make loan payments as aforesaid
and to provide security for the Series B PCR Bonds; and

WHEREAS, pursuant to a Series C Loan and Trust Agreement dated as of October 1,
2001 (herein called the “Series C PCRB Agreement”), by and among the Authority, the Company
and State Street Bank and Trust Company, as trustee (herein called the “Series C PCRB
Trustee™), the Authority is, concurrently herewith, issuing $108,985,000 in principal amount of
its Pollution Control Revenue Bonds (Public Service Company of New Hampshire Project - 2001
Tax-Exempt Series C) (herein called the “Series C PCR Bonds”) and loaning the proceeds from
the sale of the Series C PCR Bonds to the Company. Proceeds of the loan will be used to refund
the Authority’s $108,985,000 aggregate principal amount 7.50% Pollution Control Revenue
Bonds (Public Service Company of New Hampshire Project - 1991 Tax-Exempt Series B) (the
“1991 Series B Bonds™). The proceeds of the 1991 Series B Bonds were used to finance and
refinance a portion of the Company’s share of expenditures, including financing costs, relating to
the construction of certain pollution control, sewage and/or solid waste disposal facilities
required for operation of the Seabrook nuclear-fueled, steam electric generating plant, located in
Seabrook, New Hampshire, in which the Company owned an undivided 35.6% interest; and

WHEREAS, the Series C PCR Bonds are special obligations of the Authority, payable
solely out of the revenues and other receipts, funds and moneys derived by the Authority under
the Series C PCRB Agreement and from any amounts otherwise available under the Series C
PCRB Agreement for the payment of the Series C PCR Bonds, and such revenues and other
receipts, funds, moneys and amounts are, pursuant to the Series C PCRB Agreement, assigned
and pledged by the Authority to the Series C PCRB Trustee as security for the Series C PCR
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Bonds and include loan payments required to be made by the Company to the Series C PCRB
Trustee for the account of the Authority pursuant to the Series C PCRB Agreement in amounts
equal to the amounts payable with respect to the Series C PCR Bonds; and

WHEREAS, in consideration of the loan being provided by the Authority under, and
pursuant to the provisions of, the Series C PCRB Agreement, the Company has agreed to issue
$108,985,000 principal amount of its First Mortgage Bonds, Series K (hereinafter generally
referred to as the “Series K Bonds” or the “bonds of Series K”) to evidence and secure the
Company’s obligation under the Series C PCRB Agreement to make loan payments as aforesaid
and to provide security for the Series C PCR Bonds; and

WHEREAS, the execution and delivery of this Twelfth Supplemental Indenture and the
issue of not exceeding Eighty Nine Million Two Hundred Fifty Thousand Dollars ($89,250,000)
in aggregate principal amount of bonds of Series I, Eighty Nine Million Two Hundred Fifty
Thousand Dollars ($89,250,000) in aggregate principal amount of bonds of Series J and One
Hundred Eight Million Nine Hundred Eighty Five Thousand Dollars ($108,985,000) in aggregate
principal amount of bonds of Series K, and other necessary actions have been duly authorized by
the Executive Committee of the Board of Directors of the Company;

WHEREAS, the Company proposes to execute and deliver this Twelfth Supplemental
Indenture to provide for the issue of the bonds of Series I, J and K and to confirm the lien of the
Indenture on the property referred to below, all as permitted by Section 15.1 of the Original
Indenture; and

WHEREAS, all acts and things necessary to make the initial issue of the Series I, J and K
Bonds, when executed by the Company and authenticated by the Trustee and delivered as in the
Original Indenture provided, the legal, valid and binding obligations of the Company according
to their terms and to make this Twelfth Supplemental Indenture a legal, valid and binding
instrument for the security of the bonds, in accordance with its and their terms, have been done
and performed, and the execution and delivery of this Twelfth Supplemental Indenture has in all
respects been duly authorized;

NOW, THEREFORE, in consideration of the premises, and of the acceptance of said
Series I, J and K First Mortgage Bonds by the holder thereof, and of the sum of $1.00 duly paid
by the Trustee to the Company, and of other good and valuable considerations, the receipt
whereof is hereby acknowledged, and in confirmation of and supplementing the Original
Indenture as previously supplemented by said eleven preceding supplemental indentures, and in
performance of and compliance with the provisions thereof, said Public Service Company of
New Hampshire, by these presents, does give, grant, bargain, sell, transfer, assign, pledge,
mortgage and convey unto First Union National Bank, as Trustee, as provided in the Original
Indenture, as previously supplemented and amended and as supplemented by this Twelfth
Supplemental Indenture, and its successor or successors in the trust thereby and hereby created,
and its and their assigns, (a) all and singular the property, and rights and interests in property,
described in the Original Indenture and the eleven preceding supplemental indentures (said first
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nine supplemental indentures, as amended by the Tenth Supplemental Indenture, together with
the Tenth Supplemental Indenture and the Eleventh Supplemental Indenture, hereinafter referred
to as the Preceding Supplemental Indentures), and thereby conveyed, pledged, assigned,
transferred and mortgaged, or intended so to be (said descriptions in said Original Indenture and
the Preceding Supplemental Indentures being hereby made a part hereof to the same extent as if
set forth herein at length), whether then or now owned or thereafter or hereafter acquired, except
such of said properties or interests therein as may have been released or sold or disposed of in
whole or in part as permitted by the provisions of the Original Indenture, and (b) also, but .
without in any way limiting the generality of the foregoing, all the right, title and interest of the
Company, now owned or hereafter acquired, in and to the rights, titles, interests and properties
described or referred to in Schedule D hereto attached and hereby made a part hereof as fully as if
set forth herein at length, in all cases not specifically reserved, excepted and excluded; the
foregoing property, and rights and interests in property, being located in the following listed
municipalities in New Hampshire and unincorporated areas in Coos County, New Hampshire, as
well as in various municipalities in the States of Maine, Vermont and elsewhere:

BELKNAP COUNTY — Alton, Barnstead, Belmont, Center Harbor, Gilford, Gilmanton,
Laconia, Meredith, New Hampton, Sanbornton, Tilton;

CARROLL COUNTY — Albany, Brookfield, Chatham, Conway, Eaton, Effingham,
Freedom, Madison, Moultonboro, Ossipee, Sandwich, Tamworth, Tuftonboro, Wakefield,

Wolfeboro;

CHESHIRE COUNTY — Alstead, Chesterfield, Dublin, Fitzwilliam, Gilsum,
Harrisville, Hinsdale, Jaffrey, Keene, Marlborough, Marlow, Nelson, Richmond, Rindge,
Roxbury, Stoddard, Sullivan, Surry, Swanzey, Troy, Westmoreland, Winchester;

COOS COUNTY — Bean’s Grant, Berlin, Cambridge, Carroll, Chandler’s Purchase,
Clarksville, Colebrook, Columbia, Crawford’s Purchase, Dalton, Dummer, Errol, Gorham,
Green’s Grant, Jefferson, Lancaster, Martin’s Location, Milan, Millsfield, Northumberland,
Pinkham’s Grant, Pittsburg, Randolph, Shelburne, Stark, Stewartstown, Stratford, Success,
Thompson & Meserve’s Purchase, Wentworth’s Location, Whitefield;

GRAFTON COUNTY — Alexandria, Ashland, Bath, Bethlehem, Bridgewater, Bristol,
Campton, Easton, Enfield, Franconia, Grafton, Hebron, Holderness, Landaff, Lincoln, Lisbon,
Littleton, Lyman, Orange, Plymouth, Rumney, Sugar Hill, Thornton, Woodstock;

HILLSBOROUGH COUNTY — Amherst, Antrim, Bedford, Bennington, Brookline,
Deering, Francestown, Goffstown, Greenfield, Greenville, Hancock, Hillsborough, Hollis,
Hudson, Litchfield, Lyndeborough, Manchester, Mason, Merrimack, Milford, Mont Vernon,
Nashua, New Boston, New Ipswich, Pelham, Peterborough, Sharon, Temple, Weare, Wilton,

Windsor;
MERRIMACK COUNTY — Allenstown, Andover, Boscawen, Bow, Bradford,

Canterbury, Chichester, Concord, Danbury, Dunbarton, Epsom, Franklin, Henniker, Hill,
7
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Hooksett, Hopkinton, Loudon, Newbury, New London, Northfield, Pembroke, Pittsfield,
Salisbury, Sutton, Warner, Webster, Wilmot;

ROCKINGHAM COUNTY — Auburn, Atkinson, Brentwood, Candia, Chester, Danville,
Deerfield, Derry, East Kingston, Epping, Exeter, Fremont, Greenland, Hampstead, Hampton,
Hampton Falls, Kensington, Kingston, Londonderry, New Castle, Newfields, Newington,
Newmarket, Newton, North Hampton, Northwood, Nottingham, Portsmouth, Raymond, Rye,
Sandown, Seabrook, South Hampton, Stratham, Windham,;

STRAFFORD COUNTY — Barrington, Dover, Durham, Farmington, Lee, Madbury,
Middleton, Milton, New Durham, Rochester, Rollinsford, Somersworth, Strafford;

SULLIVAN COUNTY — Claremont, Croydon, Goshen, Grantham, Lempster, Newport,
Springfield, Sunapee, Unity, Washington;

SUBJECT, HOWEVER, as to all of the foregoing, to the specific rights, privileges, 1i.ens,
encumbrances, restrictions, conditions, limitations, covenants, interests, reservations, exceptions
and otherwise as provided in the Original Indenture and the Preceding Supplemental Indentures,
and in the descriptions in the schedules thereto and hereto and in the deeds or grants in said

schedules referred to;

BUT SPECIFICALLY RESERVING, EXCEPTING AND EXCLUDING (as the same
are reserved, excepted and excluded from the lien of the Original Indenture and the Preceding
Supplemental Indentures) from this instrument and the grant, conveyance, mortgage, transfer and
assignment herein contained, all right, title and interest of the Company, now owned or hereafter
acquired, in and to the properties and rights specified in subclauses (a) to (m), both inclusive, of
the paragraph beginning “BUT SPECIFICALLY RESERVING, EXCEPTING AND
EXCLUDING...” which paragraph is part of the granting clauses of the Original Indenture;

TO HAVE AND TO HOLD all said plant, premises, property, franchises and right.s
hereby conveyed, assigned, pledged or mortgaged, or intended so to be, unto the Trustee, its
successor or successors in trust, and to its and their assigns forever;

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal pro rata benefit,
security and protection of the owners of the bonds without any preference, priority or distinction
whatever of any one bond over any other bond by reason of priority in the issue, sale or
negotiation thereof, or otherwise; ’

PROVIDED, HOWEVER, and these presents are upon the condition, that if the Company
shall pay or cause to be paid or make appropriate provision for the payment unto the holders of
the bonds of the principal, premium, if any, and interest to become due thereon at the times and
in the manner stipulated therein, and shall keep, perform and observe all and singular the
covenants, agreements and provisions in the Indenture expressed to be kept, performed and
observed by or on the part of the Company, then the Indenture and the estate and rights thereby
and hereby granted shall, pursuant and subject to the provisions of Article 16 of the Original
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Indenture, cease, determine and be void, but otherwise shall be and remain in full force and
effect.

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED, upon the.’u.'usts
and for the purposes aforesaid, as set forth in the following covenants, agreements, conditions
and provisions, viz.:

ARTICLE 1
SERIES I BONDS

SECTION 1.01. Designation; Amount. The bonds of Series I shall be designated
“First Mortgage Bonds, Series I” and shall not exceed Eighty Nine Million Two Hundred Fifty
Thousand Dollars ($89,250,000) in aggregate principal amount at any one time outstanding. The
Trustee shall authenticate and deliver up to $89,250,000 aggregate principal amount of Series I
Bonds at any time upon application by the Company and compliance with the applicable
provisions of the Original Indenture.

SECTION 1.02. Form of Bonds of 2001 Series I. The bonds of Series I shall be
issued only in fully registered form without coupons in denominations of $25,000 and multiples
thereof. The Bonds of Series I and the certificate of the Trustee upon said bonds shall be
substantially in the forms thereof respectively set forth in Schedule A appended hereto.

SECTION 1.03. Provisions of Bonds of 2001 Series I; Interest Accrual; Effect of
Payment on Series A PCR Bonds. The bonds of Series I shall mature on May 1, 2021, and shall
bear interest, payable on the interest payment dates applicable from time to time to the Series A
PCR Bonds (each such interest payment date so applicable to the Series A PCR Bonds being an
interest payment date applicable to the bonds of Series I), until the Company’s obligation in
respect of the principal thereof shall be discharged, in amounts equal to the interest payments due
on the Series A PCR Bonds on the interest payment dates applicable to the bonds of Series I, and
shall be payable both as to principal and interest at the corporate trust office of the Trustee at 21
South Street, 3™ Floor, Morristown, New Jersey, or the corporate trust office of its successors, in
any coin or currency of the United States of America which at the time of payment is legal tender
for the payment of public and private debts. The interest on the Series I Bonds, whether in
temporary or definitive form, shall be payable without presentation of such bonds, and only to or
upon the written order of the registered holders thereof of record at the applicable record date. If
pursuant to the Series A PCRB Agreement, all or any portion of the principal of the Series A
PCR Bonds shall become or be declared immediately due and payable, a like principal amount of
the Series I Bonds, together with all accrued interest thereon, shall, without notice or demand of
any kind, become immediately due and payable. In addition, the Series I Bonds shall be callable
for redemption in whole or in part according to the terms and provisions provided herein in
Section 1.05.
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Anything in the Indenture or any Series I Bond to the contrary notwithstanding, the Series
I Bonds shall be deemed paid, and all obligations of the Company to pay at the times provided
herein the principal of and premium, if any, and interest on the Series I Bonds, or to deposit with
the Trustee at the times provided in the Indenture an amount of money sufficient therefor, shall
be satisfied and discharged, when and to the extent that the principal of and premium, if any, and
interest on the Series A PCR Bonds shall have been paid or deemed paid as provided in the
Series A PCRB Agreement. The Series A PCRB Trustee shall promptly notify the Trustee by
telephone, confirmed in writing, of any default in the payment of principal of and premium, if
any, and interest on the Series A PCR Bonds, and shall notify the Trustee by telephone,
confirmed in writing, of any payment of principal of and premium, if any, and interest (other than
regularly scheduled interest) on the Series A PCR Bonds, or if the Series A PCR Bonds have
been paid or deemed paid, defeased, redeemed, retired, surrendered or canceled. The Trustee
shall be entitled to rely on any such notification received from the Series A PCRB Trustee.

Each Series I Bond shall be dated the date of authentication thereof by the Trustee, and
shall bear interest on the principal amount thereof from the interest payment date next preceding
the date thereof to which interest has been paid on the Bonds of said series, or if the date thereof
is prior to the record date (as hereinafter defined) with respect to the first interest payment date
then from the date of original issue of the Series I Bonds, or if the date thereof be an interest
payment date to which interest is being paid or a date between the record date for any such
interest payment date and such interest payment date, then from such interest payment date.

The person in whose name any bond of Series I is registered at the close of business on
any record date (as hereinafter defined) with respect to any interest payment date shall be entitled
to receive the interest payable on such interest payment date notwithstanding the cancellation of
such bond upon any registration of transfer or exchange thereof subsequent to the record date and
prior to such interest payment date, except that if and to the extent the Company shall default in
the payment of the interest due on such interest payment date, then such defaulted interest shall
be paid to the person in whose name such bond is registered on a subsequent record date for the
payment of defaulted interest if one shall have been established as hereinafter provided and
otherwise on the date of payment of such defaulted interest. A subsequent record date may be
established by the Company by notice mailed to the owners of the bonds of Series I not less than
ten (10) days preceding such record date, which record date shall not be more than thirty (30)
days prior to the subsequent interest payment date. The term “record date” as used in this
Section with respect to any regular interest payment date shall mean the day next preceding such
interest payment date, or, if such day shall be a legal holiday or a day on which banking
institutions in Morristown, New Jersey are authorized by law to close, the next preceding day
which shall not be a legal holiday or a day on which such institutions are so authorized to close.

SECTION 1.04. Transfer and Exchange of Bonds of Series I; Series A PCRB
Trustee as Registered Holder; Restriction on Transfer of Bonds of Series I. The bonds of Series I
may be surrendered for registration or transfer as provided in Section 2.8 of the Original
Indenture, but subject to the restriction set forth in the immediately succeeding paragraph, at the
corporate trust office of the Trustee at 21 South Street, 3 Floor, Morristown, NJ or the corporate
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trust office of its successors, and may be surrendered at said office for exchange for a like
aggregate principal amount of bonds of Series I of other authorized denominations and upon
surrender for exchange of one or more bonds of Series I, the Company shall execute and the
Trustee shall authenticate and there shall be delivered in exchange therefor a like aggregate
principal amount of bonds of Series I of other authorized denominations. Notwithstanding the
provisions of Section 2.7 of the Original Indenture, no charge, except for taxes or other
governmental charges, shall be made by the Company for any registration or transfer of bonds of
Series I or for the exchange of any bonds of Series I for such bonds of other authorized
denominations.

The bonds of Series I shall be issued to and registered in the name of the Series A PCRB
Trustee and, anything in this Twelfth Supplemental Indenture or any Series I Bond to the
contrary notwithstanding, the bonds of Series I shall not be sold, assigned, pledged or transferred,
except to effect the transfer to any successor trustee under the Series A PCRB Agreement.

SECTION 1.05. Redemption of the Series I Bonds. If the Series A PCR Bonds are to be
redeemed as a whole or in part on any date as provided in the Series A PCRB Agreement, a like
principal amount of the Series I Bonds shall be redeemed on such date, at a redemption price
equal to the redemption price at which the Series A PCR Bonds are to be so redeemed, as set
forth in the Series A PCRB Agreement, stated as a percentage of principal amount of the Series I
Bonds to be so redeemed, together in every case with accrued and unpaid interest thereon to the
date fixed for redemption. The Series I Bonds shall be redeemed as aforesaid in accordance with
the provisions hereof and upon not more than forty-five (45) nor less than thirty (30) days’ prior
notice given by mail as provided in Article 6 of the Original Indenture; provided that the
Company shall be deemed to have satisfied such notice requirement if it shall have delivered to
the Series A PCRB Trustee, or received from the Series A PCRB Trustee, as appropriate, at the
time and in the manner specified in the Series A PCRB Agreement, the notice required pursuant
to the Series A PCRB Agreement to be delivered in connection with the redemption of the Series
A PCR Bonds. The Company shall deliver a copy of such notice to the Trustee at the time of
such delivery to or receipt from the Series A PCRB Trustee.

Redemption of Series I Bonds pursuant to the foregoing provisions of this Section 1.05
may be made with moneys deposited with or received by the Trustee pursuant to Section 6.4 of
the Original Indenture, or otherwise pursuant to this Indenture.

Except as provided in this Section 1.05, the Series I Bonds are not subject to redemption
under any provisions of the Indenture.

SECTION 1.06. Payment Date Not a Business Day. If any redemption or maturity
date for principal, premium or interest with respect to the Series I Bonds shall be (i) a Sunday or
a legal holiday, or (ii) a day on which banking institutions are authorized pursuant to law to close
and on which the corporate trust office of the Trustee in Morristown, New Jersey or the Series A
PCRB Trustee is not open for business, then the payment thereof may be made on the next
succeeding day not a day specified in (i) or (ii) with the same force and effect as if made on the
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specified payment date and no interest shall accrue for the period after the specified payment
date.

ARTICLE 2
SERIES ] BONDS

SECTION 2.01. Designation; Amount. The bonds of Series J shall be designated
“First Mortgage Bonds, Series J” and shall not exceed Eighty Nine Million Two Hundred Fifty
Thousand Dollars ($89,250,000) in aggregate principal amount at any one time outstanding. The
Trustee shall authenticate and deliver up to $89,250,000 aggregate principal amount of Series J
Bonds at any time upon application by the Company and compliance with the applicable
provisions of the Original Indenture.

SECTION 2.02. Form of Bonds of 2001 Series J. The bonds of Series J shall be
issued only in fully registered form without coupons in denominations of $25,000 and multiples
thereof. The bonds of Series J and the certificate of the Trustee upon said bonds shall be
substantially in the forms thereof respectively set forth in Schedule B appended hereto.

SECTION 2.03. Provisions of Bonds of 2001 Series J; Interest Accrual; Effect of
Payment on Series B PCR Bonds. The bonds of Series J shall mature on May 1, 2021, and shall
bear interest, payable on the interest payment dates applicable from time to time to the Series B
PCR Bonds (each such interest payment date so applicable to the Series B PCR Bonds being an
interest payment date applicable to the bonds of Series J), until the Company’s obligation in
respect of the principal thereof shall be discharged, in amounts equal to the interest payments due
on the Series B PCR Bonds on the interest payment dates applicable to the bonds of Series J, and
shall be payable both as to principal and interest at the corporate trust office of the Trustee at 21
South Street, 3™ Floor, Morristown, New Jersey, or the corporate trust office of its successors, in
any coin or currency of the United States of America which at the time of payment is legal tender
for the payment of public and private debts. The interest on the Series J Bonds, whether in
temporary or definitive form, shall be payable without presentation of such bonds, and only to or
upon the written order of the registered holders thereof of record at the applicable record date. If
pursuant to the Series B PCRB Agreement, all or any portion of the principal of the Series B
PCR Bonds shall become or be declared immediately due and payable, a like principal amount of
the Series ] Bonds, together with all accrued interest thereon, shall, without notice or demand of
any kind, become immediately due and payable. In addition, the Series J Bonds shall be callable
for redemption in whole or in part according to the terms and provisions provided herein in
Section 2.05.

Anything in the Indenture or any Series J Bond to the contrary notwithstanding, the Series
J Bonds shall be deemed paid, and all obligations of the Company to pay at the times provided
herein the principal of and premium, if any, and interest on the Series J Bonds, or to deposit with
the Trustee at the times provided in the Indenture an amount of money sufficient therefor, shall
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be satisfied and discharged, when and to the extent that the principal of and premium, if any, and
interest on the Series B PCR Bonds shall have been paid or deemed paid as provided in the

Series B PCRB Agreement. The Series B PCRB Trustee shall promptly notify the Trustee by
telephone, confirmed in writing, of any default in the payment of interest, principal of, and
premium, if any, on the Series B PCR Bonds, and shall notify the Trustee by telephone,
confirmed in writing, when all interest, principal of and premium, if any, on the Series B PCR
Bonds has been paid or deemed paid and the Series B PCR Bonds have been defeased, redeemed,
retired, surrendered or canceled. The Trustee shall be entitled to rely on any such notification
received from the Series B PCRB Trustee.

Each Series J Bond shall be dated the date of authentication thereof by the Trustee, and
shall bear interest on the principal amount thereof from the interest payment date next preceding
the date thereof to which interest has been paid on the Bonds of said series, or if the date thereof
is prior to the record date (as hereinafter defined) with respect to the first interest payment date
then from the date of original issue of the Series J Bonds, or if the date thereof be an interest
payment date to which interest is being paid or a date between the record date for any such
interest payment date and such interest payment date, then from such interest payment date.

The person in whose name any bond of Series J is registered at the close of business on
any record date (as hereinafter defined) with respect to any interest payment date shall be entitled
to receive the interest payable on such interest payment date notwithstanding the cancellation of
such bond upon any registration of transfer or exchange thereof subsequent to the record date and
prior to such interest payment date, except that if and to the extent the Company shall default in
the payment of the interest due on such interest payment date, then such defaulted interest shall
be paid to the person in whose name such bond is registered on a subsequent record date for the
payment of defaulted interest if one shall have been established as hereinafter provided and
otherwise on the date of payment of such defaulted interest. A subsequent record date may be
established by the Company by notice mailed to the owners of the bonds of Series J not less than
ten (10) days preceding such record date, which record date shall not be more than thirty (30)
days prior to the subsequent interest payment date. The term “record date” as used in this
Section with respect to any regular interest payment date shall mean the day next preceding such
interest payment date, or, if such day shall be a legal holiday or a day on which banking
institutions in Morristown, New Jersey are authorized by law to close, the next preceding day
which shall not be a legal holiday or a day on which such institutions are so authorized to close.

- SECTION 2.04. Transfer and Exchange of Bonds of Series J; Series B PCRB
Trustee as Registered Holder; Restriction on Transfer of Bonds of Series J. The bonds of Series
J may be surrendered for registration or transfer as provided in Section 2.8 of the Original
Indenture, but subject to the restriction set forth in the immediately succeeding paragraph, at the
corporate trust office of the Trustee at 21 South Street, 3t Floor, Morristown, New Jersey, or the
corporate trust office of its successors, and may be surrendered at said office for exchange for a
like aggregate principal amount of bonds of Series J of other authorized denominations and upon
surrender for exchange of one or more bonds of Series J, the Company shall execute and the
Trustee shall authenticate and there shall be delivered in exchange therefor a like aggregate
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principal amount of bonds of Series J of other authorized denominations. Notwithstanding the
provisions of Section 2.7 of the Original Indenture, no charge, except for taxes or other
governmental charges, shall be made by the Company for any registration or transfer of bonds of
Series J or for the exchange of any bonds of Series J for such bonds of other authorized
denominations.

The bonds of Series J shall be issued to and registered in the name of the Series B PCRB
Trustee and, anything in this Twelfth Supplemental Indenture or any Series J Bond to the
contrary notwithstanding, the bonds of Series J shall not be sold, assigned, pledged or
transferred, except to effect the transfer to any successor trustee under the Series B PCRB
Agreement.

SECTION 2.05. Redemption of the Series J Bonds. If the Series B PCR Bonds are
to be redeemed as a whole or in part on any date as provided in the Series B PCRB Agreement, a
like principal amount of the Series J Bonds shall be redeemed on such date, at a redemption price
equal to the redemption price at which the Series B PCR Bonds are to be so redeemed, as set
forth in the Series B PCRB Agreement, stated as a percentage of principal amount of the Series B
Bonds to be so redeemed, together in every case with accrued and unpaid interest thereon to the
date fixed for redemption. The Series ] Bonds shall be redeemed as aforesaid in accordance with
the provisions hereof and upon not more than forty-five (45) nor less than thirty (30) days’ prior
notice given by mail as provided in Article 6 of the Original Indenture; provided that the
Company shall be deemed to have satisfied such notice requirement if it shall have delivered to
the Series B PCRB Trustee, or received from the Series B PCRB Trustee, as appropriate, at the
time and in the manner specified in the Series B PCRB Agreement, the notice required pursuant
to the Series B PCRB Agreement to be delivered in connection with the redemption of the Series
B PCR Bonds. The Company shall deliver a copy of such notice to the Trustee at the time of
such delivery to or receipt from the Series B PCRB Trustee.

Redemption of Series J Bonds pursuant to the foregoing provisions of this Section 2.05
may be made with moneys deposited with or received by the Trustee pursuant to Section 6.4 of
the Original Indenture, or otherwise pursuant to this Indenture.

Except as provided in this Section 2.05, the Series J Bonds are not subject to redemption
under any provisions of the Indenture.

SECTION 2.06. Payment Date Not a Business Day. If any redemption or maturity
date for principal, premium or interest with respect to the Series J Bonds shall be (i) a Sunday or
a legal holiday, or (ii) a day on which banking institutions are authorized pursuant to law to close
and on which the corporate trust office of the Trustee in Morristown, New Jersey or the Series B
PCRB Trustee is not open for business, then the payment thereof may be made on the next
succeeding day not a day specified in (i) or (ii) with the same force and effect as if made on the
specified payment date and no interest shall accrue for the period after the specified payment
date.
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ARTICLE 3
'SERIES K BONDS

SECTION 3.01. Designation; Amount. The Series K Bonds shall be designated
“5.45% First Mortgage Bonds, Series K” and shall not exceed One Hundred Eight Million Nine
Hundred Eighty Five Thousand Dollars ($108,985,000) aggregate principal amount at any one
time outstanding. The Trustee shall authenticate and deliver up to $108,985,000 aggregate
principal amount of Series K Bonds at any time upon application of the Company.

SECTION 3.02. Form of Bonds 0f 2001 Series K. The bonds of Series K shall be
issued in denominations of $5,000 and multiples thereof. The Series K Bonds and the certificate
of the Trustee upon said bonds shall be substantially in the forms thereof respectively set forth in
Schedule C appended hereto.

SECTION 3.03. Provisions of Bonds of 2001 Series K; Interest Accrual; Effect of
Payment on Series C PCR Bonds. The Series K Bonds shall mature on May 1, 2021, and shall
bear interest (computed on the basis of a 360-day year consisting of twelve 30-day months),
payable semiannually on the first day of May and November of each year, at the rate specified in
their title, until the Company’s obligation in respect of the principal thereof shall be discharged
and shall be payable as to principal, premium, if any, and interest at the corporate trust office of
the Trustee at 21 South Street, 3™ Floor, Morristown, New J ersey or the corporate trust office of
its successors, in any coin or currency of the United States of America which at the time of
payment is legal tender for the payment of public and private debts. The interest on the Series K
Bonds, whether in temporary or definitive form, shall be payable without presentation of such
Bonds, and only to or upon the written order of the registered holders thereof of record at the
applicable record date. If, pursuant to the Series C PCRB Agreement, the principal of the Series
C PCR Bonds shall become or be declared immediately due and payable, the principal of the
Series K Bonds, together with all accrued interest thereon, shall, without notice or demand of any
kind, become immediately due and payable. In addition, the Series K Bonds shall be callable for
redemption in whole or in part according to the terms and provisions provided herein in Section

3.05.

Anything in the Indenture or any Series K Bond to the contrary notwithstanding, the
Series K Bonds shall be deemed paid, and all obligations of the Company to pay at the times
provided herein the principal of and premium, if any, and interest on the Series K Bonds, or to
deposit with the Trustee at the times provided in the Indenture an amount of money sufficient
therefor, shall be satisfied and discharged, when and to the extent that the principal of and
premium, if any, and interest on the Series C PCR Bonds shall have been paid or deemed paid as
provided in the Series C PCRB Agreement. The Series C PCRB Trustee shall promptly notify
the Trustee by telephone, confirmed in writing, of any default in the payment of interest,
principal of, and premium, if any, on the Series C PCR Bonds, and shall notify the Trustee by
telephone, confirmed in writing, when all interest, principal of and premium, if any, on the Series
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C PCR Bonds has been paid or deemed paid and the Series C PCR Bonds have been defeased,
redeemed, retired, surrendered or canceled. The Trustee shall be entitled to rely on any such
notification received from the Series C PCRB Trustee.

Each Series K Bond shall be dated as of the date of authentication thereof by the Trustee
and shall bear interest on the principal amount thereof from the interest payment date next
preceding the date of authentication thereof by the Trustee to which interest has been paid on the
Bonds of said series, or if the date of authentication thereof is prior to the record date (as
hereinafter defined) with respect to the first interest payment date then from December 1, 2001,
or if the date of authentication thereof be an interest payment date to which interest is being paid
or a date between the record date for any such interest payment date and such interest payment
date, then from such interest payment date.

The person in whose name any bond of Series K is registered at the close of business on
any record date (as hereinafter defined) with respect to any interest payment date shall be entitled
to receive the interest payable on such interest payment date notwithstanding the cancellation of
such bond upon any transfer or exchange thereof subsequent to the record date and prior to such
interest payment date, except that if and to the extent the Company shall default in the payment
of the interest due on such interest payment date, then such defaulted interest shall be paid to the
person in whose name such bond is registered on a subsequent record date for the payment of
defaulted interest if one shall have been established as hereinafter provided and otherwise on the
date of payment of such defaulted interest. A subsequent record date may be established by the
Company by notice mailed to the owners of the bonds of Series K not less than ten (10) days
preceding such record date, which record date shall be not more than thirty (30) days prior to the
subsequent interest payment date. The term “record date” as used in this section 3.03 with
respect to any regular interest payment date (i.e. May 1 or November 1) shall mean the day next
preceding such interest payment date, or, if such day shall be a legal holiday or a day on which
banking institutions in Morristown, New Jersey are authorized by law to close, the next
preceding day which shall not be a legal holiday or a day on which such institutions are so
authorized to close.

SECTION 3.04. Transfer and Exchange of Bonds of Series K; Series C PCRB
Trustee as Registered Holder; Restriction on Transfer of Bonds of Series K. The bonds of Series
K may be surrendered for registration or transfer as provided in Section 2.8 of the Original
Indenture, but subject to the restriction set forth in the immediately succeeding paragraph, at the
corporate trust office of the Trustee at 21 South Street, 3rd Floor, Morristown, New Jersey, or the
corporate trust office of its successors, and may be surrendered at said office for exchange for a
like aggregate principal amount of bonds of Series K of other authorized denominations and,
upon surrender for exchange of one or more bonds of Series K, the Company shall execute and
the Trustee shall authenticate and there shall be delivered in exchange therefor a like aggregate
principal amount of bonds of Series K of other authorized denominations. Notwithstanding the
provisions of Section 2.7 of the Original Indenture, no charge, except for taxes or other
governmental charges, shall be made by the Company for any registration or transfer of bonds of
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Series K or for the exchange of any bonds of Series K for such bonds of other authorized
denominations.

The bonds of Series K shall be issued to and registered in the name of the Series C PCRB
Trustee and, anything in the Indenture or any bond of Series K to the contrary notwithstanding,
the bonds of Series K shall not be sold, assigned, pledged or transferred, except to effect the
transfer to any successor trustee under the Series C PCRB Agreement.

SECTION 3.05. Redemption of the Series K Bonds. If the Series C PCR Bonds are
to be redeemed as a whole or in part on any date as provided in the Series C PCRB Agreement, a
like principal amount of the Series K Bonds shall be redeemed on such date, at a redemption
price equal to the redemption price at which the Series C PCR Bonds are to be so redeemed, as
set forth in the Series C PCRB Agreement, stated as a percentage of the principal amount of the
Series K Bonds to be so redeemed, together in every case with accrued and unpaid interest
thereon to the date fixed for redemption. The Series K Bonds shall be redeemed as aforesaid in
accordance with the provisions hereof and upon not more than forty-five (45) nor less than thirty
(30) days’ prior notice given by mail as provided in Article 6 of the Original Indenture; provided
that the Company shall be deemed to have satisfied such notice requirement if it shall have
delivered to the Series C PCRB Trustee, or received from the Series C PCRB Trustee, as
appropriate, at the time and in the manner specified in the Series C PCRB Agreement, the notice
required pursuant to the Series C PCRB Agreement to be delivered in connection with the
redemption of the Series C PCR Bonds. The Company shall deliver a copy of such notice to the
Trustee at the time of such delivery to or receipt from the Series C PCRB Trustee.

Redemption of Series K Bonds pursuant to the foregoing provisions of this Section 3.05
may be made with moneys deposited with or received by the Trustee pursuant to Section 6.4 of
the Original Indenture, or otherwise pursuant to this Indenture.

Except as provided in this Section 3.05, the Series K Bonds are not subject to redemption
under any provisions of the Indenture.

SECTION 3.06. Payment Date Not a Business Day. If any redemption or maturity
date for principal, premium or interest with respect to the Series K Bonds shall be (i) a Sunday or
a legal holiday, or (ii) a day on which banking institutions are authorized pursuant to law to close
and on which the corporate trust office of the Trustee in Morristown, New Jersey or the Series C
PCRB Trustee is not open for business, then the payment thereof may be made on the next
succeeding day not a day specified in (i) or (ii) with the same force and effect as if made on the
specified payment date and no interest shall accrue for the period after the specified payment

date.
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ARTICLE 4
MISCELLANEOUS PROVISIONS

SECTION 4.01. Recitals. The recitals in this Twelfth Supplemental Indenture shall
be taken as recitals by the Company alone, and shall not be considered as made by or as imposing
any obligation or liability upon the Trustee, nor shall the Trustee be held responsible for the
legality or validity of this Twelfth Supplemental Indenture, and the Trustee makes no covenants
or representations, and shall not be responsible, as to or for the effect, authorization, execution,
delivery or recording of this Twelfth Supplemental Indenture, except as expressly set forth in the
Original Indenture. The Trustee shall not be taken impliedly to waive by this Twelfth
Supplemental Indenture any right it would otherwise have.

SECTION 4.02. Benefits of Supplemental Indenture. Nothing in this Twelfth
Supplemental Indenture, expressed or implied, is intended or shall be construed to confer upon,
or give to, any person, firm or corporation, other than the parties hereto and the holders of the
bonds, any right, remedy or claim under or by reason of the Indenture or any covenant, condition
or stipulation thereof; and the covenants, stipulations and agreements in the Indenture contained
are and shall be for the sole and exclusive benefit of the parties hereto, their successors and
assigns, and holders of the bonds.

SECTION 4.03. Effect of Supplemental Indenture. This Twelfth Supplemental
Indenture is executed, shall be construed as and is expressly stated to be an indenture
supplemental to the Original Indenture and shall form a part of the Indenture; and the Original
Indenture, as supplemented and amended by this Twelfth Supplemental Indenture, is hereby
confirmed and adopted by the Company as its obligation. All terms used in this Twelfth
Supplemental Indenture shall be taken to have the meaning specified in the Original Indenture,
except in cases where the context clearly indicates otherwise.

SECTION 4.04. Termination. This Twelfth Supplemental Indenture shall become
void when the Indenture shall be void.

SECTION 4.05. Trust Indenture Act. If and to the extent that any provision of this
Twelfth Supplemental Indenture limits, qualifies or conflicts with any of the applicable
provisions of Sections 310 to 317, inclusive, of the Trust Indenture Act of 1939, as amended,
such required provision shall control.

SECTION 4.06. Counterparts. This Twelfth Supplemental Indenture may be
simultaneously executed in any number of counterparts, each of which shall be deemed an
original; and all said counterparts executed and delivered, each as an original, shall constitute but
one and the same instrument, which shall for all purposes be sufficiently evidenced by any such

original counterpart.

SECTION 4.07. Notices. Any notice to the Trustee under any provision of this
Twelfth Supplemental Indenture shall be sufficiently given if served personally upon a
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responsible officer of the Trustee or mailed by registered or certified mail, postage prepaid,
addressed to the Trustee at its corporate trust office, which is 21 South Street, 3" Floor,
Morristown, New Jersey 07960 as of the date hereof. The Trustee shall notify the Company from
time to time of any change in the address of its corporate trust office.
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IN WITNESS WHEREOF, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE has
caused this instrument to be executed and its corporate seal to be hereto affixed, by its officers,
thereunto duly authorized, and FIRST UNION NATIONAL BANK has caused this instrument to
be executed and its corporate seal to be hereto affixed by its officers thereunto duly authorized,
all as of the day and year first above written but actually executed on December ___, 2001.

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

[CORPORATE SEAL] By

Name: David R. McHale

Title: Vice President and Treasurer
Attest:

Name: O. Kay Comendul

Title: Secretary

Signed, sealed and delivered by
Public Service Company of New
Hampshire in the presence of us:

Witnesses
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FIRST UNION NATIONAL BANK
as Trustee as aforesaid

By

Name: Stephanie Roche
Title: Vice President
{CORPORATE SEAL]
Attest:

Name:
Title:
Signed, sealed and delivered by

First Union National Bank in
the presence of us:

Witnesses
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SCHEDULE A
(FORM OF BONDS OF SERIES I)
THIS BOND IS TRANSFERABLE ONLY AS PROVIDED HEREIN

No. $
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

Incorporated under the Laws of the State of New Hampshire

FIRST MORTGAGE BOND, SERIES I
PRINCIPAL DUE MAY 1, 2021

FOR VALUE RECEIVED, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, a
corporation organized and existing under the laws of the State of New Hampshire (hereinafter
called the Company), hereby promises to pay to State Street Bank and Trust Company, as Trustee
under the Series A PCRB Agreement (as defined on the reverse hereof), or registered assigns,
subject to the conditions set forth in this Bond, the principal sum of Eighty Nine Million Two
Hundred Fifty Thousand Dollars ($89,250,000), on the first day of May, 2021, and to pay interest
on said sum, on the interest payment dates applicable from time to time to the Series A PCR
Bonds (as defined on the reverse hereof) (each such interest payment date so applicable to such
Series A PCR Bonds being an interest payment date applicable to this Bond), until the
Company’s obligation with respect to said principal sum shall be discharged, in amounts equal to
the interest payments due on such Series A PCR Bonds on such interest payment dates applicable
to this Bond. This Bond shall bear interest as aforesaid from the interest payment date next
preceding the date hereof to which such interest has been paid on the Bonds of this series, or if
the date hereof is prior to the record date with respect to the first interest payment date then from
the date of original issue of the Bonds of this series, or if the date hereof is an interest payment
date to which interest is being paid or date between the record date for any such interest payment
date and such interest payment date, then from such interest payment date. Principal, premium,
if any, and interest shall be payable at the corporate trust office of First Union National Bank
(herein, with its successors, generally called the “Trustee™) at 21 South Street, 3™ Floor,
Morristown, New Jersey, or the corporate trust office of its successor, in such coin or currency of
the United State of America as at the time of payment is legal tender for the payment of public
and private debts.

Each installment of interest hereon (other than overdue interest) due on any interest
payment date shall be payable to the person who shall be the registered owner of this bond at the
close of business on the record date, which shall be the day next preceding such interest payment
date, or, if such day shall be a legal holiday or a day on which banking institutions in
Morristown, New Jersey are authorized by law to close, the next preceding day which shall not
be a legal holiday or a day on which such institutions are so authorized to close.
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Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof, including without limitation provisions in regard to the call and redemption and the
registration of transfer and exchangeability of this bond, and such further provisions shall for all
purposes have the same effect as though fully set forth in this place.

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

IN WITNESS WHEREOF, Public Service Company of New Hampshire has caused this
bond to be executed in its corporate name and on its behalf by its Vice President and Treasurer
by his signature or a facsimile thereof, and its corporate seal to be affixed or imprinted hereon
and attested by the manual or facsimile signature of its Secretary.

Dated as of December 19, 2001.
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

By
Name: David R. McHale
Title: Vice President and Treasurer

Attest:

Name: O. Kay Comendul

Title: Secretary

[FORM OF TRUSTEE’S CERTIFICATE)]

First Union National Bank hereby certifies that this bond is one of the bonds described in
the within mentioned Indenture.

FIRST UNION NATIONAL BANK, TRUSTEE
By
Name:

Title:
Authorized Officer
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[FORM OF BOND]
[REVERSE]
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
First Mortgage Bond, Series |

This Bond is one of a series of Bonds in fully registered form known as the “First
Mortgage Bonds, Series I” of the Company, limited to Eighty Nine Million Two Hundred Fifty
Thousand Dollars ($89,250,000) in aggregate principal amount, and issued under and pursuant to
a First Mortgage Indenture between the Company and New England Merchants National Bank
(later known as Bank of New England, National Association), as Trustee, dated as of August 15,
1978, as amended, and pursuant to which First Union National Bank is now Successor Trustee
(said First Mortgage Indenture (i) as amended by the Tenth Supplemental Indenture thereto,
being hereinafter generally called the “Original Indenture,” and (ii) together with the Eleventh
and Twelfth Supplemental Indentures, and all other indentures expressly stated to be
supplemental thereto, being hereinafter generally called the “Indenture”), and together with all
bonds of all series now outstanding or hereafter issued under the Indenture being equally and
ratably secured (except as any sinking or other analogous fund, established in accordance with
the provisions of the Indenture, may afford additional security for the bonds of any particular
series) by the Indenture, to which Indenture (executed counterparts of which are on file at the
corporate trust office of the Trustee in Morristown, New Jersey) reference is hereby made for a
description of the nature and extent of the security, the rights thereunder of the holders of bonds
issued and to be issued thereunder, the rights, duties and immunities thereunder of the Trustee,
the rights and obligations thereunder of the Company, and the terms and conditions upon which
Bonds of this series, and bonds of other series, are issued and are to be issued; but neither the
foregoing reference to the Indenture nor any provision of this Bond or of the Indenture shall
affect or impair the obligation of the Company, which is absolute, unconditional and unalterable,
to pay at the maturities herein provided the principal of and interest on this Bond as herein
provided.

This bond, together with all other bonds of this series, if any, is issued to evidence and
secure the Company’s obligation under a Series A Loan and Trust Agreement dated as of
October 1, 2001 (herein called the “Series A PCRB Agreement”), by and among the Business
Finance Authority of the State of New Hampshire (herein called the “Authority”), the Company
and State Street Bank and Trust Company, as trustee (herein called the “Series A PCRB
Trustee™), to make loan payments as described below and to provide security for the Pollution
Control Revenue Bonds (Public Service Company of New Hampshire Project - 2001 Tax-
Exempt Series A) (herein called the “Series A PCR Bonds”) issued by the Authority in a
principal amount of $89,250,000 pursuant to the Series A PCRB Agreement. Pursuant to the
Series A PCRB Agreement, the Authority, on the date of original issue, loaned the proceeds from
the sale of the Series A PCR Bonds to the Company to finance and refinance a portion of the
Company’s share of expenditures, including financing costs, relating to the construction of
certain pollution control, sewage and/or solid waste disposal facilities required for the operation
of the Seabrook nuclear-fueled, steam electric generating plant, Unit 1, located in Seabrook, New
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Hampshire, in which the Company owned an undivided 35.6% interest. The Series A PCR
Bonds are special obligations of the Authority, payable solely out of the revenues and other
receipts, funds and moneys derived by the Authority under the Series A PCRB Agreement and
from any amounts otherwise available under the Series A PCRB Agreement for the payment of
the Series A PCR Bonds. Such revenues and other receipts, funds, moneys and amounts have
been, pursuant to the Series A PCRB Agreement, assigned and pledged by the Authority to the
Series A PCRB Trustee as security for the Series A PCR Bonds and include loan payments
required to be made by the Company to the Series A PCRB Trustee for the account of the
Authority pursuant to the Series A PCRB Agreement in amounts equal to the amounts payable
with respect to the Series A PCR Bonds. This Bond, together with all other Bonds of this series,
if any, has been issued to and registered in the name of the Series A PCRB Trustee and, anything
in the Indenture or any Bond of this series to the contrary notwithstanding, the Bonds of this
series shall not be sold, assigned, pledged or transferred, except to effect the transfer to any
successor trustee under the Series A PCRB Agreement.

Anything in the Indenture or any Bond of this series to the contrary notwithstanding, the
Bonds of this series shall be deemed paid, and all obligations of the Company to pay at the times
provided herein the principal of and premium, if any, and interest on the Bonds of this series, or
to deposit with the Trustee at the times provided in the Indenture an amount of money sufficient
therefor, shall be satisfied and discharged, when and to the extent that the principal of and
premium, if any, and interest on the Series A PCR Bonds shall have been paid or deemed paid as

provided in the Series A PCRB Agreement.

The bonds of this Series I in permanent form are issuable in denominations of twenty five
thousand dollars ($25,000) and multiples thereof.

Subject to the restriction on transfer set forth above, this Bond is transferable by the
registered owner hereof upon surrender hereof at the corporate trust office of the Trustee,
together with a written instrument of transfer in approved form, signed by the owner or his duly
authorized attorney, and a new Bond or Bonds of this series for a like principal amount will be
issued in exchange, all as provided in the Indenture. Prior to due presentment for registration of
transfer of this Bond, the Company and the Trustee may deem and treat the registered owner
hereof as the absolute owner hereof, whether or not this Bond be overdue, for the purpose of
receiving payment and for all other purposes, and neither the Company nor the Trustee shall be
affected by any notice to the contrary.

This bond is exchangeable at the option of the registered holder hereof upon surrender
hereof, at the corporate trust office of the Trustee at 21 South Street, 3™ Floor, Morristown, New
Jersey, or the corporate trust office of its successors, for an equal principal amount of bonds of
this series of other authorized denominations, in the manner and on the terms provided in the

Indenture.

If, pursuant to the Series A PCRB Agreement, all or a portion of the principal of t.he'
Series A PCR Bonds shall become or be declared immediately due and payable, a like principal
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amount of the Bonds of this series, together with all accrued interest thereon, shall without notice
or demand of any kind, become immediately due and payable. The Series A PCR Bonds are
subject to such acceleration upon the occurrence and continuance of any of the “Events of
Default” specified in the Series A PCRB Agreement.

If the Series A PCR Bonds are to be redeemed as a whole or in part on any date as
provided in the Series A PCRB Agreement, a like principal amount of the Series I Bonds shall be
redeemed on such date, at a redemption price equal to the redemption price at which the Series A
PCR Bonds are to be so redeemed, as set forth in the Series A PCRB Agreement, stated as a
percentage of principal amount of the Series I Bonds to be so redeemed, together in every case
with accrued and unpaid interest thereon to the date fixed for redemption. The Series I Bonds
shall be redeemed as aforesaid in accordance with the provisions of the Indenture and upon not
more than forty-five (45) nor less than thirty (30) days’ prior notice given by mail as provided in
Indenture; provided that the Company shall be deemed to have satisfied such notice requirement
if it shall have delivered to the Series A PCRB Trustee, or received from the Series A PCRB
Trustee, as appropriate, at the time and in the manner specified in the Series A PCRB Agreement,
the notice required pursuant to the Series A PCRB Agreement to be delivered in connection with
the redemption of the Series A PCR Bonds. The Company shall deliver a copy of such notice to
the Trustee at the time of such delivery to or receipt from the Series A PCRB Trustee.

Except as provided in the immediately preceding paragraph, the Bonds of this series are
not subject to redemption under any provisions of the Indenture.

If this Bond is called in whole or in part, and if moneys have been duly deposited or
otherwise made available to the Trustee for redemption hereof, or of the part hereof so called, as
required in the Indenture, this Bond, or such called part hereof, shall be due and payable on the
date fixed for redemption and thereafter this Bond, or such called part hereof, shall cease to bear
interest on the date fixed for redemption and shall cease to be entitled to the lien of the Indenture,
and, as respects the Company’s liability hereon, this Bond, or such called part hereof, shall be
deemed to have been paid; but, if less than the whole principal amount hereof shall be so called,
the registered owner hereof shall be entitled, in addition to the sums payable on account of the
part called, to receive, without expense to such owner, upon surrender hereof, one or more Bonds
of this series for an aggregate principal amount equal to that part of the principal amount hereof
not then called and paid.

The Indenture contains provisions permitting the Company and the Trustee to effect, by
supplemental indenture, certain modifications of the Indenture without any consent of the holders
of the bonds, and to effect certain other modifications of the Indenture, and of the rights of the
holders of the bonds, with the consent of the holders of not less than a majority in aggregate
principal amount of all bonds issued under the Indenture at the time outstanding, or in case one
or more, but less than all, of the series of said bonds then outstanding are affected, with the
consent of the holders of not less than a majority in aggregate principal amount of said
outstanding bonds of each series affected.
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No recourse shall be had for the payment of the principal of or premium, if any, or
interest on this Bond, or for any claim based hereon, or otherwise in respect hereof or of the
Indenture, to or against any incorporator or against any stockholder, director or officer, past,
present or future, as such, of the Company or any affiliate of the Company, or of any predecessor
or successor company, either directly or through the Company, or such predecessor or successor
company or any trustee, receiver or assignee or otherwise, under any constitution, or statute or
rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such liability of
incorporators, stockholders, directors or officers, as such, being waived and released by the
holder and owner hereof by the acceptance of this Bond and as part of the consideration for the
issuance hereof and being likewise waived and released by the terms of the Indenture.
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SCHEDULE B
(FORM OF BONDS OF SERIES J)
THIS BOND IS TRANSFERABLE ONLY AS PROVIDED HEREIN

No. $
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

Incorporated under the Laws of the State of New Hampshire

FIRST MORTGAGE BOND, SERIES J
PRINCIPAL DUE MAY 1, 2021

FOR VALUE RECEIVED, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, a
corporation organized and existing under the laws of the State of New Hampshire (hereinafter
called the Company), hereby promises to pay to State Street Bank and Trust Company, as Trustee
under the Series B PCRB Agreement (as defined on the reverse hereof), or registered assigns,
subject to the conditions set forth in this Bond, the principal sum of Eighty Nine Million Two
Hundred Fifty Thousand Dollars ($89,250,000), on the first day of May, 2021, and to pay interest
on said sum, on the interest payment dates applicable from time to time to the Series B PCR
Bonds (as defined on the reverse hereof) (each such interest payment date so applicable to such
Series B PCR Bonds being an interest payment date applicable to this Bond), until the
Company’s obligation with respect to said principal sum shall be discharged, in amounts equal to
the interest payments due on such Series B PCR Bonds on such interest payment dates applicable
to this Bond. This Bond shall bear interest as aforesaid from the interest payment date next
preceding the date hereof to which such interest has been paid on the Bonds of this series, or if
the date hereof is prior to the record date with respect to the first interest payment date then from
the date of original issue of the Bonds of this series, or if the date hereof is an interest payment
date to which interest is being paid or date between the record date for any such interest payment
date and such interest payment date, then from such interest payment date. - Principal, premium,
if' any, and interest shall be payable at the corporate trust office of First Union National Bank
(herein, with its successors, generally called the “Trustee™) at 21 South Street, 3rd Floor,
Morristown, New Jersey, or the corporate trust office of its successor, in such coin or currency of
the United State of America as at the time of payment is legal tender for the payment of public
and private debts. I

Each installment of interest hereon (other than overdue interest) due on any interest
payment date shall be payable to the person who shall be the registered owner of this bond at the
close of business on the record date, which shall be the day next preceding such interest payment
date, or, if such day shall be a legal holiday or a day on which banking institutions in
Morristown, New Jersey are authorized by law to close, the next preceding day which shall not
be a legal holiday or a day on which such institutions are so authorized to close.
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Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof, including without limitation provisions in regard to the call and redemption and the
registration of transfer and exchangeability of this bond, and such further provisions shall for all
purposes have the same effect as though fully set forth in this place.

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

IN WITNESS WHEREOF, Public Service Company of New Hampshire has caused this
bond to be executed in its corporate name and on its behalf by its Vice President and Treasurer
by his signature or a facsimile thereof, and its corporate seal to be affixed or imprinted hereon
and attested by the manual or facsimile signature of its Secretary.

Dated as of December 19, 2001.

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
By
Name: David R. McHale

Title: Vice President and Treasurer

Attest:

Name: O. Kay Comendul

Title: Secretary

[FORM OF TRUSTEE’S CERTIFICATE]

First Union National Bank hereby certifies that this bond is one of the bonds described in
the within mentioned Indenture.

FIRST UNION NATIONAL BANK, TRUSTEE
By
Name:

Title: Authorized Officer
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[FORM OF BOND]
[REVERSE]
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
First Mortgage Bond, Series J

This Bond is one of a series of Bonds in fully registered form known as the “First
Mortgage Bonds, Series J” of the Company, limited to Eighty Nine Million Two Hundred Fifty
Thousand Dollars ($89,250,000) in aggregate principal amount, and issued under and pursuant to
a First Mortgage Indenture between the Company and New England Merchants National Bank
(later known as Bank of New England, National Association), as Trustee, dated as of August 15,
1978, as amended, and pursuant to which First Union National Bank is now Successor Trustee
(said First Mortgage Indenture (i) as amended by the Tenth Supplemental Indenture thereto,
being hereinafter generally called the “Original Indenture,” and (ii) together with the Eleventh
and Twelfth Supplemental Indentures and all other indentures expressly stated to be
supplemental thereto, being hereinafter generally called the “Indenture™), and together with all
bonds of all series now outstanding or hereafter issued under the Indenture being equally and
ratably secured (except as any sinking or other analogous fund, established in accordance with
the provisions of the Indenture, may afford additional security for the bonds of any particular
series) by the Indenture, to which Indenture (executed counterparts of which are on file at the
corporate trust office of the Trustee in Morristown, New Jersey) reference is hereby made for a
description of the nature and extent of the security, the rights thereunder of the holders of bonds
issued and to be issued thereunder, the rights, duties and immunities thereunder of the Trustee,
the rights and obligations thereunder of the Company, and the terms and conditions upon which
Bonds of this series, and bonds of other series, are issued and are to be issued; but neither the
foregoing reference to the Indenture nor any provision of this Bond or of the Indenture shall
affect or impair the obligation of the Company, which is absolute, unconditional and unalterable,
to pay at the maturities herein provided the principal of and interest on this Bond as herein
provided.

This bond, together with all other bonds of this series, if any, is issued to evidence and
secure the Company’s obligation under a Series B Loan and Trust Agreement dated as of October
1, 2001 (herein called the “Series B PCRB Agreement”), by and among the Business Finance
Authority of the State of New Hampshire (herein called the “Authority”), the Company and State
Street Bank and Trust Company, as trustee (herein called the “Series B PCRB Trustee”), to make
loan payments as described below and to provide security for the Pollution Control Revenue
Bonds (Public Service Company of New Hampshire Project - 2001 Tax-Exempt Series B)
(herein called the “Series B PCR Bonds”) issued by the Authority in a principal amount of
$89,250,000 pursuant to the Series B PCRB Agreement. Pursuant to the Series B PCRB
Agreement, the Authority, on the date of original issue, loaned the proceeds from the sale of the
Series B PCR Bonds to the Company to finance and refinance a portion of the Company’s share
of expenditures, including financing costs, relating to the construction of certain pollution
control, sewage and/or solid waste disposal facilities required for the operation of the Seabrook
nuclear-fueled, steam electric generating plant, Unit 1, located in Seabrook, New Hampshire, in
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which the Company owned an undivided 35.6% interest. The Series B PCR Bonds are special
obligations of the Authority, payable solely out of the revenues and other receipts, funds and
moneys derived by the Authority under the Series B PCRB Agreement and from any amounts
otherwise available under the Series B PCRB Agreement for the payment of the Series B PCR
Bonds. Such revenues and other receipts, funds, moneys and amounts have been, pursuant to the
Series B PCRB Agreement, assigned and pledged by the Authority to the Series B PCRB Trustee
as security for the Series B PCR Bonds and include loan payments required to be made by the
Company to the Series B PCRB Trustee for the account of the Authority pursuant to the Series B
PCRB Agreement in amounts equal to the amounts payable with respect to the Series B PCR
Bonds. This Bond, together with all other Bonds of this series, if any, has been issued to and
registered in the name of the Series B PCRB Trustee and, anything in the Indenture or any Bond
of this series to the contrary notwithstanding, the Bonds of this series shall not be sold, assigned,
pledged or transferred, except to effect the transfer to any successor trustee under the Series B
PCRB Agreement.

Anything in the Indenture or any Bond of this series to the contrary notwithstanding, the
Bonds of this series shall be deemed paid, and all obligations of the Company to pay at the times
provided herein the principal of and premium, if any, and interest on the Bonds of this series, or
to deposit with the Trustee at the times provided in the Indenture an amount of money sufficient
therefor, shall be satisfied and discharged, when and to the extent that the principal of and
premium, if any, and interest on the Series B PCR Bonds shall have been paid or deemed paid as

provided in the Series B PCRB Agreement.

The bonds of this Series J in permanent form are issuable in denominations of twenty five
thousand dollars ($25,000) and multiples thereof.

Subject to the restriction on transfer set forth above, this Bond is transferable by the
registered owner hereof upon surrender hereof at the corporate trust office of the Trustee,
together with a written instrument of transfer in approved form, signed by the owner or his duly
authorized attorney, and a new Bond or Bonds of this series for a like principal amount will be
issued in exchange, all as provided in the Indenture. Prior to due presentment for registration of
transfer of this Bond, the Company and the Trustee may deem and treat the registered owner
hereof as the absolute owner hereof, whether or not this Bond be overdue, for the purpose of
receiving payment and for all other purposes, and neither the Company nor the Trustee shall be
affected by any notice to the contrary.

This bond is exchangeable at the option of the registered holder hereof upon surrender
hereof, at the corporate trust office of the Trustee at 21 South Street, 3" Floor, Morristown, New
Jersey, or the corporate trust office of its successors, for an equal principal amount of bonds of
this series of other authorized denominations, in the manner and on the terms provided in the

Indenture.

If, pursuant to the Series B PCRB Agreement, all or a portion of the principal of the-
Series B PCR Bonds shall become or be declared immediately due and payable, a like principal
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amount of the Bonds of this series, together with all accrued interest thereon, shall without notice
or demand of any kind, become immediately due and payable. The Series B PCR Bonds are
subject to such acceleration upon the occurrence and continuance of any of the “Events of
Default” specified in the Series B PCRB Agreement.

If the Series B PCR Bonds are to be redeemed as whole or in part on any date as provided
in the Series B PCRB Agreement, a like principal amount of the Series J Bonds shall be
redeemed on such date, at a redemption price equal to the redemption price at which the Series B
PCR Bonds are to be so redeemed, as set forth in the Series B PCRB Agreement, stated as a
percentage of principal amount of the Series J Bonds to be so redeemed, together in every case
with accrued and unpaid interest thereon to the date fixed for redemption. The Series J Bonds
shall be redeemed as aforesaid in accordance with the provisions of the Indenture and upon not
more than forty-five (45) nor less than thirty (30) days’ prior notice given by mail as provided in
Indenture; provided that the Company shall be deemed to have satisfied such notice requirement
if it shall have delivered to the Series B PCRB Trustee, or received from the Series B PCRB
Trustee, as appropriate, at the time and in the manner specified in the Series B PCRB Agreement,
the notice required pursuant to the Series B PCRB Agreement to be delivered in connection with
the redemption of the Series B PCR Bonds. The Company shall deliver a copy of such notice to
the Trustee at the time of such delivery to or receipt from the Series B PCRB Trustee.

Except as provided in the immediately preceding paragraph, the Bonds of this series are
not subject to redemption under any provisions of the Indenture.

If this Bond is called in whole or in part, and if moneys have been duly deposited or
otherwise made available to the Trustee for redemption hereof, or of the part hereof so called, as
required in the Indenture, this Bond, or such called part hereof, shall be due and payable on the
date fixed for redemption and thereafter this Bond, or such called part hereof, shall cease to bear
interest on the date fixed for redemption and shall cease to be entitled to the lien of the Indenture,
and, as respects the Company’s liability hereon, this Bond, or such called part hereof, shall be
deemed to have been paid; but, if less than the whole principal amount hereof shall be so called,
the registered owner hereof shall be entitled, in addition to the sums payable on account of the
part called, to receive, without expense to such owner, upon surrender hereof, one or more Bonds
of this series for an aggregate principal amount equal to that part of the principal amount hereof
not then called and paid.

The Indenture contains provisions permitting the Company and the Trustee to effect, by
supplemental indenture, certain modifications of the Indenture without any consent of the holders
of the bonds, and to effect certain other modifications of the Indenture, and of the rights of the
holders of the bonds, with the consent of the holders of not less than a majority in aggregate
principal amount of all bonds issued under the Indenture at the time outstanding, or in case one
or more, but less than all, of the series of said bonds then outstanding are affected, with the
consent of the holders of not less than a majority in aggregate principal amount of said
outstanding bonds of each series affected.
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No recourse shall be had for the payment of the principal of or premium, if any, or
interest on this Bond, or for any claim based hereon, or otherwise in respect hereof or of the
Indenture, to or against any incorporator or against any stockholder, director or officer, past,
present or future, as such, of the Company or any affiliate of the Company, or of any predecessor
or successor company, either directly or through the Company, or such predecessor or successor
company or any trustee, receiver or assignee or otherwise, under any constitution, or statute or
rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such liability of
incorporators, stockholders, directors or officers, as such, being waived and released by the
holder and owner hereof by the acceptance of this Bond and as part of the consideration for the
issuance hereof and being likewise waived and released by the terms of the Indenture.

0000699



SCHEDULE C
(FORM OF BONDS OF SERIES K)
THIS BOND IS TRANSFERABLE ONLY AS PROVIDED HEREIN

No. $
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

Incorporated under the Laws of the State of New Hampshire

5.45% FIRST MORTGAGE BOND, SERIES K
PRINCIPAL DUE MAY 1, 2021

FOR VALUE RECEIVED, PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, a
corporation organized and existing under the laws of the State of New Hampshire (hereinafter
called the Company) hereby promises to pay to State Street Bank and Trust Company, as Trustee
under the Series C PCRB Agreement (as defined on the reverse hereof), or registered assigns,
subject to the conditions set forth in this Bond, the principal sum of One Hundred Eight Million
Nine Hundred Eight Five Thousand Dollars ($108,985,000), on the first day of May, 2021, and to
pay interest on said sum (computed on the basis of a 360-day year consisting of twelve 30 day
months), semiannually on the first day of May and November, until the Company’s obligation
with respect to said principal sum shall be discharged, at the rate per annum specified in the title
of this Bond from the interest payment date next preceding the date of authentication hereof to
which interest has been paid on the Bonds of this series, or if the date of authentication hereof'is
prior to the record date with respect to the first interest payment with respect to the first interest
payment date, then from December 1, 2001, or if the date of authentication hereof is an interest
payment date to which interest is being paid or a date between the record date for such interest
payment and such interest payment date, then from such interest payment date. Principal,
premium, if any, and interest shall be payable at the corporate trust office of First Union National
Bank (herein, with its successors, generally called the “Trustee”) at 21 South Street, 3 Floor,
Morristown, New Jersey, or the corporate trust office of its successor, in such coin or currency of
the United State of America as at the time of payment is legal tender for the payment of public
and private debts.

Each installment of interest hereon (other than overdue interest) due on any interest
payment date shall be payable to the person who shall be the registered owner of this bond at the
close of business on the record date, which shall be the day next preceding such interest payment
date, or, if such day shall be a legal holiday or a day on which banking institutions in
Morristown, New Jersey are authorized by law to close, the next preceding day which shall not
be a legal holiday or a day on which such institutions are so authorized to close.

Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof, including without limitation provisions in regard to the call and redemption and the
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registration of transfer and exchangeability of this bond, and such further provisions shall for all
purposes have the same effect as though fully set forth in this place.

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

IN WITNESS WHEREOF, Public Service Company of New Hampshire has caused this
bond to be executed in its corporate name and on its behalf by its Vice President and Treasurer
by his signature or a facsimile thereof, and its corporate seal to be affixed or imprinted hereon
and attested by the manual or facsimile signature of its Secretary.

Dated as of December 1, 2001.

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
By
Name: David R. McHale

Title: Vice President and Treasurer

Attest:

Name: O. Kay Comendul

Title: Secretary
[FORM OF TRUSTEE’S CERTIFICATE]

First Union National Bank hereby certifies that this bond is one of the bonds described in
the within mentioned Indenture.

FIRST UNION NATIONAL BANK, TRUSTEE
By
Name:

Title: Authorized Officer
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[FORM OF BOND]
[REVERSE]
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
5.45% First Mortgage Bond, Series K

This Bond is one of a series of Bonds in fully registered form known as the “5.45% First
Mortgage Bonds, Series K” of the Company, limited to One Hundred Eight Nine Hundred Eighty
Five Thousand Dollars ($108,985,000) in aggregate principal amount, and issued under and
pursuant to a First Mortgage Indenture between the Company and New England Merchants
National Bank (later known as Bank of New England, National Association), as Trustee, dated as
of August 15, 1978, as amended, and pursuant to which First Union National Bank is now
Successor Trustee (said First Mortgage Indenture (i) as amended by the Tenth Supplemental
Indenture thereto, being hereinafter generally called the “Original Indenture,” and (ii) together
with the Eleventh and Twelfth Supplemental Indentures and all other indentures expressly stated
to be supplemental thereto, being hereinafter generally called the “Indenture”), and together with
all bonds of all series now outstanding or hereafter issued under the Indenture being equally and
ratably secured (except as any sinking or other analogous fund, established in accordance with
the provisions of the Indenture, may afford additional security for the bonds of any particular
series) by the Indenture, to which Indenture (executed counterparts of which are on file at the
corporate trust office of the Trustee in Morristown, New Jersey) reference is hereby made for a
description of the nature and extent of the security, the rights thereunder of the holders of bonds
issued and to be issued thereunder, the rights, duties and immunities thereunder of the Trustee,
the rights and obligations thereunder of the Company, and the terms and conditions upon which
Bonds of this series, and bonds of other series, are issued and are to be issued; but neither the
foregoing reference to the Indenture nor any provision of this Bond or of the Indenture shall
affect or impair the obligation of the Company, which is absolute, unconditional and unalterable,
to pay at the maturities herein provided the principal of and interest on this Bond as herein
provided.

This bond, together with all other bonds of this series, if any, is issued to evidence and
secure the Company’s obligation under a Series C Loan and Trust Agreement dated as of October
1,2001 (herein called the “Series C PCRB Agreement”), by and among the Business Finance
Authority of the State of New Hampshire (herein called the “Authority”), the Company and State
Street Bank and Trust Company, as trustee (herein called the “Series C PCRB Trustee”), to make
loan payments as described below and to provide security for the Pollution Control Revenue
Bonds (Public Service Company of New Hampshire Project - 2001 Tax-Exempt Series C)
(herein called the “Series C PCR Bonds™) issued by the Authority in a principal amount of
$108,985,000 pursuant to the Series C PCRB Agreement. Pursuant to the Series C PCRB
Agreement, the Authority, on the date of original issue, loaned the proceeds from the sale of the
Series C PCR Bonds to the Company to finance and refinance a portion of the Company’s share
of expenditures, including financing costs, relating to the construction of certain pollution
control, sewage and/or solid waste disposal facilities required for the operation of the Seabrook
nuclear-fueled, steam electric generating plant, Unit 1, located in Seabrook, New Hampshire, in
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which the Company owned an undivided 35.6% interest. The Series C PCR Bonds are special
obligations of the Authority, payable solely out of the revenues and other receipts, funds and
moneys derived by the Authority under the Series C PCRB Agreement and from any amounts
otherwise available under the Series C PCRB Agreement for the payment of the Series C PCR
Bonds. Such revenues and other receipts, funds, moneys and amounts have been, pursuant to the
Series C PCRB Agreement, assigned and pledged by the Authority to the Series C PCRB Trustee
as security for the Series C PCR Bonds and include loan payments required to be made by the
Company to the Series C PCRB Trustee for the account of the Authority pursuant to the Series C
PCRB Agreement in amounts equal to the amounts payable with respect to the Series C PCR
Bonds. This Bond, together with all other Bonds of this series, if any, has been issued to and
registered in the name of the Series C PCRB Trustee and, anything in the Indenture or any Bond
of this series to the contrary notwithstanding, the Bonds of this series shall not be sold, assigned,
pledged or transferred, except to effect the transfer to any successor trustee under the Series C

PCRB Agreement.

Anything in the Indenture or any Bond of this series to the contrary notwithstanding, the
Bonds of this series shall be deemed paid, and all obligations of the Company to pay at the times
provided herein the principal of and premium, if any, and interest on the Bonds of this series, or
to deposit with the Trustee at the times provided in the Indenture an amount of money sufficient
therefor, shall be satisfied and discharged, when and to the extent that the principal of and
premium, if any, and interest on the Series C PCR Bonds shall have been paid or deemed paid as

provided in the Series C PCRB Agreement.

The bonds of this Series K in permanent form are issuable in denominations of five
thousand dollars ($5,000) and multiples thereof.

Subject to the restriction on transfer set forth above, this Bond is transferable by the
registered owner hereof upon surrender hereof at the corporate trust office of the Trustee,
together with a written instrument of transfer in approved form, signed by the owner or his duly
authorized attorney, and a new Bond or Bonds of this series for a like principal amount will be
issued in exchange, all as provided in the Indenture. Prior to due presentment for registration of
transfer of this Bond, the Company and the Trustee may deem and treat the registered owner
hereof as the absolute owner hereof, whether or not this Bond be overdue, for the purpose of
receiving paymernt and for all other purposes, and neither the Company nor the Trustee shall be
affected by any notice to the contrary.

This bond is exchangeable at the option of the registered holder hereof upon surrender
hereof, at the corporate trust office of the Trustee at 21 South Street, 3™ Floor, Morristown, New
Jersey, or the corporate trust office of its successors, for an equal principal amount of bonds of
this series of other authorized denominations, in the manner and on the terms provided in the

Indenture.

If, pursuant to the Series C PCRB Agreement, all or a portion of the principal of t'he.
Series C PCR Bonds shall become or be declared immediately due and payable, a like principal
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amount of the Bonds of this series, together with all accrued interest thereon, shall without notice
or demand of any kind, become immediately due and payable. The Series C PCR Bonds are
subject to such acceleration upon the occurrence and continuance of any of the “Events of
Default” specified in the Series C PCRB Agreement.

If the Series C PCR Bonds are to be redeemed as whole or in part on any date as provided
in the Series C PCRB Agreement, a like principal amount of the Series K Bonds shall be
redeemed on such date, at a redemption price equal to the redemption price at which the Series C
PCR Bonds are to be so redeemed, as set forth in the Series C PCRB Agreement, stated as a
percentage of principal amount of the Series K Bonds to be so redeemed, together in every case
with accrued and unpaid interest thereon to the date fixed for redemption. The Series K Bonds
shall be redeemed as aforesaid in accordance with the provisions of the Indenture and upon not
more than forty-five (45) nor less than thirty (30) days’ prior notice given by mail as provided in
Indenture; provided that the Company shall be deemed to have satisfied such notice requirement
if it shall have delivered to the Series C PCRB Trustee, or received from the Series C PCRB
Trustee, as appropriate, at the time and in the manner specified in the Series C PCRB Agreem(?nt,
the notice required pursuant to the Series C PCRB Agreement to be delivered in connection with
the redemption of the Series C PCR Bonds. The Company shall deliver a copy of such notice to
the Trustee at the time of such delivery to or receipt from the Series C PCRB Trustee.

Except as provided in the immediately preceding paragraph, the Bonds of this series are
not subject to redemption under any provisions of the Indenture.

If this Bond is called in whole or in part, and if moneys have been duly deposited or
otherwise made available to the Trustee for redemption hereof, or of the part hereof so called, as
required in the Indenture, this Bond, or such called part hereof, shall be due and payable on the
date fixed for redemption and thereafter this Bond, or such called part hereof, shall cease to bear
interest on the date fixed for redemption and shall cease to be entitled to the lien of the Indenture,
and, as respects the Company’s liability hereon, this Bond, or such called part hereof, shall be
deemed to have been paid; but, if less than the whole principal amount hereof shall be so called,
the registered owner hereof shall be entitled, in addition to the sums payable on account of the
part called, to receive, without expense to such owner, upon surrender hereof, one or more Bonds
of this series for an aggregate principal amount equal to that part of the principal amount hereof
not then called and paid.

The Indenture contains provisions permitting the Company and the Trustee to effect, by
supplemental indenture, certain modifications of the Indenture without any consent of the holders
of the bonds, and to effect certain other modifications of the Indenture, and of the rights of the
holders of the bonds, with the consent of the holders of not less than a majority in aggregate
principal amount of all bonds issued under the Indenture at the time outstanding, or in case one
or more, but less than all, of the series of said bonds then outstanding are affected, with the
consent of the holders of not less than a majority in aggregate principal amount of said
outstanding bonds of each series affected.
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No recourse shall be had for the payment of the principal of or premium, if any, or
interest on this Bond, or for any claim based hereon, or otherwise in respect hereof or of the
Indenture, to or against any incorporator or against any stockholder, director or officer, past,
present or future, as such, of the Company or any affiliate of the Company, or of any predecessor
or successor company, either directly or through the Company, or such predecessor or successor
company or any trustee, receiver or assignee or otherwise, under any constitution, or statute or
rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such liability of
incorporators, stockholders, directors or officers, as such, being waived and released by the
holder and owner hereof by the acceptance of this Bond and as part of the consideration for the
issuance hereof and being likewise waived and released by the terms of the Indenture.
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SCHEDULE D
Description of Certain Properties
Acquired
Since April 1, 1998

The following deeds and conveyances, recorded in the Registries of Deeds in the
Counties in New Hampshire indicated, contain descriptions of certain properties acquired in fee
simple by the Company since April 1, 1998.

Grantor Date Book/Page County/Town

Wayne W. Wheeler 2/08/2000 2193/1302 Merrimack/Bow

& Katherine B. Wheeler

Bellemore Business 03/09/2000 6216/1230 Hillsborough/Bedford
Park, LLC
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THE STATE OF CONNECTICUT )
COUNTY OF HARTFORD ) ss. Berlin

Then personally appeared before me David R.McHale, Vice President and Treasurer,

and O. Kay Comendul, Secretary, of Public Service Company of New Hampshire, a New
Hampshire corporation, and severally acknowledged the foregoing instrument to be their free act
and deed in their said capacities and the free act and deed of said corporation.

Witness my hand and notarial seal this __ th day of December, 2001, at Berlin,
Connecticut.

Name:
Notary Public in and for the State of Connecticut
My Commission Expires:

(Notarial Seal)
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THE STATE OF NEW JERSEY )
COUNTY OF MORRIS ) ss. Morristown

Then personally appeared before me Stephanie Roche, Vice President, and
, , of First Union National Bank, a national banking association
and acknowledged the foregoing instrument to be their free act and deed in their said capacities
and the free act and deed of said corporation.

el

Witness my hand and notarial seal this __ th day of December, 2001, at Morristown,

New Jersey.

Name:
Notary Public in and for the State of New Jersey
My Commission Expires:

(Notarial Seal)
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ENDORSEMENT

First Union National Bank, Trustee, being the mortgagee in the foregoing
Supplemental Indenture, hereby consents to the cutting of any timber standing upon any of the
lands covered by said Supplemental Indenture and to the sale of any such timber so cut and of
any personal property covered by said Supplemental Indenture to the extent, but only to the
extent, that such sale is permitted under the provisions of the Original Indenture as referred to in,
and as amended by, the Tenth Supplemental Indenture thereto dated as of May 1, 1991, the
Eleventh Supplemental Indenture thereto dated as of April 1, 1998, and the Twelfth
Supplemental Indenture, dated as of December 1, 2001.

FIRST UNION NATIONAL BANK,
as Trustee as aforesaid

By
Name: Stephanie Roche
Title: Vice President

Signed, sealed and acknowledged
on behalf of First Union National Bank
in the presence of us:

Witnesses
CORPORATE SEAL
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.' EXECUTION COPY
' ’ ATTACHMENT 8C '

SERIES ALOAN AND TRUST AGREEMENT
among

BUSINESS FINANCE AUTHORITY OF
THE STATE OF NEW HAMPSHIRE.

and

~ PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE
/ - .

and -

STATE STREET BANK AND TRUST COMPANY, as Trustee
Dated as Qf October 1, 2001

Prbviding for the Issue of:

$89,250,000 Business Finance Authonty
“of the State of New Hampsh1re ,
Pollution Control Revenue Bonds -

(Pubhc Service Company of New Hampshire Project — 2001 Tax-Exempt Series A)

Auction Rate Securities Dated the Date of Dchvery
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ARTICLE . INTRODUCTION AND DEFINITIONS

ahy Section 101. Description of the Agreement and the Parties. This SERIES A LOAN
AND TRUST AGREEMENT (the “Agreement”) is entered into as of October 1, 2001 by the
Business Finance Authority of the State of New Hampshire (with its successors, the “Authority”
and formerly The Industrial Development Authority of the State of New Hampshire), a body
Corporate and politic created under New Hampshire RSA 162-A:3; Public Service Company of
New Hampshire (with its successors, the “Company”), a New Hampshire corporation; and State
Street Bank and Trust Company, a Massachusetts trust company, as Trustee (with its successors,
the “Trustee™). This Agreement is a financing document combined with a security document as
‘one instrument in accordance with New Hampshire RSA Chapter 162-I (the “Act”) and relates to
industrial facilities as defined in Paragraphs 2, VII(d) and (e) of the Act and located in the Town
of Seabrook, Rockingham County, New Hampshire. o -

This Agreement provides for the following transactions: -
(a) the Authority"s issue of the Bonds;

- (b)  the Authority’s loan of the proceeds of the Bonds to the Company to refund the
outstanding balance of the Authority’s $66,000,000 7.65% Pollution Control Revenue Bonds
(Public Service Company of New Hampshire Project — 1991 Tax-Exempt Series A) (the “1991
Series A Bonds”) and a portion of the outstanding balance of the Authority’s $112,500,000
7.65% Pollution Control Revenue Bonds (Public Service Company of New Hampshire Project —
1991 Tax-Exempt Series C) (the “1991 Series C Bonds”) which 1991 Series A Bonds and 1991
Series C Bonds were originally issued for the purpose of financing the acquisition, construction

- and installation of the Project Facilities;

- (¢)°  the Company’s répayment of the loan of Bond procééds from the Authority
through payment to the Trustee of all amounts necessary to pay the Bonds issued by the
Authority; ' -

(d)  the 'Company’s agreemént to evidénce and secure its repayment obligations
hereunder by the issuance of the Series I First Mortgage Bonds; and

_ (e) the Authority’s assignment to the Trustee in trust for the beriefi@ and security of
the Bondowners and the Bond Insurer of the Authority’s rights in respect of the loan to the
Company hereund_er, including repayment of the loan to be received from the Company. -

In consideration of the mutual promises contained in this Agreement; the rights conferred

- and the obligations assumed hereby, and other good and valuable consideration, the receipt of

which is hereby acknowledged, each of the Company, the Authority and the Trustee agree,

benefit-and for the bene’ﬁt of the BondoWn‘er_s and the Bond Insurer.

~ assign, covenant, grant, pledge, promise, represent and warrant as set forth herein for their own
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Section 102. Definitions.

(a) Words. In addition to terms defined elsewhere herein, the following terms have

the following meanings in this Agreement, unless the context otherwise requires:

@) «“Act” has the meaning set forth in Sect";on 1_-01.

-G, «Auction Rate Mode” means the mode during which the Bonds bear
interest at an Auction Rate.. : _

(i) «Aythority’s Service Charge” means payment to the Author_'tty for its own
use of .375% of the principal amount of the Bands payable on the date of the issue of the
Bonds and an additional .375% of the then Outstanding principal balance of the Bonds.

payable on the date which is three years from the date of the issue of the Bonds.

(tv) «Bond Counsel” means Paimer & Dpdge LLP or such other nationally -

" recognized bond counsel selected by the Company and reasonably satisfactory 1o the
* Trustee and the Bond Insurer. :

() “Bond Fund” means the fund established under Section 303.

o  “Bond Insurance Agreement” means the Reimbursement and Indemnity
. Agreement dated as of December 19, 2001, between the Company and the Bond Insurer.

(vii) “Bond Insurance Policy” means the financial guaranty insurance po_licy
jssued by the Bond Insurer insuring the payment when due of the principal of and interest
on the Bonds as p:oyided .therein. ' ' ~

, (viii) “.Bo_nd Insurer” means MBIA Insurance Corporation, a New York stock
insurance company. : o ‘

(ix) «Bond Insurer Default” has the meaning defined in Section 808(b).

(x)  “Bond Insurer Event of Insolvency” means the institution of a proceeding

".in a court having jurisdiction in the premises seeking an order for relief, rehabilitation,

reorganization, conservation, liquidation or dissolution in respect of the Bond Insurer and
the continuance of such proceeding for a period of sixty (60) consecutive days of such
court enters an order granting the relief sought in such proéeedi_ng and such order is not
reversed or action thereunder stayed within sixty (60) days of such entry. ‘

(xi) “Bondowners”, «owners” or words of similar import means the registered
owners of the Bonds from time to time as shown in the books kept by the Trustee as bond

. registrar, except that wherever appropriate the term «gwners” shall mean the owners of
the Bonds for federal income tax purposes. ‘

(xi1) “Bonds” means the $89,250,000 principal amount of the Bﬁsiness Finance

Authority of the State of New ‘Hampshire Pollution Control Revenue Bonds (Public
Service Company of New Hampshire Project - 2001 Tax-Exempt Series A)dated the date
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of delivery and substantlally in the form set forth in Subsection 301(a) and any bond or
bonds duly issued in exchange or replacement therefor.

(xiii) “Book-Entry Only System means the system of registration of the Bonds

described in Subsectlon 301(d).

(xiv) “Business Day” means a day other than a Saturday or Sunday and on
which banks in each of the cities in which the principal offices of the Trustee, the First
Mortgage Bond Trustee, the Remarketing Agent, if any, and the Paying Agent and the
office of the Liquidity Provider at which draws on a Liquidity Facility, if any, are made
are located are not required or authorized to remain closed and on which the New York
Stock Exchange or the payment system of the Federal Reserve System is not closed. -

(xv) “Company Bonds” shall have the meaning set forth in Section 305(e).

(xvi) “Company Representative” means the-person or persons at the time
designated to act on behalf of the Company in a written certificate (or any alternate or
alternates at the time so designated) furnished to the Trustee, containing the specimen
signature of such person or persons and signed on behalf of the Company by its
Chairman, Vice Chairman; President, Chief Financial Officer, Treasurer, any Ass1stant
Treasurer, or any Vice President. :

(xvii) “Contmumg Disclosure Agreement” means the Continuing Disclosure
Agreement between the Company and the Trustee dated the date of issuance and delivery
of the Bonds as originally executed and as it may be amended from time to tlme in
accordance with its terms. :

(xviii) “Debt Service” meansl all money payable to the Bondowners in
accordance with the terms hereof and of the Bonds including (i) pr1nc1pa1 (ii) interest and

(iii) any premium. . . 4 N

(xix) “Default” has thé meaning given such term in Section 801.
. (xx) “Event of Default” has the meaning given such term in Section 801.
(xxi) “Facilities Agreement” has the meaning given to it in Section 605.

(xxil) “Federal Tax Statement” means the Statement as to Tax Exempt Status of
Bonds executed by the Company in connection with the ongmal issuance of the Bonds
and delivered to the Trustee

(xxiii) "First Mortgage Bond Indenfure" means the First Mortgage Indenture
dated as of August 15, 1978, as amended, and the Twelfth Supplemental Indenture
thereto dated as of December 1, 2001 between the Company and First Union National

~ Bank, successor to First Fldehty Bank, National Association, New Jersey, as Trustee, as

amended and supplemented from time to time.
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 applicable law. -
- subsidiary of MBIA Inc., a New York Stock Exchange listed company, as Bond Insurer

: _orgémzed and existing under and by virtue of the laws of the State of Delaware, and its

“Moody’s” shall be deemed to refer to any other nationally recognized securities rating

- become due and for the payment of which moneys have been duly provided; and (iv)

{(xxiv) "First Mortgage Bond Trustee" means the trustee under the First Mortgage
Bond Indenture.

(xxv) “IRC” means the Internal Revenue Code of 1986, as it may be amended
from time to time.

(xxvi) “Loan” has the meaning given such term in Section 201.

(xxvii) “Maximum Rate” means the lesser of fourteen percent (14%) per annum
(or such separate rates for Bonds and Liquidity Provider Bonds as may be provided for
by ameéndment to this Agreement) and the maximum rate of interest perrmtted by

(xxvul) “MBIA” means MBIA Insurance Corporation, the pnncrpal operating.

(xx1x) “Moody’s” means Moody s Investors Service, a corporation duly

successors and assigns, éxcept that if such corporation shall be dissolved or liquidated or
shall no longeér perform the functions of a securities rating agency, then the term

agency selected by the Company after consultation wrth the Remarketing Agent.

(xxx) “NAEC” means North Atlantlc Energy Corporatron a New Hampsthe
corporation and an affiliate of the Company. : :

(xxxi) “1954 Code” means the Internal Revenue Code of 1954 as amended, as
apphcable to the Bonds and the PI'O_] ect Facilities.

(xxxii) “Outstandmg when used to modify Bonds, refers to Bonds 1issued,
authentxcated and delivered under this’Agreement, excluding: (i) Bonds whrc_h have |
been exchanged or replaced; (ii) Bonds which have been paid; (iii) Bonds which have

Bonds wﬂh respect to which this Agreement has been defeased pursuant to Section 204.

(xxxm)“Paymg Agent” means State Street Bank and Trust Company, as Paymg
Agent under thrs Agreement and its successors in such capac1ty

(xxx1v)“Perm1tted Investments” has the meaning given such term in Section 308.

(xxxVv) The word “person” means any individual or entity so recognized by law.

: (xvai)“Project Costs” means the Company’s cost of acquisition or construction. ,
and installation of the Project Facilities which are “project costs” within the meaning of
Paragraph 2, IX of the Act, including, but not limited to, the cost of i issuing the Bonds,

obtaining professional and advisory services, and certain interest on the Bonds, which
may be paid from Bond proceeds pursuant to the Act.
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(xxxvii) “Project Facilities” means the Company’s former ownership share -
of the sewage or solid waste disposal and air or water pollution control facilities at the
Station as of the date of issuance of the Bonds described generally in the attached Exhibit
A. . : ‘

- (xxxviii) “Refunding Trust Agreements” means the Refunding Trust,
Agreements, each among the Authority, the' Company and State Street Bank and Trust
.~ Company, as trustee for the 1991 Series A Bonds and the 1991 Series C Bonds,
respectively, each dated as of October 1,2001. ‘ B -

(xxxix)“S&P” means Standard & Poor’s Ratings Services, a division of McGraw-
Hill, duly organized and existing under and by virtue of the laws of the State of New
York, and its successors and assigns, except that if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, then the
term “S&P” shall be deemed to refer to. any other nationally recognized securities rating
agency selected by the Company after consultation with the Remarketing Agent.

N " (xl)  "Seabrook Transfer" means each of the transfer by the Company of its
- interest in the Station (including the Project Facilities) to NAEC, as of June 5, 1992, the
proposed transfer by NAEC of such interest to an unaffilated party pursuant to an order
~ of the New Hampshire Public Utilities Commission and any subsequent transfer of such
interest, ' / o .

(xli)  “Seabrook Transferee” means each of NAEC, 'émy subsequent owner or
owners of the Project Facilities pursuant to a Seabrook Transfer, and its or their
successors. S : ‘

(xli)) “Securities Depository” means The Depository Trust Company and its '
successors and assigns or any other securities depository selected by the Company which
agrees to follow the procedures required to be followed by such securities depository in
connection with the Bonds. : '

(xliii) "Series I First Mortgage Bonds" means the $89,250,000 in aggregate
principal amount First Mortgage Bonds; Series I issued by the Company and delivered to
the Trustee pursuant to Section 201 of this Agreement and the First Mortgage Bond
Indenture to evidence and secure the Company's obligation to repay the Loan.

(xliv) “Station” means Unit No. 1 of the nuclear electric generating plant located
in Seabrook, New Hampshire, of which the'Company is a joint owner.

(xlv) “Trustee” means the State Street Bank and _'Trust"CQmpany, as trustee
under this Agreement and its successors in such capacity.

(xlvi) - “UCC” means the New Hampshire; Uniform Commercial Code (New
Hampshire Revised Statutes Annotated Chapter 382-A).

| (xlvii) “Variable Rate Mode” means the Daily Mode, Weekly Mode, Flexible
Mode or Term Rate Mode (all as defined in Section 501). >

H
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Except in the Bonds, “here” in such words as “hereby,” “herein,” “hereof” or “hereunder”
means this Agreement as a whole rather than the particular section, subsection, paragraph,
subparagraph, clause or subclause in which the word appears; and in the Bonds it refers thereto.

(b)  Number and Gender. Wherever appropriate (1) the singular and plural forms of
words and (2) words of different gender shall, within those respective classifications, be deemed

interchangeable.

(c) Use of Examples. When a condition, clas
concept is described in general terms herein and a list of

‘what has been described generally is associated with that description, and regardless of whether
, the words “include” or “including” or the like are also used, the listing shall be deemed
illustrative only and shall not be construed as excluding other possible examples or components

or as otherwise limiting the ‘gen'erality of the description

ARTICLE II- LOAN OF BOND PROCEEDS; THE ASSIGNMENT AND PLEDGE

Section 201. Loan of Bond Proceeds; Issue of First Mortgage Bonds. The Authority

s, category, circumstance or other
possible examples or components of-

in any way.

“shall issue the Bonds pursuant to the Act in the amount, in the form, and with the terms provided -

herein, and shall loan to the Company such amount (the

_hereinafter provided. The Company agrees to repay the

“0an”) to refinance Project Costs as
Loan of the aggregate principal amount

of the Bonds in the amounts and at the times necessary to pay principal of, premium, if any, and
interest on the Bonds by making the payments required under Section 305, and to evidence and -

secure the Company's obligation to do so, the Company

shall issue and deliver to the Trustee a

like aggregate principal amount of its Series I First Mortgage Bonds in the form set forth in the
First Mortgage Bond Indenture. Upon payment of the principal of and premium, if any, on any
of the Bonds and payment of all accrued interest in connection therewith, whether at maturity or
prior to maturity by redemption or otherwise, or upon provision for the payment thereof having
been made in accordance with Section 204, Series I First Mortgage Bonds in an aggregate
principal amount equal to the aggregate principal amount of the Bonds so paid, or for the '
payment of which such provision has been made, shall be deemed fully paid and the obligations
of the Company thereunder terminated as provided in the First Mortgage Indenture and shall be
surrendered by the Trustee to the First Mortgage Bond Trustee for cancellation. The Trustee

- shall promptly notify the First Mortgage Bond Trustee by telephone, confirmed in writing, of any

default in the payment of principal of, and premium, if any, and interest on the Bonds, and shall
promptly notify the First Mortgage Bond Trustee by telephone; confirmed in writing of any

payment of principal of and premium, if any, and intere

st (other than payment of regularly

scheduled interest) on the Bonds, or if the Bonds have been paid or deemed paid, defeased,
redeemed, retired, surrendered or canceled. In-accordance with the terms thereof, the Series I
First Mortgage Bonds shall be issued to and registered in the name of the Trustee and shall not
be sold, assigned, pledged or transferted, except to effect transfer to any successor Trustee
hereunder. The Series I First Mortgage Bonds shall have a principal amount, an interest rate, a
maturity date and redemption provisions corresponding to the Bonds. Payments of principal of
and premium, if any, and interest on the Series I First Mortgage Bonds shall upon receipt by the

Trustee be deemed to constitute payments of correspon
of the Bonds pursuant to Subsection 305(a).

ding amounts by the-Company in respect
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Section 202. Assignment and Pledge of the Authority. The Authority, for consideration
paid as hereinabove acknowledged, hereby irrevocably assigns and pledges to the Trustee in trust
for the security of the Bondowners upon the terms hereof all of the Authority’s right, title and
interest in (i) respect of the Loan and all payments thereon, (ii) all moneys and securities held by
the Trustee for deposit in, or deposited in, the Bond Fund and investment earmngs thereon, (iif)
the Series I First Mortgage Bonds, all bonds issued in replacement thereof or in exchange or
substitution therefor and all payments on, and proceeds of, the foregoing, and (iv) any collateral
security for, and all proceeds of, any of the foregoing. The Trustee shall hold (a) all the rights,
title and interest received under this section and (b) all payments (exclusive of funds to which the
Trustee is entitled in its own right as fees, reimbursement, indemnity or otherwise) received from
the Company or derived from the exercise of the Authority’s powers hereunder (which shall -
include all payments under Subsection 305(a)) and in respect of the Series I First Mortgage
Bonds in trust for the security of the. Bondowners in accordance with the prov1s1ons hereof.

_ Sectxon 203. Further Assurance. The Company and the Authonty shall from time to
time execute, deliver and record and file such instruments as may be necessary to perfect or to
maintain or continue the perfection of] or as the Trustee may reasonably require to confirm,
perfect or maintain the securlty created hereby and the assignment and pledge of nghts

hereunder.

: Section 204. Defeasance. When there are in the Bond Fund sufficient funds, or non-
callable and non-prepayable obligations issued by, or the full and timely payment of which are
guaranteed by, the United States of America, in such principal amount, bearing interest at such
rates and with such maturities as will provide, without reinvestment, sufficient amounts to pay
principal or Purchase Price of, premium, if any, and interest on the Bonds as and when such
amounts become due and, prior to the Fixed Rate Conversion Date or change to the Fixed Rate,
as applicable, to pay the Purchase Price thereof whenever the same may be payable, as
determined through a verification report or computation, which may be prepared by the
Company, and when all the rights hereunder of the Authority and the Trustee have been provided
for (1) the Bondowners will cease to be entitled to any right, benefit or security under this
Agreement except the right to receive payment of the funds deposited and held for payment and
other rights set forth below or which by their nature cannot be satisfied prior to or simultaneously
with termination of the lien hereof, (2) the security interests created by this Agreement (except in
such funds and investments) shall terminate, and (3) the Authority and the Trustee shall execute
and deliver such instruments as may be necessary to discharge the lien and security interests ,
created hereunder; provided, however, that, if within ninety (90) days of such deposit, the Bonds -
are not to be redeemed in full prior to maturity or paid in full at maturity, the Trustee and the
Bond Insurer shall have received on the date of the deposit an opinion of Bond Counsel to the
effect that such deposit and the investment thereof will not affect the exclusion of interest on the
Bonds from gross income of the owners thereof for federal income tax purposes; and provided
further that if any Bonds are to be redeemed prior to the maturity thereof, such Bonds shall have
been duly called for redemption or irrevocable instructions for such a call 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 such purpose. The Trustee shall cause to be
mailed to all Bondowners within fifteen (15) days of the conditions of this section being met in
the manner herein specified for redemption of Bonds a notice stating that such conditions have
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been met and that the lien,of this Agreement has been discharged, and, if the Bonds are to be
redeemed prior to maturity, specifying the date of redemption and the redemption price. Any
funds or property held by the Trustee for payment of the Bonds under this section and not
required for such payment shall (unless there is an Event of Default hereunder, in which case
they shall be applied as provided in Section 604), after satisfaction of all the rights of the
Authority and the Trustee, and payment of the rebate, if any, due to the United States of America
under IRC §148(f), and upon such indemnification, if any, as the Authority or the Trustee may
reasonably require, be distributed to the Company. If Bonds are not presented for final payment
when due and moneys are available in the hands of the Trustee theréfor, the Trustee shall,
without liability for interest thereon, continue to hold the moneys held for that purpose subject to
Subsection 305(c), and interest shall cease -to' aecrue on the principal amount represented thereby.

When there are in the Bond Fund funds or securities as described in the precedmg
paragraph as are sufficient to pay pr1n01pa1 or Purchase Price of, premium, if any, and interest on,
some but not all of the Bonds in full as and when such amounts become due and all of the other
conditions in the preceding paragraph have been met with respect to such Bonds, the particular
Bonds (or portions thereof) for which such provision for payment ‘'shall have been considered -
made shall be selected by lot by the Trustee (or, if the Bonds are then registered to CEDE & CO
and the Book-Entry Only System is then in effect, by The Depository Trust Company) and
thereupon the Trustee and the Authority shall take similar action to release the security interests
created by this Agreement in respect of such Bonds (except in such funds or securities and
investments thereon), subject however to compliance with the apphcable condmons set forth in

the provxsos above.

A

Notwithstanding the foregoing, those provisions relating to the maturity of Bonds,
interest payments and dates thereof and the Trustee’s remedies with respect thereto, and
provisions relating to exchange, transfer and registration of Bonds, replacement and cancellation
of Bonds, the holding of moneys in trust and the duties of the Trustee in connection with all of-
the foregomg and the fees, expenses and indemnities of the Trustee and the Authority, shall
remain in full force and effect and shall be binding upon the Trustee, the Authority, the Company
and the Bondowners notwithstanding the release and discharge of this Agreement and the lien on
the Series I First Mortgage Bonds until the Bonds have been actually paid in full. '

Notwithstanding anything herein to the contrary, if moneys or governmental obligations
have been deposited or set aside with the Trustee pursuant to the prov151ons of this Section 204 -
and the principal of, premium, if any, and interest on the Bonds shall not, in fact, have been
actually paid in full, no amendment to the provisions of this Section 204 will be made w1thout
the consent of the owner of each of the Bonds affected thereby.

Sub_] ect to Sectlon 808(b), any defeasance of the Bonds shall requlre the prior written -
consent, which consent shall not be unreasonably w1thhe1d of the Bond Insurer.

- Notwithstanding anything herein to the eontrary, in the event that the pr1nc1pa1 and/or
interest due on the Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance
Policy, the Bonds shall remain Outstanding for all purposes, not be defeased. or otherwise
satisfied and not be considered paid by the Company, and the assignment and pledge hereunder
and all covenants, agreements and other obligations of the Company to the registered owners of

000122



jon

any

L on

ns
14 -

ler

:of.

the Bonds shall continue to exist and shall run to the benefit of the Bond Insurer, and the Bond
Insurer shall be subrogated to the rights of such Bondowners

ARTICLE III. THE BORROWING

Section 301. The Bonds

(a) Details of the Bonds. The Bonds shall be 1ssued in fully registered form and shall
be numbered from 1 upwards in the order of their issuance or in any other manner deemed
appropriate by the Paying Agent and the Authority. The Bonds shall be initially in the
denomination of $25,000 or any integral multiple thereof prior to the Conversion Date and .
thereafter in Authorized Denominations as defined in Section 501. The Bonds shall be dated the
date of original delivery thereof, and interest shall accrue from that date. The interest on Bonds
until they come due shall be payable on the intefest paymerit dates applicable to the Mode the
Bonds are in from time to time; provided, however, that Liquidity Provider Bonds shall bear
interest as described in Section 503. The Bonds shall be initially in the Auction Rate Mode.
Bonds shall be signed on behalf of the- Authority by the manual.or facsimile signature of any two
of the Chairman, Vice Chairman, Treasurer, and Executive Director and the corporate seal of the
Authority or a facsimile thereof shall be engraved or otherwise reproduced thereon. The-
Certificate of Authentication of the Trustee shall be manually signed on behalf of the Trustee.

No bonds shall be issued under this Agreement other than the Bonds. In case any officer of the
Authority whose manual or facsimile signature shall appear on any Bonds shall cease to be such
officer before the delivery thereof, such manual or facsimile signature shall nevertheless be valid
and sufficient for all purposes as if he or she had remained in ofﬁce until after such delivery.

The Bonds shall mature on May 1, 2021 and shall bear interest as provided in this

‘ Agreement for the Mode they are in from time to time. The Bonds are subject to redemptlon and

optional and mandatory tender for purchase all as descnbed in Art1c1es IVand V of thlS
Agreement and the form of Bonds. :

(b) Form of Bonds (1) The Bonds 1n1t1a11y shall be issued in substantlally the
following form: : : .

Unless this bond is presented by an authorized representative of The Depository Trust
Company, a New York Company (“DTC”), to the Authority (as defined below) or its agent for
registration of transfer, exchange or payment, and any certificate issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and -

‘any payment 1s made to Cede.& Co. or to such other entity as is requested by an authorized

representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL masmuch as the
reglstered owner hereof Cede & Co., has an interest herein. : Co

Registered No. R ‘ T B | 8

UNITED STATES OF AMERICA
'STATE OF NEW HAMPSHIRE
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BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE
Pollution Control Revenue Bond
(Public Service Cofmpany of New Hampshire Project —
2001 Tax-Exempt Series A)

CUSIP- 64468C AT 1. ‘ \
INITIAL INTEREST RATE: 1.55% ,
INITIAL PERIOD: December 19, 2001 through and mcludmg January 15,2002 -

. MATURITY DATE: May 1, 20_21 .

- DATE OF THIS BOND:  December 19, 2001 .
' (Date as of which Bonds of this
series were initially issued) -

MODE: Auctlon Rate :
(as of Date of Reglstratmn)

REGISTERED OWNER: CEDE & co
IDATE OF REGISTRATION
PRINCIPAL AMOUNT . o DOLLARS

THIS BOND DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF NEW
HAMPSHIRE OR OF THE AUTHORITY EXCEPT TO THE EXTENT PERMITTED BY
NEW HAM-PSHIRE RSA CHAPTER 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 Hampshlre (the “Authority”), for
value received, promises to pay to the REGISTERED OWNER, or reglstered assigns, but solely:
from the moneys to be provided under the Agreement mentioned below, upon presentation and .
surrender hereof, in lawful money of the United States of America, the PRINCIPAL AMOUNT
on the MATURITY DATE, unless paid earlier as provided below, with interest from the most
recent Interest Payment Date (as defined in the Agreement) to which interest has been paid or
duly provided for or, if no interest has been paid, from the DATE OF THIS BOND as the rates

determined as set forth below, payable on each Interest Payment Date,

‘This bond is one of a series of Pollution Control Revenue Bonds (Pubhc Service
Company of New Hampshire Project — 2001 Tax-Exempt Series A) (the “Bonds™) in the
aggregate principal amount of $89,250,000 issued under New Hampshire Chapter RSA 162-1.
(the “Act”). The proceeds of the Bonds are being loaned to Public Serv1ce Company of New

—
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Hampshire (the “Company”), a New Hampshire corporation, pursuant to a Series A Loan and ,
Trust Agreement (the “Agreement”) dated as of October 1, 2001 among the Company, the
Authority and the Trustee to refinance certain costs associated with the Company’s prior. .
ownership interest in air or watet pollution control and sewage or solid waste disposal facilities
installed for use by Unit No. 1 at the nuclear electric generating station (the “Station”) in
Seabrook, New Hampshire (the “Project Facilities”). Pursuant to the Agreement, the Company
has unconditionally agreed to repay such loan in the amounts and at the times necessary to pay
the principal of, premium, if any, and interest on the Bonds when due. To evidence and secure
such loan the Company has issued and delivered to the Trustee its First Mortgage Bonds, Series I
(the "Series I First Mortgage Bonds") issued under the First Mortgage Indenture dated as of
August 15, 1978, as amended, and the Twelfth Supplemental Indenture thereto dated as of
December 1, 2001 between the Company and First Union National Bank, successor to First
Fidelity Bank, National Association, New Jersey, as Trustee (as amended and supplemented
from time to time, the "First Mortgage Bond Indenture") in an aggregate principal amount and -
with an interest rate, maturity date and redemption provisions corresponding to those of the
Bonds. As provided in the Agreement, payments of principal of, and premium, if any, and .
interest on the Series I First Mortgage Bonds shall, upon receipt by the Trustee, be deemed to
constitute payments-in corresponding amounts by the Company in respect of the Bonds.
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 Company, the Authority, the
Trustee and thé Bondowners, 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 owners
of the Bonds to bring suit. The Agreement may be amended to the extent and in the manner
provided therein. Copies of the Agreement are available for inspection at the corporate trust
office of the Trustee. Unless otherwise defined herem capitalized terms shall have the meanmgs

given them in the Agreement.

If an Event of Default (as defined in the Agreement) occurs and is continuing, the Trustee
may, and upon the written request of Bondowners of at least 25% in principal amount of the
Bonds outstanding shall, declare the principal of all Bonds then outstanding and the interest
accrued thereon immediately due and payable in accordance with the Agreement. The
Bondowners shall have no right to institute any proceeding or pursue any other remedy to
enforce the Bonds or the covenants of the Company under the Agreement except as provided

therein.

The Bonds shall be issued initially in the Auction Rate Mode. This bond is initially
issued in a twenty-eight day Auction Period, however, the Auction Period will automatically
convert to a thirty-five day Auction Period after the first such twenty -eight day period. At the
option of the Company and upon certain terms and conditions provided for in the Agreement,
this bond may at any time be converted to a daily, seven-day, 28-day, 35-day, three-month or -
six-month Auction Period or a Special Auction Period or ¢onverted to a Variable Rate Mode or
to Fixed Rate Indebtedness, all as provided in the Agreement. Until conversion to the Daily
Mode, Weekly Mode, Flexible Mode, Term Rate Mode or Fixed Rate Mode as provided below,
this bond shall bear interest at an Auction Rate. The Auction Rate shall be the rate of interest
determined by the auction agent designated as provided in the Agreement (herein, with its
successors, the “Auction Agent”) for each Auction Period or Special Auction Period, as defined
below, pursuant to the Auction Procedures. In no event may the Auction Rate exceed the

11
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Maximum Auction Rate (as defined in the Agreement, initially the Jesser of fourteen percent
(14%) per annum or the maximiim rate permitted by applicable Jaw). The Bonds shall bear
interest during the INITIAL PERIOD at the INITIAL INTEREST RATE. Thereafter, the
Auction-Agent shall redetermine the Auction Rate for each Auction Period as provided in the
Agreement. The amount of interest due on any Interest Payment Date shall be the amount of
unpaid inferest accrued on this bond through the day preceding such Interest Payment Date or, if
such Interest Payment Date is not a Business Day, through the day preceding the first Business
Day succeeding such Interest Payment Date. The Auction Rate and the applicable auction
procedures shall be as set forth in the Agreement, to which specific reference, is made and which
provisions are specifically incorporated herein by reference. :

. Upon conversion or reconversion to a Variable Rate Mode or the Fixed Rate Mode, this
bond is subject to mandatory tender for purchase as described below. Each conversion of the

‘Bonds from the Auction Mode to another Mode shall be subject to the conditions set forth herein
and in the Agreement. In the event that the conditions for a proposed conversion from the
Auction Rate Mode to a iew Mode are not.met (i) such new Mode shall not take effect on the
proposed conversion date, notwithstanding any prior notice to the Bondowners of such . =
conversion and (ii) the next Auction Period shall be a seven-day Auction Period and the Auction
Rate shall be the Maximum Auction Rate. In no event shall the failure of this bond to be _
converted to another Mode be deemed to be a default or an Event of Default (as defined in the
Agreement). .. B 2 - ‘ - '

Each determination and redeterr_hination of the‘ Auction Rate shall be conclusive and
_ binding on the Authority, the Trustee, the Paying Agent, the Bond Insurer, the Company and the
Bondowners. o : : . T

*While this bond is in the Auction Rate Mode in a daily, seven-day, 28-day, 35-day or
three-month Auction Period or Special Auction Period of 180 days or less, interest shall be _
computed on the basis of a 360-day year for the actual number of days elapsed. While this bond

is in the Auction Rate Mode in a six-month Auction Period or Special Auction Period of more
than 180 days, interest shall be computed on the basis of a 360-day year consisting of twelve 30-
day months. From and after the date on which this bond becomes due, any unpaid principal will
bear interest at the then effective interest rate until paid or duly provided for. - :

. Principal and interest on this bond is payable while this bond is in the AuctionRate
Mode, by check mailed to the REGISTERED OWNER hereof, or by wire or bank transfer within
‘the continental United States of America of immediately available funds to any REGISTERED -
OWNER of $1,000,000 or more in principal amount of the Series Bonds upon written request of
such REGISTERED OWNER received by the Trustee not less than five days prior to the record
date, determined as of the close of business on the applicable record date, at its address as shown
" on the registration books maintained by the Paying Agent. The Purchase Price of Bonds

tendered for purchase shall be paid as ﬁproyided below. -

\ The record date for payment of interest while this bond is in an Auction Rate Period other
than a daily Auction Period is the second Business Day preceding the date on which interest is to
be paid, and during a daily Auction Period, the last Business Day of the month preceding the

" date on which interest is to be paid. ' R ,

12
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After the Fixed Rate Conversion Date, the registered owner shall have no riglit to
ténder this bond for purchase. "

This bond is subject to mandatory tender for purchase at a price of par plus accrued
8t, if any, to the Purchase Date, on the Conversion Date from the Auction Rate Mode to
ther Mode. Notice of mandatory tender shall be given or caused to be given by the Trustee in
ting to the REGISTERED OWNER at least fifteen (15) days (or, if this bond is then in a six-
ith Auction Period or a Special Auction Period of more than 180 days, 30 days) prior to the
mandatory Purchase Date. The owner of this bond, by acceptance hereof, agrees to sell and
Blirrender this bond at such price to any purchaser determined- in accordance with the provisions
F'the Agreement in the event of such mandatory tender and, on such Purchase Date, to surrender
: ‘bond to the Paying Agent for payment of the Purchase Price. From and after the Purchase
8 no further interest on this bond shall be payable to the REGISTERED OWNER, provided

ere are sufficient funds available on the Conversion Date to pay thé purchase price. All -
808 of tender of Bonds and deliveries of Bonds subject to mandatory tender shall be made to
aying Agent at 2 Avenue de Lafayette, Boston, MA. 0211 1, Attention: Corporate Trust

drtment. _

_ The Purchase Price of Bonds in the Auction Rate Mode tendered for purchase is payable
" by wire or bank transfer within the continental United States of America in immediately
fivallable funds from the Paying Agent to the REGISTERED OWNER at its address shown on

-~ the registration books maintained by the Paying Agent. If on any date this bond is subject to

- andatory tender for purchase, payment of the Purchase Price of this bond to such owner shall
8¢ made on the Purchase Date if presentation and surrender of this bond is made prior to 1:00
P:M,, New York City time, or on the next Business Day without any additional accrued interest
I presentation and surrender of this bond made after 1:00 P.M., New York City time.

- This bond is also subject to optional redemiption at 100% of the principal amount so
‘@deemed plus accrued interest to the redemption date prior to the Fixed Rate Conversion Date at
{he direction of the Company in whole or in part on any Interest Payment Date immediately:
following the last day of an Auction Period during an Auction Rate Period; provided that in the
@vent of any partial redemption of the Bonds prior to the Fixed Rate Conversion Date, the
figgregate principal amount so redeemed shall be an integral multiple 6f $25,000 and the
aggregate principal amount of the Bonds of this series bearing interest at an Auction Rate that
will remain Outstanding shall be at least $10,000,000 unless otherwise consented to by the .
Broker-Dealer. S ‘ o : -

The Bonds are subject to mandatory redemption at any time at a redemption price of -

100% of the principal amount of the Bonds so redeemed plus accrued interest to the redemption
date in the event (i) the Company delivers to the Trustee an opinion of nationally recognized
bond counsel selected by the Company and reasonably satisfactory to the Trustee (“Bond
(Zounsel”) stating that interest on the Bonds is or will become includable in gross income of the
awners thereof for federal income tax purposes, or (ii) it is finally determined by the Internal

. Revenue Service or a court of competent jurisdiction, as a result of (A) a proceeding in which the
Company has participated or been given notice and an opportunity to participate, and (B) eithier a
fallure by the Company or the Seabrook Transferee (as defined in the Agreement) to observe any
€ovenant or agreement undertaken in or pursuant to the Agreement or a Seabrook Transfer (as -
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defined in the Agreement), or the inaccuracy of any representation made by the Company or the
Seabrook Transferee in or pursuant to the Agreement or a Seabrook Transfer, that interest
payable on the Bonds is includable for federal income tax purposes in the gross income of any
owner thereof (other than an owner which is a “substantial user” or a “relatéd person” within the
meaning of Section 147(a) of the Internal Revenue Code of 1986) Any determination under
clause (ii) above will not be considered final for this purpose until the earliest of the conclusion
‘of any appellate review, the denial of appellate review or the expiration of the period for seeking
appellate review. Redemption under this paragraph shall be in whole unless not later than forty-
five (45) days prior to the redemption date the Company delivers to the Trustee an opinion of
Bond Counsel reasonably satisfactory to the Trustee to the effect that a redemption of less than
all of the Bonds will preserve the tax-exempt status of interest on the remaining Bonds
outstanding subsequent to such redemption. ‘Any such redemption shall be made on the 60th day
after the date on which the opinion described in clause (i) is delivered or the determination
described in clause (ii) becomes final or on such earlier date as the Company may designate by -
notice given to the Trustee at least forty-five (45) days prior to such des1gnated date. If such
redemption shall occur in accordance with the terms of the Agreement, then such failure by the
Company or the Seabrook Transfetee to observe such covenant or agreement, or the i maccuracy
of any such representation will not, 1n and of 1tse1f constltute a default thereunder.

CIf the Trustee receives written notice from any Bondowner stating that (i) such
Bondowner has been notified in writing by | the Internal Revenue Service that it proposes to -
include the interest on the Bonds in the gross income of such owner for federal income tax
purposes, or any other proceeding has been instituted against such owner which may lead fo a
like determination, and (ii) such owner will afford the Company the opportunity to participate at
its own expense in the proéeeding, either directly or in the name of such owner, until the -
conclusion of any appellate review, and the Trustee has examined such written notice and it -
appears to be-accurate on its face, then the Trustee shall promptly give notice thereof to the
Company, the Authority, and each Bondowner whose Bonds may be affected The Trustee shall
thereafter keep itself" reasonably informed of the progress of any administrative proceedmgs or
litigation relating to such notice. Under the Agreement the Company is required to give the
Trustee written notice of such a final determmauon within forty -five (45) days of such final

' determlnatlon

If less than all of the outstandmg Bonds are to be called for redernpuon the Bonds or
portions thereof to be redeemed will be selected by the Trustee by lot or in any customary
manner as determined by the Trustee in units of $25,000, provided that for so long as CEDE &
CO., as nominee of the Depository Trust Company (“DTC”), is the REGISTERED OWNER and
the Book—Entry Only System (as defined in the Agreement) is in effect, the particular Bonds or
portions thereof to be redeemed shall be selected by DTC, in such manner as DTC may

determme

In the event thlS bond (er any portion thereof) is selected for redemption prior to the
Fixed Rate Conversion Date, notice will be mailed by the Trustee no fewer than 15 days (and no
fewer than 30 days when this bond is in a six-month Auction Period or a Special Auction Period
of 180 days or more) prior to the redemption date to the REGISTERED OWNER. Failure to
mail notice to the owner of any other Bond or any defect in the notlce to such other owrier shall

not affect the redemption of this bond.
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The Trustee shall give or cause to be given notice of any redemption of this bond as
provided above to the REGISTERED OWNER at its address shown on the registration books
maintained by the Paying Agent. A certificate of the Trustee shall conclusively establish the
mailing of any such notice for all purposes. Notice of redemption having been duly mailed, this
* bond, or the portion called for redémption, will become due and payable on the redemption date
at the applicable redemption price and, moneys for the redemption having been deposited with
the Paying Agent, from and after the date fixed for redemption, interest on this bond (or such
portion) will no longer accrue. ' :

In certain circumstances set out herein, this bond (or portion thereof) is subject to -
purchase or redemption, in each case upon notice to or from the owner hereof as of a date -
prior to such purchase or redemption. In each such event and upon deposit of the -
purchase or redemption price with the Paying Agent on the purchase or redemption date,
as the case may be, this bond (or portion thereof) shall cease to be deemed to be ’
Outstanding under the Agreement, interest hereon shall cease to accrue as of the purchase
or redemption date, and the REGISTERED' OWNER hereof shall be entitled only to ’
receive the purchase or redemption price so deposited with the Paying Agent but only upon
surrender of this bond to the Paying Agent. . ' .

This bond is transferable by the REGISTERED OWNER, in person or by its attorney
duly authorized in writing, at the principal corporate trust office of the Paying Agent, upon
surrender of this bond to the Paying Agent for cancellation. Upon the transfer, a new Bond or
~ Bonds in authorized denominations of the same aggregate principal amount will be issued to the

transferee at the same office. This bond may also be exchanged at the principal corporate trust
- office of the Paying Agent for a new Bond or Bonds in authorized denominations of the same
aggregate principal amount without transfer to a new registered owner. Exchanges and transfers
will be without expense to the owner except for applicable taxes or other governmental charges,
if any. The Paying Agent will not be required to make an exchange or transfer of thils bond '
(except in connection with any mandatory tender of this bond) (i) if this bond (or any portion
thereof) has been selected for redemption or (ii) during the fifteen (15) days preceding any date .
fixed for selection for redemption if this bond (or any portion thereof) is eligible to be selected
for redemption. : - ‘ ' ‘ :

The Bonds are issuable only in fully ré_gigt'ercd form in the dehominé.tions of $25,000 or
any multiple thereof with respect to Bonds in the Auction Rate Mode. '

The Authority, the Trustee and the Company 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 (by facsimile signature or otherwise) shall be personally liable, either jointly or severally,
hereon or be subject to any personal liability or accountability by reason of the issuance hereof:

15

000129



T This bond shall not be vahd until the Certlﬁcate of Authentication has been 51gned by the
rustee,

BUSINESS FINANCE AUTHORITY OF
| THE STATE OF NEW HAMPSHIRE

By:

. Chairman
| (Seal) - ]
By: :

Executive Directot'

Certlﬁcate Of Authentlcatlon

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

" STATE STREET BANK AND TRUST
COMPANY, as Trustee

By: : -
' A.uthorized, Signer

_ STATEMENT OF IN SURANCE

MBIA Insurance Corporation (the “Insurer”) has 1ssued a policy. contammg the followmg
provisions, such policy being on file at the principal corporate trust office of the Trustee (which on
_the date of this Bond is State Street Bank and Trust Company, Boston, Massachusetts)

The Insurer, in con31derat10n of the payment of the premium and subj ect to the terms of this
policy, hereby unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of -
the following described obligations, the full and complete payment required to be made by or on
behalf of the Issuer to State Street Bank and Trust Company, or its successor, as Paymg Agent for
the Bonds (the “Paying Agent”) of an amount equal to (i) the principal of (either at the stated '
maturity or by any advancement of matunty pursuant to 2 mandatory sinking fund payment) and
interest on, the Obligations (as that term is defined below) as such payments shall become due but
shall not be so paid (except that in the event of any acceleration of the due date of such principal by
reason of mandatory or optional redemption or acceleration resulting from default or otherwise,
other than any advancement of maturity pursuant to a mandatory sinking fund payment, the
payments guaranteed hereby: shall be made in such amounts and at such times as such payments of
principal would have been due had there not been any such acceleration); and (ii) the reimbursement
of any such payment which is subsequently recovered from any owner pursuant to a final judgment
by a court of competent jurisdiction that such payment constitutes an avoidable preference to such
owner within the meaning of any applicable bankruptcy law. The amounts referre‘d to in clauses (i)
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and (u) of the preceding sentence shall be referred to herein collectively as the “Insured Amounts.”
“Obligations” shall mean:

© $89,250,000
Busmess Finance Authority of the State of New Hampshlre
. Pollution Control Revenue Bonds
(Pubhc Serv1ce Company of New Hampshire Project — 2001 Tax—Exempt Series A)
Augction Rate Securities -

Upon receipt of telephomc notice, such notice subsequently conﬁrmed in writing by
registered or certified mail, or upon receipt of written notice by registered or certified mail, by
the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured
Amount for which is then due, that such required payment has not been made, the Insurer on the
due date of such payment or within oné business day after receipt of notice of such nonpayment,
whichever is later, will make a deposit of funds, in an account with State Street Bank and Trust
Company, N.A., in New York, New York, or its successor, sufﬁcxent for the payment of any
such Insured Amounts which are then due. Upon presentment and surrendér of such Obhgatlons
or presentment of such other proof of ownership of the Obligations, together with any
appropriate instruments of assignment to evidence the assignment of the Insured Amounts due'
on the Obligations as are paid by the Insurer, and appropriate instruments to effect the
appointment of the Insurer as agent for such owners of the Obligations in any legal proceeding
related to payment of Insured Amounts on the Obl1gat1ons such instruments being in a form
satisfactory to State Street Bank and Trust Company, N.A., State Street Bank and Trust

- Company, N.A. shall disburse to such owners or the Paymg Agent payment of the Insured
Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of
such Insured Amounts and legally available therefor. This policy does not insure against loss of
any prepayment premium which may at any time be payable with respect to any Obligation. .

As used herein, the term “owner” shall mean the registered owner of any Obligationas
~ Indicated in the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer
- for such purpose. The term owner shall not include the Authority or any party whose agreement

~with the Authonty constitutes the underlying securlty for the Obhgatxons

| Any service of process on the Insurer may be made to the Insurer at its offices located at
113 King Street, Armonk New York 10504 and such service of process shall be valid and K

binding. .

e This policy is non—cancelable”for any reason. The premium on this pdlidy is not
- refundable for any reason including the payment prior to maturity of the Obligations.

The policy has been endorsed as follows:
It is further understood that this policy shall guarantee to the owner or holder,
8s defined in the policy, the full and complete payments required to be made by or on

behalf of the Issuer if there occurs pursuant to the terms of the Obligations an event
which results in the loss of the tax exempt status of the interest on the Obhgatlons
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including any principal, interest or premium payments payable thereon, if any, as and
when thereby required.

This endorsement forms a part of the policy to which it is attached effective on
the inception date of the policy.

MBIA INSURANCE CORPORATION

. o o Assignment

For ‘:value rec:‘eiv_ed the undersigned sells, asSigns and transfers this bond to

‘(Name and Address of Aesignee)

Social Securlty or Other Identrfymg Number of Assrgnee

and 1rrevocably appomts

attorney-in-fact to transfer it on the books kept for regrstratlon of the bond w1th full power of
substltutron o :

. 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 and must be guaranteed by a Participant in a
Recognized Signature Guaranty Medalhon

o Program.
~Dated: ‘ '
» Signature Guaranteed: |

Partrcxpant in a Recognized Srgnature

Guaranty Medallion Program . -

By:_ | : -

Authorized Signature -
18
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(i)  Inthe event of a conversion of any series of the Bonds from the Auction
Rate Mode to any other Mode, the Company shall cause to be prepared and Trustee shall
deliver, new Bonds to the owners thereof in substantially the form set forth in Subsection
301(b)(i) with such insertions and deletions as are necessary or desirable, as determined
. by the Company, to reflect the terms of the Bonds in the Daily Mode, Weekly Mode,
F lexible Mode, Term Rate Mode or leed Rate Mode as applicable.

‘() Replacement of Bonds. Replacement Bonds shall be 1ssued pursuant to

' apphcable law as a result of the destrucuon loss or mutilation of the Bonds. The costs ofa
replacement shall be paid or reimbursed by the applicant, who shall mdemmfy the Authority, the
Trustee, the Paying Agent and the Company against all liability and expense in‘connection
therew1th

@ .Registration of Bonds in the Book—Entfy Only System

)] The provisions of this Subsectlon 301(d) 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 (meaning the system of
reglstratlon described in paragraph (u) of this Subsection 301(d)) isin effect

, (11) The Bonds shall be 1ssued in the form of a separate single authenticated
fully registered Bond for each Mode of Bonds in substantlally the form set forth in
Subsection 301(b). Any legend required to be on the Bonds by DTC may be added by
the Trustee or Payinig- Agent. 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 The Depository Trust Company as agent for the Authority i in mamtalmng 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 Remarketing Agent, if any, the Company and the Trustee shall have no
responsibility or obligation to any Participant (which means securities brokers and
dealers, banks, trust companies, clearing Companys 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 Part101pant with respect to any
ownetship interest in the Bonds, (B) the delivery to or from 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 tender (whether mandatory or optional), 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 premlum if any, or interest on the
Bonds. The Paying Agent shall pay all principal of and premium, if any, and interest on
_the Bonds only to or upon the order of DTC, and all such payments shall be valid and

< effective fully to satlsfy and discharge the Authority’s obligations with respect to the
principal of and premium, if any, and interest on such Bonds to the extent of the sum or
sums so paid. No person other than DTC shall be entitled to receive an authenticated
Bond evidencing the obligation of the Authority to make payments of principal of and
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" . be converted to a different Mode, upon any conversion to such Mode hereunder, the

premium, if any, and interest pursuant to this Agreement. Upon delivery by DT-C to the
Trustee or the Paying Agent 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. o -

(i) Upon receipt by the Authority and the Trustee, the Paying Agent or the
Remarketing Agent, if any, 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, the Trustee and the Remarketing Agent, if any,
to do so, the Trustee, the Paying Agent, the Remarketing Agent, if any, and the Authority
will cooperate with DTC in taking appropriate action after reasonable notice (A)to
arrange for a substitute bond depository willing and able upon reasonable and customary
terms to maintain custody of the Bonds or (B) to make available Bonds registered in
whatever name or names the Bondowners transferring or exchanging such Bonds shall

* designate.

~ (iv). * In the event the Company 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, the Remarketing Agent, if any, and the Trustee, X
- 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 of the initial series as requested by DTC in 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 aﬁef reasonable notice to make available Bonds registered in whatever
name or names the Beneficial Owners transferring or exchanging Bonds shall designate.

(v) © Notwithstanding any other provision of this Agreement to the contrary, so
* long as any Bond is registered in the name of CEDE & CO., as nominee of DTC, all -
payments with respect to the Purchase Price and principal of and premium, if any, 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 Authority’s Letter of Representation (the
“Representation Letter”) for the Bonds dated December 4, 2001. The form of such
Représentation Letter may be modified in a manner consistent with the provisions of this
Agreement upon conversion or reconversion of the Bonds to another Mode or Rate
Period in which the Book-Entry Only System is in effect.. B

ool Notwithstanding any proviéion in Section 307 to the contrary, so long as

all of the Bonds Outstanding are held in the Book-Entry Only System, (A) if less than all
of such Bonds are to be redeemed upon any redemption of Bonds hereunder, the .
particular. Bonds or portions of Bonds of such series to be redéemed shall be selected by
DTC in such manner as DTC may determine, and (B) if less than all of such Bonds are to

beneficial interests in particular Bonds or portions of Bqnds to be qonv‘erted shall be
-selected by DTC in such manner as DTC may determine. :
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(vii)  So long as the Book-Entry Only System is in effect, a Beneficial Owner
who elects to have its Bonds purchased or tendered pursuant to the Agreement shall
effect delivery by causing a Participant to transfer the Beneficial Owner’s interest in the
Bonds pursuant to the Book-Entry Only System. The requirement for physical delivery
of Bonds in connection with a demand for purchase or a mandatory tender for purchase
will be deemed satisfied when the ownership rights in the Bonds are transferred in
accordance with the Book-Entry Only System

(vm) While the Bonds bear interest in a Variable Rate Mode S0 long as the
Book-Entry Only System is in effect, the Remarketing Agent, if any, shall communicate
to DTC information concerning the purchasers of Tendered Bonds as may be necessary
or appropriate, and, notwithstanding any provision in the Representations Letter to the
contrary, the Remarketing Agent shall continue to remit to the Paying Agent interest rate -
determination mformatlon pursuant to the terms of thrs Agreement

(1x) Whrle the Bonds bear interest in a Variable Rate Mode notvnthstandmg
any provision of this Agreement to the contrary, if the Book-Entry Only System is in
effect while'a Liquidity Facility is in effect, Company Bonds or Liquidity Provider
Bonds, if any, shall be registered in the name of the Company or the Liquidity Prov1der
as the case may be, and a separate Bond certificate shall be issued to and held by the .
Paying Agent for the Company or the Liquidity Provider, as the case may be, and the .
registration books maintained by the Paying Agent shall indicate (i) the Company or the
Liquidity Provider, as the case may be, as the owner of-any Company Bonds or Liquidity
Provider Bonds and (ii) that CEDE & CO. is no longer the owner of such Company '
Bonds or Liquidity Provider Bonds, as the case may be. Upon any Bond ceasing to be a
Company Bond or Liquidity Provider Bond, as the case may be, such Bond shall be re-
regrstered in the name of CEDE & CO ‘

(e) . Interest on Overdue Principal. Any overdue principal of any Bond shall bear
iﬂﬁél‘est after its maturity or acceleration at the then-effective mterest rate of the Bonds

- ® Cancellatlon and Destruction of Bonds. All Bonds paid or redeemed in full

: ‘Ehc%t at or before maturity, shall be delivered to the Trustee when such payment or redemption

' made, and such Bonds, and all Bonds surrendered in any exchanges or transfers, shall

greupon be promptly canceled. ‘All Bonds acquired and owned by the Company and delivered
\e Trustee for cancellation shall be deemed paid and shall be promptly canceled. Bonds so
anceled may at any time be cremated or otherwise destroyed by the Trustee, which shall execute
gortificate of cremation or destruction in duplicate by the signature of one of its authorized
fflcers describing the Bonds so cremated or otherwise destroyed, and one executed certificate
hall be filed with the Authonty and the other executed certrﬁcate shall be retained by the
fustee. :

Sectron 302. Application of Bond Proceeds The Authonty shall loan the proceeds of the
Eénds to the Company by promptly causing (A) the accrued interest, if any, to be deposited in
the Bond Fund and (B) $89,250,000 to be deposited with State Street Bank and Trust Company,
A8 trustee under the Refunding Trust Agreements, to refund the 1991 Series A Bonds and a
portion of the 1991 Series C Bonds on a current basis, The Company represents and warrants
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that (i) substantially all of the proceeds (within the meaning of the 1954 Code) of the 1991 Series
A Bonds and the Authority’s $112,500,000 Adjustable Rate Solid Waste Disposal and Pollution
Control Revenue Bonds (Public Service Company of New Hampshire Project ~ 1989 Series) (the
“1989 Bonds™), which were refunded by the 1991 Series C Bonds, were spent to pay directly or
to reimburse the Company for Project Costs; (ii) such Project Costs were incurred by and were
chargeable to the capital account of the Company; (iii) such Project Costs are costs of “sewage or
solid waste disposal facilities” or “air or water pollution control facilities” within the meaning of
Section 103(b)(4)(E) or (F) of the 1954 Code incurred and paid after January 14, 1976; and (iv)
such Project Costs were for an “industrial facility” within the meaning of Paragraphs 2, VII (d)
and (e) of the Act.” The Company shall pay expenses and costs of issuance qf the Bonds from its
own funds. - o o . ' B

Section 303. Bond Fund. A Bond Fund is hereby established with the Trustee for the

‘account of the Company, and moneys shall be deposited therein as provided in this Agreement.

The Company hereby grants to the Trustee for the benefit of the Bondowners a lien on and
security interest in all deposits in the Bond Fund. The moneys in the Bond Fund and any

‘investmerits held as part of such Fund shall be held in trust and, except as.othérwise provided in

Sections 304, 804 and 903, shall be applied by the Trustee solely to the payment of principal of,
premium, if any, and interest on the Bonds. If at any time the amount in the I?ond Fund ¢xc§eds
the amount necessary to pay or redeem the Bonds in full, and all amounts owing or to be owing

~under this Agreement to the Authority and the Trustee have been paid or provided for to the

reasonable satisfaction of the Trustee and the Authority, then the excess shall be paid to the .
Company except as otherwise miay be required by applicable law. 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. The Trustee shall

pay out of the Bond Fund on each payment date the amount required for the payment ?f principal
of, premiur, if any, and interest on the Bonds payable on such date (whether at maturity, upon.
redemption, by acceleration or otherwise). )

Section 304. Application of Moneys. If available moneys in the Bond Fund are not
sufficient on any day to pay all principal of, premium, if any, and interest on the Outstandmgv |
Bonds then due or overdue, such moneys shall, after payment of all 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 (pro rata with
respect to interest which became due at the same time) and second to the pro rata payment'of
principal and prémii}m, if any, without regard to the order in which the same became due, in-each

. . case pro rata among Bondowners. For this purpose interest on overdue principal shall be tre:ated

" " as coming due on the first day of each month. Whenever moneys are applied pursuant tolth;s )

‘'section, such moneys shall be applied by the Trustée 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 and the likelihood of additional moneys becoming available for such application in the

future. Whenever the Trustee shall exercise such discretion it shall fix the 'flate (which shal.l 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 deen_l appropriate of
the fixing of any such date. When interest or a portion of the principal is to bé paid on an
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~ overdue Bond, the Trustee may require presentation of the Bond for endorsement of the
payment. '

* Section 305. Payments by the Company. B

(2). Debt Service. Not later than the opening of business on the second Business Day
preceding an Interest Payment Date or the date on which a payment of principal orredemption -
premium or Purchase Price is due, at maturity, upon redemption, by acceleration or otherwise,
the Company shall pay or cause to be paid to the Trustee for deposit in the Bond Fund an amount
in immediately available funds on such date equal to the payment then coming due lessthe
“amount, if any, then in the Bond Fund and available to pay Debt Service. ‘At any time when any.
principal of the Bonds is overdue, the Company 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 Company
may make payments to the Bond Fund earlier than required by this section, but such payments
shall not affect the accrual of interest. If any moneys are invested in accordance with this

- Agreement and a loss results therefrom so that there are insufficient funds to pay principal of,
premium, if any, and interest on thie Bonds when due, the Company shall supply the deficiency.

)] Addiﬁonal Payments.

, @) The Company shall pay when due the Authority’s Service Ch‘arge
and other expenses as provided in Section 1003. ‘ o

- (i) Within thirty (30) déys after notice from the Trustee, the Company
shall pay to the Trustee the reasonable fees and expenses of the Trustee as set
forth in Section 903 and other indemnified or reimbursable amounts.

()  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, premium, if any,
or interest on any Bond remain unclaimed for three years after such principal, premium, if any,
or interest has become due and payable, the Trustee may, and upon receipt of a written request of
the Company Representative shall, pay over to the Company the amount so deposited and }
thereupon the Trustee and the Authority shall be released from any further liability with respect -
to the payment of such principal, premium or interest, and the owner of such Bond shall be
" entitled (subject to any applicable statute of limitations) to look only to the Company as an

unsecured creditor for the payment thereof.

(d). ~ Rebate. The Company shall i)ay to the United States of Atherica when due any
rebate with respect to the Bonds pursuant to IRC §148(f). : : o

(¢).  Purchase Price. If the amount available from a Liquidity Facility, together with-
all other amounts received by the Paying Agent for the purchase of Bonds tendered pursuant to
Sections 414, 513 or 514, is not sufficient to pay the Purchase Price of such Bonds on the -
Purchase Date, the Paying Agent shall before 12:00 P.M., New York City time, on such Purchase
. Date, notify the Company and the Trustee of such deficiency by telephone or telegraph promptly
confirmed in writing. The Company shall pay to the Paying Agent in immediately available
funds by 12:30 P.M. New York City time, on the Purchase Date for Bonds tendered pursuant to .
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Sections 414, 513 or 514, an amount equal to the Purchase Price of such Bonds less the amount,

if any, available to pay the Purchase Price in accordance with Sections 414, 513 or 514 as the

case may be, from the proceeds of the remarketing of such Bonds or from drawings on the
Liquidity Facility, as reported by the Paying Agent. Bonds so purchased with moneys furnished
by the Company (“Company Bonds™) shall be registered to the Company, but shall be delivered
to and held by the Paying Agent for the account of the Company until transferred pursuant to the
following sentence or cancelled. Company Bonds held by the Paying Agent shall, upon Written
instructions of the Company, be cancelled or transferred to the Remarketing Agent for delivery

to or at the direction of any purchaser of such Bonds from the Company which the Company
certifies is a person other than the Company or.a “related person” as such term is used in Section
144(a)(3) of the IRC, whereupon such Bonds shall no longer be Company Bonds. Any '
‘Company Bond shall not be subject to purchase under Sections 513 and 514 and, if so registered
for a period of ninety (90) days without being resold, shall be canceled, and'the Company shall .
deliver the Bonds to the Paying Agent. ' : . =

. Section 306. Unconditional Obligation.. The Ob'ligation' of the Company to make
payments under this Agreement shall be absolute and unconditional, shall be binding and
enforceable in all circumstances whatsoever as provided in the Act and shall not be subjectto
set-off, recoupment or counterclaim, and shall be a general obligation of the Company to which
the full faith and credit of the Company are pledged. The Company shall be obligated to make
such payments whether or not the Project Facilities have ceased to exist or be functional to any
extent from any cause whatsoever. The Company shall be obligated to make such payments

regardless of whether it is in possession or entitled to be in possession of the Project Faciliti.e:s.

Section 307. Redemption of the Bonds. The Bonds shall be subject to redemption prior
to maturity under the circumstances, in the manner and subject to the conditions provided in this
section, in Article IV and V and in the form of Bonds. Whenever Bonds are called for
redemption, the accrued interest thereon shall become due on the redemption date. Transfers and
payments for the purpose of redeeming Bonds under this Agreement shall be made on behalf of
the Authority, and the Authority hereby consents to any. redemption of Bonds in accordance
herewith. Except as otherwise provided in Subsection 301(d), if less than all of the Bonds are to
be redeemed, the Bonds to be redeemed shall be selected by the Trustee by lot or in any
customary manner as determined by the Trustee provided that the Trustee shall redeem prior to
any other Bonds (i) Bonds that are Liquidity Provider Bonds at the time of selection for
redemption and (ii) after the redemption of such Liquidity Provider Bonds, Bonds that are
- Company Bonds at the timé of selection for redemption. -

(a) Optional Redemption. The Bonds may be redeemed at the times and pric}es as _
provided in the form of Bonds and in Article V at the option of the Company upon written notice
given by the Company to the Authority, the Remarketing Agent, if any, the Trustee and the
Paying Agent at the time specified in the form of Bonds or Article V, as applicable; or, after the
Fixed Rate Conversion Date or change to the Fixed Rate, at least sixty (60).days, before the

redemptioxi date.

(b)  Reserved.
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(©) Mandatory Taxability Redemption. The Outstanding Bonds are subject to
mandatory redemption at any time at a redemption price of 100% of the principal amount of the
Bonds so redeemed plus accrued interest to the redemption date in the event (i) the Company
delivers to the Trustee and the Bond Insurer an opinion of Bond Counsel stating that interest on
the Bonds is or will become includable in gross income of the owners thereof for federal income
tax purposes, or (ii) it is finally determined by the Internal Revenue Service or a court of -

. competent jurisdiction, as a result of (A) a proceeding in which the Company has participated or
been given notice and an opportunity to participate, and (B) either a failure by the Company or
the Seabrook Transferee to observe any covenant or agreement undertaken iri or pursuant to this

'Agreement or a Seabrook Transfer, or the inaccuracy of any representation made by the \
Company of the Seabrook Transferee in or pursuant to this Agreement or a Seabrook Transfer,
that interest payable on the Bonds is includable for federal income tax purposes in the gross.
income of any owner thereof (other than an owner which is a “substantial user” or a “telated-
person” within the meaning of IRC Section 147(a)). Any determination under clause (ii) above
will not be considered final for this purpose until the earliest of the conclusion of any appellate

" review, the denial of appellate review or the expiration of the period for seeking appellate

review. Redemption under this Subsection 307(c) shall be in whole unless, not later than forty-

five (45) days prior to the redemption date, the Company delivers to the Trustee an opinion of

Bond Counsel to the effect that a redemption of less than all of the Bonds will preserve the tax-
exempt status of interest on the remaining Bonds outstanding subsequent to such.redemption. ,

Any redeémption under this Subsection 307(c) shall be made on the 60th day after the date on

which the opinion described in clause (i) is delivered or the determination described in clause (ii)

becomes final or on such earlier date as the Company may designate by notice given to the .

Trustee at least forty-five (45) days prior to such designated date. If such redemption shall occur -

in accordance with the terms of this Agreement, then such failure by the Company or the

* Seabrook Transferee to observe such covenant or agreement, or the inaccuracy of any such

representations will not, in and of itself, constitute a Default hereunder. -

If the Trustee receives written notice from any Bondowner s“tét:i‘ng that (1), such
Bondowner has been notified in writing by the Internal Revenue Service that it proposes to
include the interest on the Bonds in the gross income of such owner for federal income tax -
purposes, or any other proceeding has been instituted against such owner which may lead to a
like determination, and (II) such owner will afford the Company the opportunity to participate at
its owh expense in the proceeding, either directly or in the name of such owner, until the

- conclusion of any appellate review, and the Trustee has examined such written notice and it
appears to be accurate on its face, then the Trustee shall promptly give notice thereof to the
Company, the Authority, and each Bondowner whose Bonds may be affected. The Trustee shall
thereafter keep itself reasonably informed of the progress of any administrative proceedings or’
litigation relating to such notice. o "

(d) Notice to the Trustee. The Company shall exercise its opﬁ-oh to have Bonds

- . redeemed under Subsection 307(a) by giving written notice to the Trustee at least forty-five (45)

days before the redemption date. The Company shall keep the Trustee informed of the progress
of any proceeding referred to in Subclause 307(c)(ii)(A) and shall give written notice to the
Trustee within forty-five (45) days after it has actual knowledge of a final determination as
described in Clause 307(c)(ii). -
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(¢)  Payment of Redemption Price and Accrued Interest. “Whenever Bonds are called
for redemption, the accrued interest thereon shall become due on the redemption date and shall
be paid from the Bond Fund to the extent available therein. To the extent not otherwise
provided, the Company shall deposit with the Trustee prior to the redemption date a sufficient
sum to pay the redemption price and accrued interest. L '

_ (f) . Notice of Redemption. When Bonds are to be redeemed, the Trustée shall give
notice to Bondowners in the name of the Authority as provided in the form of Bond and this
Subsection 307(f), which notice shall identify the Bonds or portions thereof to be redeemed and
state the date fixed for redemption and the place or places of payment of the redemption price.
The notice shall further state that on such date there shall become due and payable upon each
Bond or portion thereof to be redeemed the redemption price thereof, together with interest
accrued to the redemption date, that money available therefor having been deposited with the
Trustee, from and after such date, interest thereon shall cease to accrue and that the Bor_ldsor o
portions thereof called for redemption shall cease to be entitled to any benefit under this
Agreement except the right to receive payment of the redemption price. Failure to mail notice to
a particular Bondowner, or any defect in the notice to such Bondowner, shall not affect the

" redemiption of any other Bond.

Section 308. Investments.

(a) . Pending their use under this Agreement, moneys in the Bond Fund may be_ .
invested or reinvested by the Trustee at the written direction of the Company Representative’
(upon which the Trustee may conclusively rely) in Permitted Investments, as defined below, with
maturities at or before the time when such moneys are required to be available and shall be so
invested upon and pursuant to written direction of the Company if no Default known to the
Trustee. then exists under this Agreement; provided that the Company shall not request, authorize
or permit any investment which would cause any of the Bonds to be classified as “arbitrage
bonds” as defined in IRC §148(a). Any investments and proceeds thereof shall be held by the
Trustee as part of the Bond Fund and shall be sold or redeeimed at the direction of the Company
to the extent necessary to make payments or transfers or anticipated payments or transfers from

suc_h Fund.

“(b) Any interest or dividerids’ realized from an investment and any profit realized.

upon the sale or disposition thereof shall be credited to the Bond Fund and any loss shall be
charged thereto. o ' : y -

©) ¢)) The term “Permitted Investments” means (A) Direct obligations of the
United States of America (including obligations issued or held in book-entry form on the books
of the Department of the Treasury, and CATS and TIGRS) or obligations the principal of and
interest on which are unconditionally guaranteed by the United States of America; (B) Bonds,
~ debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following
federal agencies and provided such obligations are backed by the full faith and credit of the
United States of America (stripped securities are only permitted if they have been stripped by the
agency itself): - 4‘ ' '
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® U.S. Export-Import Bank (Eximbank) - Direct obhga’nons or fully
guaranteed certificates of beneficial ownership;

_ (i)  Farmers Home Administration (FmHA) - Certificates of beneficial
ownership; ' : , ‘

(i)  Federal Financing Bank _
(iv)  Federal Housing Administration.Debentures (FHA)
| v Genera1‘ Services Administration - Participation certificates

(vi) Government National Moftgage Association (GNMA or "Ginnie
Mae") - GNMA - guaranteed mortgage-backed bonds and GNMA - guaranteed
pass-through obhgat1ons '

(vii) - U.S. Maritime Administration - Guaranteed Title XI financing |

. ((viii) U.S. Department of Housing and Urban Development (HUD) -
- Project Notes, Local Authority Bonds, New Communities Debentures - U.S.
government guaranteed debentures, U.S. Public Housing Notes and Bonds - U.S.
government guaranteed public housing notes and bonds; .

o © Bo'nds _debentures, notes or other evidence of indebtedness 1ssued or guaranteed by
-+ any of the following non-full faith and credit U.S. government agencies (stripped securities are
' :énly penmtted if they have been stnpped by the agency itself):

@) Federal Home Loan Bank System - Senior debt obhganons '

: ‘ (ii) . Federal Home Loan Mortgage Corporation (F HLMC or "Freddle
.~ Mac") - Part101patlon Certlﬁcates and Semor debt obligations

(iii) - Federal National Mortgage Assomanon (FNMA or "Fannie Mae")
- Mortgage—backed secunnes and senior debt obllgatlons ,

A

. (iv) Student Loan Marketmg Assoc1at10n (SLMA or "Sallie Mae") -
Senior debt obhganons L

v Resolutlon Fundmg Corp. (REFCORP) obhgatlons and
(v1) Farrn Credlt System Consohdated systemw1de bonds and notes;

(D) Money market funds reglstered under the Federal Investment Company Act of 1940 '
s *WhOse shares are registered under the Federal Securities Act of 1933, and having aratingby .

&P of AAAm-G; AAAm; or Aam; (E) Certificates of deposit secured at all times by collateral
- described in (A) and/or (B) above, Such certificates must be issued by commercial banks,
- 'savings and loan associations or mutual savings banks. The collateral must be held by a third

- party and the bondholders must have a perfected first security interest in the collateral; (F)
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Certificates of deposit, savings accounts, deposit accounts or money market deposits-which are
fully insured by FDIC, including BIF and SAIF; (G) Investment Agreements, including GIC's, -
acceptable to the Bond Insurer; () Commercial paper rated, at the time of purchase, "Prime - 1"
by Moody's and "A-1" or better by S&P; (I) Bonds or notes issued by any state or municipality
which are rated by Moody's and S&P in one of the two highest rating categories assigned by

- such agencies; (J) Federal funds or bankers acceptances with a maximum term of one year of any

bank which has an unsecured, uninsured and unguarantéed obligation rating of "Prime - 1" Or

"A3" or better by Moody's and "A-1" or "A" or better by S&P; and (K) Repurchase agreements

acceptable to the Bond Insurer. S ‘ : o T

(2)  Notwithstanding the immediately preceding paragraph Permitted Investments
shall not include the following: ' - I

) obligations the principal of and interest on which are
unconditionally guaranteed by the United States of America, certificates of - -
~ deposit and bankers’ acceptances, in each case with yields lower than the yield
- available on comparable obligations of the United States Treasury; or

(i)  any demand deposit or similar account with a bank, tr\'lst co-mp’apy
or broker, unless the account is used for holding funds for a short period of time
until such funds are reinvested or spent. .

- Any of the requirements of this paragraph (2) shall not apply to moneys as to which the
Trustee and the Authority shall have received an opinion of nationally recognized bond counsel -
to the effect that such requirements are not necessary to preserve the exclusion of interest on -
Bonds from the gross income of the owner thereof for federal income tax purposes. Any such
Permitted Irivestments obtained from or through, or issued by, the Trustee in its commercial -
banking or other capacity, or any of its affiliates, shall be permitted (provided that such ‘
investment otherwise qualifies in accordance with the definition of “Permitted Investments”).

Section 309. Tax Status of Bonds. The Company will perform its obligations and
agreements contained in the Federal Tax Statement as if they were.set forth herein. All
represeritations of the Company in the Federal Tax Statement shall be treated as if they were set
_ forth herein.” Any covenants, agreements or representations made by the Company or any '

transferee of the Project Facilities (or any successof to such a transferee) in connection with such
* a transfer shall be performed and treated as if sét forth herein. The Authority will cooperate with
the Bondowners and the Company to the extent deemed necessary or permitted by law in the
- opinion of bond counsel to the Authority in order to preserve the exclusion of interest on the
Bonds from the gross income of the owners thereof for federal income tax purposes. '

" Seéction 310. Paying Agent. The Paying Agent shall act as such and as Bond registrar
and transfer agent. The Paying Agent, which may act by means of agents, shall signify its .
“acceptance, of the duties and obligations imposed upon it hereundet by its written instrument of
acceptance addressed and delivered to the parties hereto under which the Paying Agent will
agree to: - : o _—
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() hold all sums dehvered to it by the Trustee for the payment of principal
ieluding sinking fund installments) of, premium, if any, and interest on the Bonds or

d to it by the Company or under a Liquidity Facility in trust for the benefit of the
ﬁlldewners until such sums shall be paid to the Bondowners or othermse disposed of as
In provided; |

(i)  hold all Bonds tendered t0 it hereunder in trust for the benefit of the

Féipeotive Bondowners until moneys representing the Purchase Price of such Bonds shall
1ave been delivered to or for the account of or to the order of such Bondowners;

i hold all Liquidity Prov1der Bonds for the benefit of the Liquidity Prov1der
tl] such Liquidity Provider Bonds shall have been remarketed by the Remarketing
ant or redeemed in the manner set forth in- ‘Section 307 and Article V and in the form
nds and any L1qu1d1ty Facility; : =

) (iv)  hold all moneys delivered to it hereunder for the purchase of Bonds in

it for the benefit of the person or entity which shall have so delivered such moneys
tl] the Bonds purchased with such moneys shall have been dehvered to or for the
goltit of such person or éntity; .

(v)  keep such books and records as shall be consistent with prudent industry
atlge and make such books and records, including the books of registration for the

onds, available for inspection by the parties hereto, the L1qu1d1ty Provider, if any, and
sel 8 Rémarketmg Agent, if any, ¢ at all reasonable times; :
m
ach (vi)  promptly report to the Trustee all authentlcatlons of Bonds transferred
al - Eh niged or remarketed and any 1nformat1on recelved by it concerning the names and.
- ‘eaes of Bondowners and .
) , (vii) give all notices of the Paying Agent at the times and in the manner

h’éd by this Agreement and send to the Remarketing Agent 'if any, copies of all such

ire sct The Paying Agent shall be entltled to the advice of counsel (who may be counsel for any
th suc | not be liable for any action taken in good faith in reliance on such advice. The
e wi t may rely concluswely on any telephone or written notice, certificate or other

' shed to it under this Agreement and reasonably believed by it to be genuine. The

ghall not be liable for any action taken or omitted to be taken by it in good faith
belleved by it to be w1thln the dlscretlon or power conferred upon it, or taken by

strar
blé for the consequences of any error of Judgment reasonably ‘made by it. When .

or other action by the Paying Agent is called for by this Agreement it may defer
fietlon P ndmg receipt of such evidence, if any, as it may reasonably require in support
permigsive r1ght or power to act shall not be construed as a requirement to act. The
gent shall not in any event be liable for the application or misapplication of funds, or
A6t or defaults, by any person, firm or Company except by their respective directors,

-
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officers, agents and employees. No récourse shall be had by the Company, the Authority, the
Trustee, the Liquidity Provider, if any, or ahy Bondowner for any claim based on this Agreemen
or the Bonds agdinst any director, officer, agent or employee of the Paying Agent unless such
claim is based upon the bad faith, fraud or deceit of such person. For the purposes of this
Agreement matters shall not be considered to be known to the Paying Agent unless they are
known to an officer in its corporate trust division. :

The Company shall pay to the Paying Agent reasonable compensation for its services anq - .

pay or reimburse the Paying Agent for its reasonable expenses and disbursements, including
reasonable attorney’s fees, hereunder. The Company shall indemnify and save the Paymg Agen
harmless against any liabilities and reasonable expenses which it may incur in the exercise of its
duties hereunder and which are nét due to its negligence or bad faith. Any fees, expenses,
-reimbursements or other charges which the Paying Agent may be entitled to receive from the
- Company hereunder, if not. paid when due, shall bear interest at the “base rate” of the Paymg
Agent (or if none, the nearest’ equlvalent) B
The Company may d1scharge the Paymg Agent from time to time (upon not less than
thirty days advance written notice, unless such discharge is for cause) and appoint a successor, °
but such removal shall not take effect until a successor -approved in writing by the Bond Insurer
has been appointed and has accepted the appointment. The Company shall also demgnate a
successor if the Paying Agent resigns or becomes ineligible. The Paying Agent may resign by
giving at least sixty (60) days’ written notice to the parties hereto, but such resignation shall not
. take effect until a successor approved in writing by the Bond Insurer has been appointed and has
accepted the appointment. Each successor Paying Agent shall be a commercial bank or trust
company having a capital and surplus of not less than $50,000,000, shall be registered as a

transfer agent with the Securities and Exchange Commission, and shall be capable of performing].

the duties prescribed for it herein in Bostor, Massachusétts or New York, New York. The
Paying Agent may but need not be the same person as the Trustee. The Company shall give -
notice of the appointment of a successor Paying Agent in wntmg to each Bondowner and the

Bond Insurer. The Company will promptly certify to the Trustee that it has mailed such notice tg

all Bondowners, and such certificate will be conclusive evxdence that such notice was g1ven in
the manner requ1red hereby

In the event of the resignation or removal of the Paying Agent the Paying Agent shall
pay over, transfer, assign and deliver any moneys and Bonds, including Liquidity Provider
Bonds and unauthenticated Bonds, held by it, any Liquidity Facility (which transfer shall be
made inaccordance with the terms thereof) and the books of registry maintained by it in such
. capacity to its successor or, if there be no successor, to the Trustee, who shall act in the capac1ty
of Paying Agent until a successor is appo1nted ;

‘Any Company, association, partnership or ﬁrm whlch succeeds to the business of the
Paying Agent as a whole or substantially as a whole, whether by sale, merger, consohdatlon or
otherwise, shall thereby become vested with all the property, rights and powers of the Paying
Agent under this Agreement and shall be subJ ect to all the dutxes and obhgatxons of the Paymg
Agent under this Agreement. S _
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In the event that the Paying Agent shall resign or be removed, or be dissolved, or if the
ntrol of any state or federal

property or affairs of the Paying Agent shall be taken under the co

court or administrative body because of bankruptcy or insolvency, or for any other reason, and
the Authority or the Company, as the case may be, shall not have appointed its successor, the -
Trustee shall appoint a successor and, if no appointment is made within thirty (30) days, shall

apply to a court of competent jurisdiction for such appointment.

, The Paying Agent shall send or cause.to be sent notice to Bondowners of ?'1 change of
address for the delivery of Bonds or notices or the payment of principal or purchase price of -
Bonds. . S ’ - :

Section 311. Payment Procedure Pursuant to Bond Insurance Policy. (a) In the event
that, on the second Business Day, and again on the Business Day, prior to the payment date on
_ the Bonds, the Trustee has not received sufficient moneys to pay all principal of and interest on" -
" the Bonds due on the second following or following, as the case may be, Business Day, the
Trustee shall immediately notify the Bond Insurer or its designee on the same Business Day by - - . 1
' telephone, facsimile or telegraph, confirmed in writing by registered or-certified mail, of the ‘
amount of the deficiency. : ) ’

(b)  Ifthe deﬁciehcy is made up in whole or in part prior to or on the payment date,
the Trustee shall so notify the Bond Insurer or its designee. ] : '

o ey  In addition, if the Trustee has actual notice that any Bondowner has been required
fo disgorge payments of principal or interest on the Bond to a trustee in bankruptcy or creditors
or others pursuant to a final judgment by a court of competent jurisdiction-that such payment
constitutes an avoidable preference to such Bondowner within the meaning of any applicable -
bankruptcy laws, then the Trustee shall notify the Bond Insurer or its designee of such fact by

- telephone, facsimile or te}egraphic notice, confirmed in writing by registered or certified mail.

() The Trustee is hereby irrevocably designated, appointed, directed and authorized A

to act as attorney-in-fact for Bondowners as follows: . , _

, ‘() Ifandto the extent there isa deficiency in amounts required to pay interest
on the Bonds, the Trustee shall (a) execute and deliver to State Street Bank and Trust
Company, N.A., or its successors under the Bond Insurance Policy (the “Insurance

.Paying Agent”), in form reasonably satisfactory to the Insurance Paying Agent, an

instrument appointing the Bond Insurer as agent for such Bondowners in any legal
ignment to the Bond Insurer

proceeding related to the payment of such interest and an assi
. of the claims for interest to which such deficiency relates and which are paid by the Bond
Insurer, (b) receive as designee of the respective Bondowners (and not as Trustee)in
_ accordance with the tenor of the Bond Insurance Policy payment from the Insurance
- Paying Agent with respect to the claims for interest s assigned, and (c) disburse the

same to such respective Bondowners; and

'

] uw
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(i) - Ifand to the extent of a deficiency in amounts required to pay principal of
the Bonds, the Trustee shall (a) execute and deliver to the Insurance Paying Agent in
form reasonably satisfactory to the Insurance Paying Agent an instrument appointing the
Bond Insurer as agent for such Bondowners in any legal proceeding relating to the

 payment of such principal and an assignment to the Bond Insurer of any of the Bonds
surrendered to the Insurance Paying Agent of'so much of the principal amount thereof as
has not previously been paid or for which moneys are ‘not held by the Trustee and
available for such payment (but such assignment shall be delivered only if payment from

the Insurance Paying Agent is received), (b) receive as designee of the respective

. Bondowners (and not as Trustee) in accordance with the tenor of the Bond Insurance
Policy payment therefor from the Insurarice Paying Agent, and (c) disburse the same to
such Bondowners. .- o . \

(¢)  Payments with réspect to claims for interest on and principal of Bonds disbursed:
by the Trustee from proceeds of the Bond Insurance Policy shall riot be considered to discharge
the obligation of the Authority with respect to such Bonds, and the Bond Insurer shall become
the owner of such unpaid Bonds and claims for the interest in accordance with the tenor of the
assignment made to it under the provisions of this section or otherwise. - : :

® | Irrespective of whether ahy such assignment is executed and delivered, the ' |
Authority and the Trustee hereby agree for the benefit of the Bond Insurer that:

6 They recognize that to the extent the Bond Insurer makes payments,
directly or indirectly (as by paying through the Trustee), on account of principal of or
. interest on the Bonds, the Bond Insurer will be subrogated to the rights of such Owners to
receive the amount of such principal and interest from the Authority, with interest thereon
as provided and solely from the sources stated in this Agreement and the Bonds; and

, () ~ They will accordingly pay to the Bord Insurer the amount of such .

principal and interest (including principal and interest recovered under subparagraph (if)

_ of the first paragraph of the Bond Insurance Policy, which principal and interest shall be
deemed past due and not to have been paid), with inferest thereon as provided in this.
‘Agreement and the Bonds, but only from the sources and in the manner provided herein
for the payment of principal of and interest on the Bonds to Bondowners, and will
otherwise treat the Bond Insurer as the owner of such rights to the amount of such -
principal and interest. A : : : \

(® Copies of any amendments made to the documents executed in connection with
the issuance of the Bonds which are consented to by the Bond Insurer shall be sent to S&P.

(h) The Bond Insurer shall receive notice of the resignation or removal of the Trustee
~ and the appointment of a successor thereto. - ' - ' : '
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@A) The Bond Insurer shall receive copies of all notices required to be delivered to
Bondowners and, on an annual basis, the Company shall provide to the Bond Insurer copies of
the Company’s audited financial statements and annual budget.

6] Any notice that is required to be given to an owner of the Bonds or to the Trustee
or by any party pursuant to this Agreement shall also be provided to the Bond Insurer. All
notices required to be given to the Bond Insurer under this Agreement shall be in writing and
shall be sent by registered or certified mail addressed to MBIA Insurance Corporation, 113 King
Street, Armonk, NY 10504, Attention: Surveillance. ,

- Section 312. The Bond Insurer. (a) Except as provided in Subsection 808(b), anything
in this Agreement to the contrary notwithstanding, the Bond Insurer shall be deemed to be the
owner of the Bonds for purposes of giving consents (including consent to amendments to this
‘Agreement other than those requiring unanimous consent of the affected Bondowners), notices,
directions and waivers to the Company, the Authority and the Trustee under-this Agreement.

(b) Excgpt as prdvide_d 1n Subsection 808(b), the Bond Insurer, eicting‘alone,.sh_all
have the right to direct all remedies pursuant to Section 802(b) in an Event of Default, subject to

the terms of this Agreement.
ARTICLEIV. |
SPECIAL PROVISIONS RELATING TO AUCTION RATE SECURITIES

Section 401. Definitions. In addition to the words and terms elsewhere defined in this
Agreement, the following words and terms as used in this Article IV and elsewhere in this
Agreement have the following meanings with respect to Bonds in an Auction Rate Period unless
the context or use indicates another or different meaning or intent: ‘ :

“Agent Member” means a member of, or participant in, the Securities Dep'os‘itory who
shall act on behalf of a Bidder. o : ' ~

“Auction” means each periodic implementation of the Auction Procedures.

- “Auction Agenf” means the auctioneer appointed in accordance with Section 410 or 411
of this Agreement and shall initially be The Bank of New York. ;

* " “Auction Agreement” means the Series A Auction Agreement dated as of October 1,
2001 between the Auction Agent and the Trustee pursuant to which the Auction Agent agrees to
follow the procedures specified in this Article IV, with respect to the Bonds while bearing ‘
interest at an Auction Rate, as such agreement may from time to time be amended or
supplemented. ' I :

“Auction Date” means during any period'in which the Auction Procedures are not '
suspended in accordance with the provisions hereof; (i) if the Bonds are in a daily Aucthn
Period, each Business Day, (ii) if the Bonds are in a Special Auction Periqd, the last Business

~
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Day of the Special Auction Period, and (iii) if the Bonds are in any other Auction Period, the
Business Day next preceding each Interest Payment Date for such Bonds (whether or not an
Auction shall be conducted on such date); provided, however, that the last Auction Date with
respect to Bonds in an Auction Period other than a daily Auction Period or Special Auction

Period shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next
préceding the Conversion Date for such Bonds and (b) the Business Day next preceding the
Interest Payment Date next preceding the final maturity date for such Bonds; and provided,
further, that if the Bonds are in a daily Auction Period, the last Auction Date shall be the earlier

of (x) the Business Day next preceding the Conversion Date for such Bonds and (y) the Business
Day next preceding the final maturity date for such Bonds. The last Business Day of a Special
Auction Period shall be the Auction Date for the Auction Period which begins on the next
succeeding Business Day, if any. On the Business Day preceding the conversion 'frc')'m adaily @ -
Auction Period to another Auction Period, there shall be two Auctions, one for the last-daily
Auction Period and one for the first Auction Period following the conversion. The first Auction

Date for the Bonds is January 15, 2002.
* “Auction Index” shall have thne‘m'ea.ning' specified in Section 407 of this Agreement.
“Auétion Multiple” means, as of any Aucti_ori Date, the Percentage of Auction Index (iﬁ '
effect on such Auction Date) determined as set forth below, based on the Prevailing Rating of the

Bonds in effect at the close of business on the Business Day immediately preceding such -
Auction Date: : _ ‘ '

PR ‘ ~ Percentage

Prevailing Rating - . of AuctionIndex. -~ - | -
" AAA/Aaa ; 125% ' '
AA/Aa - 150

AA . - . 175

BBB/Baa : 200

Below BBB/Baa ~ 225

“Auction Period” means (i) a Special Auction Period,

(iij with respect to Bonds 'in‘ a daiiy mO(ile,"a'pefiod ‘béginning on ea’dh Business
Day and extending to but not including the next succeeding Business Day,

: (iii) with respect to Bonds in a seven-day mode, a period of generally seven days
beginning on the day of the week designated by the Broker-Dealer (or the day following
the last day of the prior Auction Period if the prior Auction Period does not end on the
day prior to such designated day of the week) and ending on such day of the week

thereafter designated by the Broker-Dealer (unless such day of the week is not followed
by a Business Day, in which case on the'next sucqeeding Iday which is followed by a

Business Day),

o " (iv) with respect to Bonds inva 28-déy mdde-, a péﬁod of generally 28 days
" beginning on the day of the week designated by the Broker-Dealer (or the day following
the last day of the prior Auction Period if the prior Auction Period does not end on the
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day prior to such designated day of the week) and ending on such day of the fourth week
thereafter designated by the Broker-Dealer (unless such day of the week is not followed
by a Business Day, in which case on the next succeeding day which is followed by a
Business Day), ‘ ‘ '

~ (v) with respect to Bonds in a 35-day mode, a period of generally 35 days
beginning on the day of the week designated by the Broker-Dealer (or the day following
the last day of the prior Auction Period if the prior Auction Period does not end on the
day prior to such designated day of the week) and ending on such day of the fifth week
thereafter designated by the Broker-Dealer (unless such day of the week is not followed
by a Business Day, in which case on the next succeeding day followed by a Business .

Day),

(vi) with respect to Bonds in a three-month mode, a period of generally three
months (or shorter period upon a conversion from another Auction Period) beginning on
 the day following the last day of the prior Auction Period and ending on the first day of
the month that is the third calendar month following the ‘beginning date of such Auction
Period, and L : '

, (vii) with respect to Bonds in a semiannual mode, a period of gcn_erally six
months (or shorter period upon a conversion from another Auction Period) beginning on
the day following the last day of the prior Auction Period and ending on the next
succeeding May 1 or November 1; , .

provided, however, that if there is a conversion of Bonds (i) from & daily Auction .
Period to-a seven-day Auction Period, the next Auction Period shall begin on the date of
. the conversion (i.e. the Interest Payment Date for the prior Auction Period) and shall end
on such day of the week of the next succeeding week designated by the Broker-Dealer
(unless such day of the week is not followed by a Business Day, in which case on the
~ next succeeding day which is followed by a Business Day), (ii) from a daily Atiction ‘
_ Period to a 28-day Auction Period, the next Auction Period shall begin on the date of the
conversion (i.e. the Interest Payment Date for the prior Auction Period) and shall end on
‘such day of the week designated by the Broker-Dealer (unless such day of the week is not
followed by a Business Day, in which case on the next succeeding day which is followed
- by a Business Day) which is more than 21 days but not more than 28 days from such date
... of convérsion, and (iii) from a daily Auction Period to a 35-day Auction Period, the next
Auction Period shall begin on the date of the conversion (i.e. the Interest Payment Date
for the prior Auction Period) and shall end on such day of the week designated by the
Broker-Dealer (unless such day of the week is not followed by a Busiriess Day, in which
case on the next succeeding day which is followed by a Business Day) which is more
than 28 days but no more than 35 days from such date of conversion. '

. .

, “Auction Procedures” means the procedures for conducting Auctions for Bonds during an
Auction Rate Period set forth in this Article IV. ; - '

“Auction Rate” means for each Auction Period, (i) if Sufficient Clearing Bids exist, the
Wir;ning Bid Rate, pravided, however, if all of such Bonds are the subject of Submitted Hold
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Orders, the Minimum Auction Rate with respect to the Bonds and (ii) if Sufficient Clearing Bids
do not exist, the Maximum Auction Rate with respect to the Bonds. :

“Auction Rate Conversion Date” means the date on which the Bonds convert from an

interest rate period other than an Auction Rate Period and begin to bear interest at an Auction
Rate. S - '

period of time commencing on

«Auction Rate Period” means after the Initial Period any
Date to a Variable Rate or the

" the day following the Initial Period and ending on a Conversion
Fixed Rate Conversion Date. ‘ : -

“Auction Rate Securities” means any Bonds while they bear interest at the Auction Rate.

«Available Bonds” means for Bonds on eacﬁ Auction Date, the agg}regate principal

amount of such Bonds that are not the subject of Submitted Hold Orders.
“ F‘Bid’; has the 'mééning specified in subsection (a) of Qection 402 of this Agreement.
“Bidder” means each Existing Owner and Potential Owner who places an Order.
“Broker-Dealler” means any entity that is ,perfnitte.d by law to perfo_frr'_x the fupctionA
* required of a Broker-Dealer described in this Ag:eémént that is a member of ora d;lrect
participant in, the Securities Depository, that has been selected by the Company, with the . -
consent of the Authority and Morgan Stanley & Co. Incorporated, so long as Morgan Sta.nle.y &
Co. Incorporated is a Broker-Dealer, and that is a party to a Broker-Dealer Agreement with the -

" Auction Agent.

“Broker-Dealer Agreement” means an qgfeeﬁient among the Auctidn Ageﬁt, the
Company and one or more Broker-Dealers pursuant to which such Broker-Dealers agree t0
follow the procedures described in this Article IV, as such agreement may from to time be
amended or supplemented. ' :

_ .“Conversion Date” means the respective date on which the Bonds bégir’x to bear interest at
a Fixed Rate or in a Variable Rate Mode. ’ ' '

““Date of Original Delivery” means Dec_:embér 19,2001, or si;ch other date or dates on -
which the respective Bonds are first issued and delivered.

. “Default Rate” means, in respect of any Auction Period other than 2 daily Auction
Period, a per annum rate equal to two hundred fifty percent (250%) of thé Auction Index
determined on the Auction Date next preceding the first day of such Auction Period or in the
case of Bonds in a daily Auction Period, two hundred fifty percent (250%) of the Auction Index
determined on the Auction Date which was the first day of such Auction Period, provided,

_however, the Default Rate shall not exceed the lesser of (x) 14% per annum oF (y) the maximum
rate pe‘rmitteci by applicable law, anything herein to the contrary not\ ithstanding.’ : :
“Existin'g Owner” means a Person who is listed as the beneﬁé:ial owner of Bonds in the
records of the Auction Agent. ' ‘ .
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“Fixed Rate” means the fixed rate or rates of interest to be borne by the Bonds converted -
to Fixed Rate Indebtedness on or after a Fixed Rate Conversion Date.

“Fixed Rate Conversion Date” means a date on which all of the Bonds are-converted to
Fixed Rate Indebtedness as provided in Section 412 hereof. The Fixed Rate Conversion Date -
shall be (i) the second regularly scheduled Interest Payment Date following the final Auction
Date with respect to Bonds bearing interest at an Auction Rate in an Auiction Rate Period other
than a daily Auction Period, provided that with respect to Bonds in a Special Auction Period, the
Fixed Rate Conversion Date shall be the Interest Payment Date immediately following the last
day of the final Auction Period, or (ii) the next regularly scheduled Interest Payment Date with
respect to Bonds bearing interest at an Auction Rate in a da11y Auctlon Period.

_ “Fixed Rate Indebtedness means, as of any date of determmatlon any Bonds beanng
1nterest ata ﬁxed rate for the remalnder of their term.

e 1xed Rate Mode” means the Mode in whrch the Bonds bear mterest at a Frxed Rate

" “Fixed Rate Penod” means a period, commencing on a Frxed Rate Conversion Date for
the Bonds and ending on the final maturity date therefor, dunng which such Bonds shall be
Fixed Rate Indebtedness o . \

“Hold Order” has the meamng specified in subsectron (a) of Section 402 of thrs
Agreement o

" “Initial Period” means the period from the date of 1mt1a1 dehvery of the Bonds through
and mcludmg January 15,2002,

“Interest Payment Date” with respect to Bonds bearmg interest at Auctron Rates means
January 16, 2002, and thereafter (a) when used with respect to any Auction Period other than a
daily Auction Period or a Special Auction Period, the Business Day immediately following such
Auction Period, (b) when used with respect to a daily Auction Period, the first Business Day of
the month immediately succeeding. such Auction Period, (c) when used with respect to a Special
Auction Period of (i) seven or more but fewer than 92'days, the Business Day immediately
followmg stich Special Auction Period, or (ii) 92 or more days, the day of the week of each
thirteenth week designated by the Broker-Dealer, after the first day of such Special Auction
Period, or the next Business Day- if such day of the week designated by the Broker-Dealer is not
a Business Day and on the Business Day immediately following such Special Auction Period, (d)
after the Fixed Rate Conversion Date, each May 1 and November 1, (¢) each mandatory tender

date, and (f) the maturity date.

“Maximum Auction Rate” means as of any Auction Date, a per annum rate of interest
equal to the product of the Auction Index multiplied by the Auction Multiple; provided,
however, that in no event shall the Maximum Auction Rate exceed the lesser of (x) 14% per,
annum or, (y) the max1mum rate permrtted by applicable law, anything herein to the contrary"

' notw1thstand1ng .

" “Minimum-Auction Ratqe”'me_ans, as of any Auction Date, a per annum rate of interest
equal to 45% of the Auction Index in effect on such Auction Date. :
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" the Broker-Dealer, unless such day of the week designated by the Broker-Dealer is not followed

“Mode” means the Daily Mode, Weekly Mode, Flexible Mode, Term Rate Mode (all as
defined in Section 501), Fixed Rate Mode or Auction Rate Mode. ’ \

“Order” means a Hold Order, Bid or Sell Order.

“Potential Owner” means any Person, including any Existing Owner, who may be
interested in acquiring a beneficial interest in the Bonds in addition to the Bonds currently owned
by such Person, if any. » o .

. “Prevailing Rating” means (a) AAA/Aaa, if the Bonds shall have a rating of AAA or
better by S&P and a rating of Aaa or better by Moody’s, (b) if not AAA/Aaa, AA/Aaif the
Bonds shall have a rating of AA- or better by S&P and a rating of Aa3 or better by Moody’s, (c)

" if not AAA/Aaa or AA/Aa, A/A if the Bonds shall have a rating of A- or better by S&P and a
~ rating of A3 or better by Moody’s, (d) if not AAA/Aaa; AA/Aa or A/A, BBB/Baa if the Bonds
shall have a rating of BBB- or better by S&P and a rating of Baa3 or better by Moody’s and (e) if
not AAA/Aaa, AA/Aa, A/A or BBB/Baa, then below BBB/Baa, whether or not the Bonds are
rated by any securities rating agency. For purposes of this definition, S&P’s rating categories of
C“AAA” “AAZ” “A and “BBB-" and Moody’s rating categories of “Aaa”, “Aa3”, “A3” and
“Baa3” shall be deemed to refer to and include the respective rating categories correlative thereto
in the event that any such Rating Agericies shall have changed or modified their generic rating
categories or if any successor thereto appointed in accordance with the definitions thereof shall
use different rating categories. If the Bonds are not rated by a Rating Agency, the requirement of
a rating by such Rating Agency shall be disregarded. If the ratings for the Bonds are split
‘between two of the foregoing categories, the lower rating shall determine the Prevailing Rating.

7

~ If there is no rating, then the Auction Rate shall be the Maximum Auctioni Rate.

“Principal Ofﬁce” means, with respect to the Auction Agent, the office thereof
designated in writing to the Company, the Authority, the Trustee and the Broker-Dealer.

“Purchase Date” means the Conversion Date. .~

: ‘;Repord Date” means during an Auction Rate Period other than a daily 'Auctibr} Period,
the second Business Day preceding an Interest Payment Date therefor, and during a daily
Auction Period, the last Business Day of the month preceding an Interest Payment Date. .

_“Remarketing Agent” has the méaning spec'ified in Section 501.

- “Sell Order” has the meaning specified in subsection (a) of Section 402 of this
- Agreement. ' . o

“Special Auction Period” means any period of not less than seven nor more t'han 1,092
days which begins on an Interest Payment Date and ends on the day of the week designated by

by a Business Day, in which case on the next succeeding day- which is followed by a Business
Bag. _ ' e |

“Submission Deadline” means 1:00 p.m., New York City time; on each Auction Date not
in a daily Auction Period and 11:00 a.m., New York City time, on each Auction Date for a series

N
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of Bonds in a daily Auction Period, or such other time on such date as shall be specified from
time to time by the Auction Agent pursuant to the Auction Agreement as the time by which
Broker-DeaIers are required to submrt Orders to the Auction Agent.

“Submltted Bid” has the meaning specified in subsection (b) of Section 404 of this
Agreement ‘ .

“Submltted Hold Order” has the meamng specxﬁed in subsection (b) of Section 404 of
this Agreement

“Subrmtted Order” has the meaning specrﬁed in subsectron (b) of Section 404 of this
Agreement. -

| “Subrmtted Sell Order” has the meamng speelﬁed in subseetlon (b) of Section 404 of this
Agreement :

“Sufﬁment Clearing Bids” means an Auction for which the aggregate principal amount of
Bonds that are the subject of Submitted Bids by Potential Ownets specifying one or more rates
not higher than the Maximum Auction Rate is not less than the aggregate principal amount of
Bonds that are the subject of Submitted Sell Orders and of Submitted Bids by Ex1st1ng Owners
specifying rates h1gher than the Maximum Augtion Rate. ,

“Wlnmng Bid Rate” means the lowest rate specrﬁed in any Subrnltted Bid which if
selected by the Auction Agent as the Auction Rate would cause the aggregate principal amount
of Bonds that are the subject of Submitted Bids specifying a rate not greater than such rate to be
not less than the aggregate principal amount of Available Bonds o

Section 402. Orders by Existing Owners and Potentlal Owners

(a) Prior to the Submlssmn Deadhne on each Auctxon Date:’

L

@ each Exxstmg Owner may subm1t to a Broker-Dealer in wntlng or by such'
other method as shall be reasonably acceptable to such Broker-Dealer, 1nformat1on asto:

(A)  the principal amount of Bonds if any, held by such Existing Owner which
sich Existing Owner irrevocably commits to continue to hold for the next succeeding
Auction Period wrthout regard to the rate determmed by the Auction Procedures for such

Auction Perrod

'(B) the pr1nc1pal amount of Bonds if any, held by such Ex1st1ng Owner which
~ such Existing Owner 1rrevocably commits to continue to hold for the next succeeding
~ Auction Period if the rate determined by the Auction Procedures for such Auction Period
. shall not be less than the rate per annum then specified by such Existing Owner (and
- which such Existing Owner irrevocably offers to sell on the next succeeding Interest
Payment Date (or the same day in the case of a daily Auction Period) if the rate . .
determined by the Auction Procedures for the next succeeding Auction Period shall be
less than the rate per annum then specified by such Existing Owner), and/or

\ T 000153



(C) - the principal amount of Bonds, if any, held by such Existing Owner which
such Existing Owner irrevocably offers to sell on the next succeeding Interest Payment
Date (or on the same day in the case of a daily Auction Period) without regard to the rate
determined by the Auction Procedures for the next succeeding Auction Period; and

(i)  for the purpose of implementing the Auctions and thereby to achieve the
lowest possible interest rate on the Bonds, the Broker-Dealers shall contact Potential
Owners, including Persons that are Existing Owners, to determine the principal amount
of Bonds, if any, which each such Potential Owner irrevocably offers to purchase if the
rate deterrhined by the Auction Procedures for the next succeeding Auction Period is not
less than the rate per annum then specified by such Potential Owner.

- Forthe purposés hereof, an Order containing the information referred to in clause ()(A)
- above is herein referred to as a “Hold Order”, an Order containing the information referred to in
clause (i)(B) or (ii) above is herein referred to as a “Bid”, and an Order containing the
" information referred to in clause (i)(C) above is héréin.refe’rre’d toasa “Sell Qrder.”

(b)(i) - A Bid by an Existing Owner shall constitute an irrevocablé offer to sell:

. | (A) ' the principal amount of Bondé spgciﬁed in Sﬁqh Bid if th__e rate determix}éd by the
" Auction Procedures on such Auction Date shall be less than the rate specified therein; or

~ (B) such princip;ﬂ amount ot a lesser pr_incipal_anmuﬁ of Bonds to be deter@ned as
described in subsection (a)(v) of Section 405 hereof if the rate determined by the Auction
- Procedures on such Auction Date shall be equal to such specified rate; or

o © a lesser pﬁﬁcipal amblint of Bonds to be di:tex_mined as described in subsection .
- (b)(iv) of Section 405 hereof if such specified rate shall be higher than the Maximum Auction -
Rate and Sufficient Clearing Bids do not exist. - ,

o (i) A Sell Order by an Existing Owner shall constitute an irfeyocable offer to sell:
(A) the ﬁrincipal amount of Bonds specified in such Sell Order; or

(B)  such principal amount or a lesser principal amount of Bonds as described in
subsection (b)(iv) of Section 405 hereof if Sufficient Clearing Bids do not exist.

(iii) ABidbya Poténtiai Owner shall constitute an irrevocable.'offe’r to purchase:

" (A) the principal amount of Bonds spéciﬁed in such Bid if the rate detennir}ed by th_e .
Auction Procedures on such Auction Date shall be higher than the rate specified therein; or

. | (B) such principal amiount or a lesser p_ri_.ﬁcipal arnount of Bonds as described in
subsection (a)(vi) of Section 405 hereof if the rate determined by the Auction Procedures on such
Auction Date shall be equal to such specified rate.. ' o o

© Anyfhing herein to the contrary notwithstanding:
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1) for purposes of any Auction, any Order which specifies Bonds to be held,
purchased or sold in a principal amount which is not $25,000 or an integral multiple thereof shall
be rounded down to the nearest $25,000, and the Auction Agent shall conduct the Auction
Procedures as if such Order had been submitted in such lower amount;

‘ (ii)  for purposes of any Auction other than during a daily Auction Period, any portion
of an Order of an Existing Owner which relates to a Bond which has been called for redemption
on or prior to the Interest Payment Date next succeeding such Auction shall be invalid with
respect to such portion and the Auction Agent shall conduct the Auction Procedures as if such
portlon of such Order had not been submitted; -

(iii) for purposes of any Auction other than durmg a darly Auction Period, no portron
of a Bond which has been called for redemption on or prior to the Interest Payment Date next
succeedlng such Auction shall be mcluded in the calculatlon of Available Bonds for such

Auctlon and

(1v) - the Auctlon Procedures shall be suspended during the penod commencing on the
date of the Auctron Agent’s receipt of notice from the Trustee or the Authority of the occurrence
of an Event of Default resulting from a failure to pay prmcxpal premium or interest on any Bond
when due (provided however.that for purposes of this provision only payment by the Bond
Insurer shall be deemed to cure such Event of Default and no suich suspension of the Auctxon
Procedures shall occur) but shall resume two Business Days after the date on which the Auction
Agent rece1ves notice from the Trustee that such Event of Default has been waived or cured,
with the next Auctlon to occur on the next regularly scheduled Auction Date occurrmg
thereafter. _ Co :

S_ection 403. Submission of Orders by Broker-Dealers to A-uction Agent ‘

o ® The Broker-Dealer shall submit to the Auction Agent in wntxng or by such other
method as shall be reasonably acceptable to the Auction Agent, including such electronic
communication acceptable to the parties, prior to the Submission Deadline on each Auction
Date, all Orders obtained by such Broker-Dealer and, if requested, speCIfymg with respect to

each Order:
-(i)" the name of the Brdder placmg such ‘Otder;

(i)  the aggregate prmclpal amount of Bonds if any, that are the subJ ect of such
Order; . - _ o . : :

@) to the extent that such Brdder is an Emstmg Owner:

- (A)  the pr1nc1pal amount of Bonds, if: any, subJ ect to any Hold Order placed by such
Existing Owner; : _ , o o

(B) the pr1n01pa1 amount of Bonds, if any, subject to any Bid placed by such Ex1st1ng
Owner and the rate specified in such Bid; and :
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(C)  the principal amount of Bonds, if any, subJect to any Sell Order placed by such
Existing Owner '

(iv)  tothe extent such Bidder is a Potential Owner, the rate specified in such Bid.

(b)  Ifany rate specified in any Bid contains more than three figures to the right of the
decimal point, the Auction Agent shall round such rate up to the next highest one thousandth of
one percent (0.001%). . : :

(c) . Ifan Order or Orders ¢ covermg all of the Bonds held by an Existing Owner is not
submitted to the Auction Agent prior to the Submission Deadline, the Auction Agent shall deem
a Hold Order to have been submitted on behalf of such Existing Owner covering the principal
amount of Bonds of such seriés held by such Existing Owner and not subject to Orders submitted
to the Auction Agent; provided, however, that if there is a conversion from one Auction Period |

to another Auction Period and Orders have not been submitted to the Auction Agent priorto the
- Submission Deadline covering the aggregate principal amount of Bonds'to be converted held by
such Exrstlng Owner, the Auction Agent shall deem-a Sell Order to have been submitted on
behalf of such Existing Owner covering the principal amount of Bonds to be converted held by
such Exrstmg Owner not subject to Orders submrtted to the Auctron Agent. :

' (d) If one or more Orders covering in the aggregate more than the principal amount of ‘
* Outstanding Bonds held by any Existing Owner are submltted to.the Auction Agent, such Orders_ -
shall be consxdered valld as follows TR ‘

(@) . all Hold Orders shall be considered Hold Orders, but only up to and mcludlng in
the aggregate the principal amount of Bonds held by such Existing Owner;

Rl

_ (ii) (A) any B1d of an Ex1st1ng Owner shall be consrdered valid as a Bid of an
. Existing Owner up to and including the excess of the principal amount of Bonds held by such
Existing Owner over the prmcrpal amount of the Bonds subject to Hold Orders referred to in

'paragraph (@) above

B) subject to clause (A) above all Brds of an Exrstmg Owner with the same rate shall
be aggregated and considered a single Bid of an Existing Owner up to and including the excess.
of the principal amount of Bonds held by such Existing Owner over the principal amount of
Bonds held by such Existing Owner subJect to Hold Orders referred to in paragraph (i) above;

: (C) subject to clause (A) above, if more than one B1d with different rates is submitted
on behalf of such Existing Owner, such Bids shall be considered Bids of an Existing Owner in
the aséending order of their respective rates up to the amount of the excess of the principal -
amount of Bonds held by such Existing Owner over the principal amount of Bonds held by such
- Exrstmg Owner subject to Hold Orders referred toin paragraph (i) above and . : :

- (D) the pnncxpal amount if any, of such Bonds subJ ect to Bids not consrdered to be
Bids of an Existing Owner under this paragraph (ii) shall be treated as the subject of a Bidbya

Potential Owner;
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(iii).  all Sell Orders shall be considered Sell Orders, but only up to and mcludmg a
principal amount of Bonds equal to the excess of the principal amount of Bonds held by such
Existing Owner over the sum of the  principal amount of the Bonds considered to be subject to
Hold Orders pursuant to paragraph (i) above and the principal amount of Bonds considered to be
subject to Bids of such Ex1stmg Owner pursuant to paragraph (ii) above

(e) If more than one Bid is submitted on behalf of any Potent1a1 Owner, each Bid
submitted with the same rate shall be aggregated and considered a single Bid and each Bid
submitted with 4 different rate shall be considered a separate Bid w1th the rate and the pnncrpal
amount of Bonds specrﬁed therein. -

(H Any Bid submitted for Bonds by an Ex1st1ng Owner or a Potential Owner
specifying a rate lower than the Mlmmum Auction Rate shall be treated as.a B1d spec1fy1ng the o
Minimum Auction Rate. : :

(g) Nelther the Authorrty, the Company, the Trustee nor the Auction Agent shall be
responsible for the failure of any Broker-Dealer to submit an Order to the Auction Agent on
behalf of any Existing Owner or Potential Owner " o

Section 404. Determmatron of Auctlon Rate

(a) Not later than 9:30 a. m. NeW York City time, on each Auction Date, the Auction '
Agent shall advise the Broker-Dealers and the Trustee by telephone or other electronic . :
gommunication acceptable to the parties of the Minimum Auction Rate, the Maximum Auction

Rate and the Auetlon Index for such Bonds.

. (b) Promptly after the Submission Deadhne on each Auctlon Date ‘the Auction Agent
ghall assemble all Orders submitted or deemed submitted to it by the Broker-Dealers (each such

Qtder as submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a

“Submitted Hold Order,” a “Submitted Bid” or a “Submitted Sell Order,” as the case may be,

itnd collectively as a “Submitted Order”) and shall determine (i) the Available Bonds, (ii)

: - whether there are Sufficient Clearmg Bids, and (iii) the Auct1on Rate. '

(c) Promptly after the Auction Agent has made the determmatlons pursuant to
éubsectton (b) above, the Auction Agent shall advise the Trustee by telephone (promptly
- gonfirmed in writing), telex or facsimile transmission or other electronic communication
- ficeeptable to the parties of the Auction Rate for the next succeedlng Auctlon Penod and the
. Trustee shall promptly notify DTC of such Auctlon Rate. :

T (d) In the event the Auction Agent fails to calculate, or for any reason fails to timely
jitovide, the Auction Rate for any Auction Period, the Auction Rate for such Auction Period, -
‘With respect to the apphcable series-of Bonds, shall be the Maximum Auction Rate; provided,
liowever, that if the Auction Procedures are suspended due to the failure of principal of, premium
- itinterest on any Bond to be paid, the Auction Rate.for the next succeeding Auction Period shall

e : be the Default Rate.

‘ (e) In the event of a falled conversion of any series of Bonds to.a Varlable Rate
? tlod or a Fixed Rate Period or in the event of a failure to change the length of the current
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Auction Period due to the lack of Sufficient Clearing Bids at the Auction on the Auction Date for
the first new Auction Period, the Auction Rate for the next Auction Period shall bfa the
Maximum Auction Rate and the Auction Period shall be a seven-day _Auctipn Penoq.

()  Ifthe Bonds are not rated by either Moody’s or S&P, then the Auction Rate shall
" be the Maximum Auction Rate. - o ’ K :

Section 405. Allocation of Bonds.

(a)  Inthe event of Sufficient Clearing Bids, squ ect to the further provisidns qf
‘subsections (c) and (d) below, Submitted Orders shall be accepted or rejected as follows in the -
following order of priority: ' : ‘

® the Submitted Hold Order of each Existing Owner shall be accepted, thus
requiring each such Existing Owner to continue to hoid the Bonds that are the subject of such
Subrmitted Hold Order; o

(i)  the Submitted Sell Order of each Existing Owner shall be accepted and the
" Submitted Bid of each Existing Owner specifying any rate that is highet than the Winning Bid
Rate shall be rejected, thus requiring each such Existing Owner to sell the Bonds that are the
subject of such Submitted Sell Order or Submitted Bid; S

(iii) thé Submitted Bid of each Existing Owner specifying any rate that is lowe.r than
the Winning Bid Rate shall be accepted, thus requiring each such Existing Owner to continue to
hold the Bonds that are the subject of such SuBmitted Bid; -

. (iv)  the Submitted Bid of each Potential Owner specifying any rate that is lower than
the Winning Bid Rate shall be accepted, thus requiring each such Potential Owner to purchase
. the Bonds that are the subject of such' Submitted Bid; ' '

, (v) - the Submitted. Bid of each Existing Owner specifying a rate that is equal to the
Winning Bid Rate shall be accepted, thus requiring each such Existing Owner to continufi to hold
the Bonds that are the subject of such Submitted Bid, but only up to and including the prm.cipal

~amount of Bonds obtained by multiplying (A) the aggregate principal amount of Outstanding
Bonds which are not the subject of Submitted Hold Orders described in paragraph (i) above or of
Submitted Bids described in paragraphs (iif) or (iv) above by (B) a fraction the numerator of.

* which shall be the principal amount of Outstanding Bonds held by such Existing Owner subject
to such Submitted Bid and the denominator of which shall be the agg_regate'pr_incipal amount of
Outstanding Bonds subject to such Submitted Bids made by all such Existing Owners t}}at
specified a rate equal to the Winning Bid Rate, and the remainder, if any, of such Submitted Bid-
shall be rejected, thus requiring each such Existing Owner to'sell any excess amount of ‘Bon‘ds;

(i) " the Submitted Bid of each Potential Owner specifying a rate that is equal to the
Winhning Bid Rate shall be accepted, thus requiring each such Potential Owner to purch_ase. the
Bonds that are the subject of such Submitted Bid, but only in an amount equal to the principal

amount of Bonds obtained by multiplying (A) the aggregate principal amount of Ou'tstanding_
Bonds which are not the subject of Submitted Hold Orders described in paragraph (i) above or of

—Submitted Bids described in paragraphs (iii), (iv) or (v) above by B) a fraction the numerator of
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hlch shall be the principal amount of Outstanding Bonds subject to such Submitted Bid and the
iinator of which shall be the sum of the aggregate principal amourt of Outstanding Bonds
8¢t to such Submitted Bids made by all such Potential Owners that specified a rate equal to
i@ Winning Bid Rate, and the remainder of such Submitted Bid shall be rejected; and

{hie Winning Bid Rate shall be rejected.

(b)  Inthe event there are not Sufficient Clearing Bids, subject to the further
lons of subsections (c) and (d) below, Submitted Orders shall be accepted or rejected as
{lows in the following order of priority: - : '

) the Submitted Hold Order of e'aéh Existing Owner shall be accepted, thus

ilring each such Existing Owner to continue to hold the Bonds that are the subject of such
initted Hold Order; _ i : o '

(D the Submitted Bid of each Existing Owner specifying any rate that is not higher
he Maximum Auction Rate with respect to the Bonds, shall be accepted, thus requiring
i Such Existing Owner to continue to hold the Bonds that are the subject of such Submitted

1

(1ii) the Submitted Bid of each Potential Owner specifying any rate that is not higher |
1 the Maximum Auction Rate with respect to the Bonds, shall be accepted, thus requiring
such Potential Owner to purchase the Bond_s that are the subject of such Submitted Bid;

Orders and the Submitted Bids of each Existing Owner specifying any rate that is higher

the Maximum Auction Rate with respect to the Bonds, shall be deemed to be and shall be

ptod as Submitted Sell Orders, in both cases only up to and including the principal amount

onds obtained by multiplying (A) the aggregate principal amount of Bonds subject to

itted Bids described in paragraph (iii) of this subsection (b) by (B) a fraction the numerator

¢h shall be the principal amount of Outstanding Bonds held by such Existing Owner

bject to such Submitted Sell Order or such Submitted Bid deemed to be a Submitted Sell Order

i the denominator of which shall be the principal amount of Outstanding Bonds subject to all

ubmitted Sell Orders and such Subinitted Bids deemed to be Submitted Sell Orders, and
femainder of each such Submitted Sell Order or Submitted Bid shall be deemed tobe and

all be accepted as a Hold Order and each such Existing Owner shall be required to continue to

uch excess amount of Bonds; and - BRI ' .

=

aximum Auction Rate with respect to the Bonds shall be rej ected.

(o) If, as a result of the procedures described in subsection () or (b) above, any

Ing Owner or Potential Owner would be required to purchase or sell an aggregate principal
shall by lot, in such manner as it shall determine in its sole discretion, round up or down’

neipal amount of Bonds to be purchased or sold by any Existing Owner or Potential
161 on such Auction Date so that the aggregate principal amount of Bonds purchased or sold

45.

(vii) the Submitted Bid of each Potential Owner specifying any rate that is higher than

(iv)  the Submitted Scll Orders of each Existing Owner shall be accepted as Submitted -

(v)  the Submitted Bid of each Potential Owner specifying any rate that is higher than -

unt of Bonds which is not an integral multiple of $25,000 on any Auction Date, the Auction -



by each Existing Owner or Potential Owner on such Auction Date shall be an integral mu?tiple of
$25,000, even if such allocation results in one or more of such Existing Owners o1 Potential
Owners not purchasing or selling any Bonds on such Auction Date.

, (d) If, as a result of the procedures described in subsection (a) above, any Potential
Owner would be required to purchase less than $25,000 in principal amount of Bonds on any
Auction Date, the Auction Agent shall by lot, in such manner as it shall determine in its sole
discretion, allocate Bonds for purchase among Potential Owners so that the principal amount of
Auction Rate Securities purchased on such Auction Date by any Potential Owner shall be an
integral multiple of $25,000, even if such allocation results in one or more of such Potential
* Owners not purchasing Bonds on such Auction Date. ' '

Section 406. Noﬁce of Auction Rate.

(@  Oneach Auction Date, the Auction Agent shall notify by telephone or other
- telecommunication device or other electronic communication acceptable to the parties or in
writing the Broker-Dealer that participated in the Auction held on such Auction Date of the
following with respect to Bonds for which an Auction was held on such Auction Date:

(i). the Auction Réte de'términed on such Auction Daté for the succeeding Auction |
Period; : ) ' o
(i  whether Sufficient Clearing Bids existed for the determination of the Winning Bid
Rate; L I , ' :

. (iii)  if such Broker-Dealer submitted a Bid or a Sell Order on behalf _of an Existing
Owner, whether such Bid or Sell Order was accepted or 1¢j ected and the principal amount of-
Bonds, if any, to be sold by such Existing Owner; ‘ : S :

-~ (iv)  if such Brdker-Dcaler‘ submitted a B1d on behélf ofa Potential O_Wner, whether'
such Bid was accepted or rejected and the principal amount of Bonds, if any, to be purchased by
- such Potential Owner; ” S , Co : ‘

' %) if the .ag‘gregate principal amount of the Bonds to be sold by all Existing Owners
~ on whose behalf such Broker-Dealer submitted Bids or Sell Orders is different from the
aggregate principal amount of Bonds to be purchased by all Potential Owners on whose behalf
such Broker-Dealer submitted a Bid, the name or names of one or more Broker-Dealers (and the
Agent Member, if any, of each such other Broker Dealer) and the principal amount of _Bonds to
be (A) purchased from one or more Existing Owners on whose behalf such other Broker-Dealers
" submitted Bids or Sell Orders or (B) sold to one or more Potential Owners on whose behalf such -
Broker-Dealer submitted Bids; and : ) '

(vi) 'the‘ir'mnediately succeeding Auc;tio'n Date.

(b) On each Auction Date, with respect to each series of Bonds for which an Auctiqn
was held on such Auction Date, the Broker-Dealer that submitted an Order on behalf of any.
Existing Owner or Potential Owner shall: (i) advise each Existing Owner and Potential Owner on
whose behalf such Broker-Dealer submitted an Order as to (A) the Auction Rate determined on
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guch Auction Date, (B) whether any Bid or Sell Order submitted on behalf of each such Owner
Wwas accepted or rejected and (C) the immediately succeeding Auction Date; (ii) instruct each -
Potential Owner on whose behalf such Broker-Dealer submitted a Bid that was accepted, in -
whole or in part, to instruct such Existing Owner’s Agent Member to pay t0 such Broker-Dealer
(or its Agent Member) through the Securities Depository the amount necessary to purchase the
principal amount of Bonds to be purchased pursuant to such Bid (including, with respect to the
Bonds in a daily Auction Period, accrued interest if the purchase date is not an Interest Payment
Date for such Bond) against receipt of such Bonds; and (iii) instruct each Existing Owner on

. whose behalf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was
rejected, in whole or in part, to instruct such Existing Owner’s Agent Member to deliver to such
Broker-Dealer (or its Agent Member) through the Securities Depository the principal amount of
Bonds to be sold pursuant to such Bid or Sell Order against payment therefor. ' _

* Qection 407. Auction Index. o s

() The Auction Index on any Auction Date with respect to Bonds in any Auction
Period of 35 days or less shall be the Seven-Day “AA” Non Financial Composite Commetcial -
Paper Rate on such date. The Auction Index with respect to Bonds in any Auction Period greater
than 35 days shall be the rate on United States Treasury Securities having a maturity which most
closely approximates the length of the Auction Period, as last published in The Bond Buyer. If

either rate is unavailable, the Auction Index shall be an index or rate agreed to by all Broker-
Dealers and consented to by the Company.

“Seven-Day ‘AA’ Non Financial Composite Commercial Paper Rate” on any date of
determination, means (A) the interest equivalent of the seven-day rate on commercial paper
placed on behalf of issuers whose corporate bonds are rated AA by S&P, or the equivalent of
such rating by S&P, as made available on a discount basis or otherwise by the Federal Reserve
Bank of New York for the Business Day immediately preceding such date of determination, or
(B) if the Federal Reserve Bank of New York does not make available any such rate, then the
arithmetic average of such rates, as quoted on a discount basis or otherwise, by Morgan Stanley:
& Co. Incorporated, Lehman Commercial Paper Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated or, in lieu of any thereof, their respective affiliates or successors which are
commercial paper dealers (the “Commercial Paper Dealers”), to the Auction Agent before the
close of business on the Business Day immediately preceding such date of ‘determination.

For purposes of the definition of Seven-Day “AA” Non Financial Composite Commercial -
Paper Rate, the “interest equivalent” means the equivalent yield on a 360-day basis of a discount-
basis security to an interest-bearing security. If any Commercial Paper Dealer does not quote a2 -
commercial paper rate required to determine the Seven-Day “AA” Non Financial Composite

Commercial Paper Rate, the Seven-Day «“A A” Non Financial Composite Commercial Paper Rate
. shall be determined on the basis of the quotation or quotations furnished by the remaining ‘
Commercial Paper Dealer or Commercial Paper Dealers and any substitute commercial paper
dealer not included within the definition of Commercial Paper Dealer above, which may be CS
“First Boston Corporation or Goldman Sachs & Co. or their respective affiliates or successors
which are commercial paper dealers (a «“Substitute Commercial Paper Dealer”) selected by the-
Trustee (who shall be under no liability for such selection) to provide such commercial paper

rate or rates not being supplied by any Commercial Paper Dealer or Commercial Paper Dealers,
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as the case may be, or if the Trustee does not select any such Substitute Commercial Paper
Dealer or Substitute Commercial Paper Dealers, by the ;émaining Commercial Paper Dealer or
Commercial Paper Dealers. o '

(b) Iffor any reason on any Auction Date the Auction Index shall not be determined
as hereinabove provided in this Section, the Auction Index shall be the Auction Index for the
Auction Period ending on such Auction Date. - |

_ () - The determination of the Auction Index as provided herein shall be conclusive
and binding upon the Company, the Authority, the Trustee, the Broker-Dealers, the Auction
Agent and the Owners of the Bonds. : )

" Section 408. Miscellaneous Provisions Regarding Auctions. |

(a) ' In this Article IV, each reference to the purchase, sale or hold_ing of “Bonds” shall
refer to beneficial interests in Bonds, unless the context clearly requires otherwise. -

(b). . During an Auction Rate Period with respect to any Bonds, the provisions of this
Agreement and the definitions contained herein and described in this Article IV, including
~ without limitation the definitions of Maximum Auction Rate, Minimum Auction Rate, Auction
Index, Default Rate, Auction Multiple and the Auction Rate, may be amended pursuant to this
- Agreement, by obtaining the consent of the owners of all Outstanding Bonds bearing interest at -
an Auction Rate as follows. If on the first Auction Date occurring at least 20 days after the date
. -on which the Trustee mailed notice of such proposed amendment to the registered owners ofthe .
Outstanding Bonds as required by this Agreement, (i) the Auction Rate which is determined on
such date is the Winning Bid Rate and (ii) there is delivered to the Authority and the Trustee an -
opinion of Bond Counsel to the effect that such-amendment shall not adversely affect the validity
of the Bonds or any exemption from federal income tax to which the interest on the Bonds would
otherwise be entitled, the proposed amendment shall be deemed to have been consented to by the
owners of all affected Outstanding Bonds bearing interest at an’ Auction Rate. ‘

. (¢)  During an Auction Rate Périod, so long as the ownership of the Bonds is
maintained in book-entry form by the Securities Depository, an Existing Owner or a beneficial
owner may sell, transfer or otherwise dispose of a Bond only pursuant to a Bid or Sell Order in
accordance with the Auction Procedures or to or through a Broker-Dealer, provided that (i) in the
case of all transfers other than pursuant to Auctions such Existing Owner or its Broker-Dealer or
its Agentt Member advises the Auction Agent of such transfer and (ii) a sale, transfer or other .
disposition of Bonds from a customer of a Broker-Dealer who is listed on the records of that
Broker-Dealer as the holder of such Bonds to that Broker-Dealer or another customer of that
Broker-Dealer shall not be degméd to be a sale, transfer or other disposition for purposes of this

- paragraph if such Broker-Dealer remains the Existing Owner of the Bonds so sold, transferred or
disposed of immediately after such sale, transfer or disposition. : ' :

Section 409. Changés in Auction Period or Auction Date.

(@  Changesin Auction Period. (i) During any Auction Rate Period, the Company
may with the written consent of the Bond Insurer, from time to time on any Interest Pay_rpent -
Date, change the length of the Auction Period with respect to all of the Bonds among daily,
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seven-days, 28-days, 35-days, three months, six months and a Special Auction Period in order to
accommodate economic and financial factors that may affect or be relevant to the length of the
Auction Period and the interest rate borne by such Bonds; provided, however, in the case of a
change from a Special Auction Period the date of such change shall be the Interest Payment Date
immediately following the last day of the final Auction Period. The Company shall initiate the
change in the length of the Auction Period by giving written notice to the Trustet,-the Bond
Insurer, the Auction Agent, the Broker-Dealers and the Securities Depository that the Auction
Period shall change if the conditions described herein are satisfied and the proposed effective
date of the change, at least 10 Business Days prior to the Auction Date for such Auction Period.
In the event that the Company is in default under any of its obligations relating to the Bonds
_(including without limitation any default under this Agreement or the Bond Insurance
Agreement), the Bond Insurer will succeed to any rights of the Company to direct a conversion’
of the interest rate on the Bonds. For purposes of the preceding sentence, the Trustee shall not be
charged with notice or knowledge of any such default other than a default under Section
801(a)(i) unless and except to the extent it has actual knowledge thereof or has received written
notice thereof from the Bond Insurer. Notwithstanding the above, the Auction Period for the
Bonds will change from 28-days to 35-days after the first such Auction Period, without the need
- for wntten consent or notlce . . .

(ii) Any such changed Aucnon Penod shall be fora period of one day, seven-days,
28- days 35-days, three months, six months ora Spec1al Auctlon Period and shall be for all of the

Bonds i inan Auct1on Rate Penod

(111) The change in the length of the Auction Period shall not be allowed unless
Sufficient Clearing Bids existed at both the Auction before the date on which the notice of the -
proposed change was given as prov1ded in this subsection- (a) and the Auctxon 1mmed1ately

preceding the proposed change.

- (iv) The change in length of the Auction Penod shall take effect only if Sufﬁcxent
Clearing Bids exist at the Auction on the Auction Date for such first. Auction Period. For
purposes of the Auction for such first Auction Period only, each Existing Owner shall be deemed
to have submitted Sell Orders with respect to all of its Bonds except to the extent such Ex1st1ng
Owner submits an Order with respect to such Bonds. If the condition referred to above is not -
met, the Auction Rate for the next Auction Period shall be the Maxunmn Auction Rate and the
Auctlon Period shall be a seven—day Auction Period.

(b)) Changes in Auction Date. Dunng any Auction Rate Penod the Auction Agent,
with the written consent of the Company, may specify an earlier Auction Date for the Bonds (but
in no event more than five Business Days earlier) than the Auction Date that would otherwise be
determined in accordance with the definition of “Auction Date” in order to conform with then
current market pract1ce with respect to similar securities or to accommodate economic and -
financial factors that may affect or be relevant to the day of the week constituting an Auction
~ Date and the interest rate borne on the Bonds. The Auction Agent shall provide notice of its

- determination to specify an earlier Auction Date for an Auction Period by means of a written
notice delivered at least 45 days prior to the proposed changed Auction Date to the Trustee, the
Company, the Broker-Dealers and the Securities Depository.
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Section 410. Auction Agent.

(@) © The Auction Agent shall be appointed by the Trustee upon, and as designated in,
the written direction of the Company to perform the functions specified herein. The Auction’
Agent shall designate its Principal Office and signify its acceptance of the duties and obligations
imposed upon it hereunder by a written instrument, delivered to the Company, the Authority, the
Trustee and the Broker-Dealer which shall set forth such procedural and other matters relating to
the implementation of the Auction Procedures as shall be satisfactory to the Company and the
Trustee. : : ' . :

) SUbj ect to any applicablc governmental restrictions, the Auction Agent may be or
become the owner of or trade in Bonds with the same rights as if such entity were not the
Auction Agent, . o S :

Section 411. Qualifications of Auction Agent; Resignation; Removal. The Auction

Agent shall be (a) a bank or trust company organized under the laws of the United States of
‘America or any state or territory thereof having a combined capifal stock, surplus and undivided
- profits of at least $30,000,000, or (b)-a mémber of NASD having a capitalization of at least
$30,000,000 and, in either case, authorized by law to perform all the duties imposed upon it by
this Agreement and a member of or a participant in, the Sécurities Depository. The Auction
Agent may at any time resign and be discharged of the duties and obligations created by this
Agreement by giving at least ninety (90) days notice to the Company, the Authority, the Bond
" Insurer and the Trustee. The Auction Agent may be removed at any time by the Company by
written notice, delivered to the Auction Agent, the Authority, the Bond Insurer and the Trustee.
" Upon any such resignation or removal, the Trustee shall appoint a successor Auction Agent, with

the approval of the Bond Insurer, upon, and as designated in, the written direction of the

Company meeting the requirements of this Section. In the event of the resignation or removal of
“the Auction Agent, the Auction Agent shall pay over, assign and deliver any moneys and Bonds

held by it in such capacity to its successor. The Auction Agent shall continue to perform its
- duties hereunder until its successor has been appointed by the Trustee. The Company shall be
solely responsible for payment of compensation to the Auction Agent for its services. Inthe
event that the Auction Agent has not been compensated for its services, the _Auc_tion Agent may
resign by giving thirty (30) days notice to the Company, the Authority and the Trustee even if a
© successor Auction Agent has not been appointed. - : e '

- Section 412. Conversion.

‘()  Notice. At the option of the Company, with the prior written consent of the Bond

' Insurer, all (but not less than all) of the Bonds outstanding may be converted to the Daily Mode,
Weekly Mode, Flexible Mode, Term Rate Mode or Fixed Rate Mode on a Conversion Date
selected by the Company; provided that the Company’s right to convert Bonds to another Mode
'shall terminate on the date of defeasance of such Bonds pursuant to Section 204; and provided
" further that no conversion shall be effective if the Bonds to be converted are not fully remarketed
on the applicable mandatory tender date. Upon timely written notice from the Company, the
Trustee shall give notice of any proposed conversion not fewer than 15 days (or, if the Bonds are
then in a six-month Auction Period or a Special Auction Period 'of more than 180 days, 30 days)
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before the proposed Conversion Date to the registered owner, the Paying Agent, the Auction '
Agent and the Broker-Dealer. Such notice will state:

(1) . thetitle, outstanding pr1nc1pal amount and CUSIP number(s) of the Bonds
to be converted to the Daily Mode, chkly Mode, Flexible Mode, Term Rate Mode or
Fixed Rate Mode; _

2 the proposed Conversion Date;

(35 that all of the Bonds to be converted will be subject to mandatory tender
for purchase on the Conversion Date, at a price equal to par plus accrued interest to the
Conversion Date; , . , Lo

(4)  the consequenccs of a failed conversion (wh1ch shall be as prov1ded in
subsection (c). below);.

(5)  the ti_mc and address a;c‘which the Bcnds are to be tendered for purchase;

. ®) " that the conversion of the Bonds to the Daily Mode, Weekly Mode,
Flexible Mode, Term Rate Mode or Fixed Rate Mode will not become effective unless
the Trustee and the Authority shall have received, no later than one day before the
proposed Conversion Date, an opinion of Bond Counsel to the effect that the conversion
to the apphcable Mode will not adversely affect the exclusion of interest on the Bonds
from the gross income of the registered owner or the beneficial owners of the Bonds for
federal income tax purposes and on the proposed Conversion Date, a confirmation of -
such oplmon and

(7) that after thc Conversxon Date the rcglstered owner and any beneficial
owners shall have no further rights with respect to the Bonds so converted except to
receive the purchase pnce thcrefor on the Conversmn Date, with no interest accruing
thereon :

Such notlcc to the owners shall be made by first class mail or, at the Company’s option, certified
mail, return receipt requested.. Any notice mailed as provided in this Section 412 to the
registered owner at its address listed in the registration books of the Paying Agent shall be
conclusively presumed to have been duly given, whether or not the registered owner received the
notice, and the failure of the registered owner to receive any such notice shall not affect the
validity of the action described in such notice. For so long as the Bonds are registered in the
name of Cede & Co., as nominee for DTC, notices of mandatory tender for purchase of Bonds
shall be given to DTC only, and none of the Authority, the Company, the Trustee, or the Paying
Agent or any other Person shall have any responsibility for the delivery of any of such notices by
DTC to any participants of DTC or by any dn'ect or indirect part1c1pants of DTC to beneﬁc1a1
owners of the Bonds. ..

(b)  Terms of Bonds in Daily, Weekly, Flexible, Term Rate and Fixed Ratc Modes..
The Remarketing ‘Agent shall determine the Daily, Weekly, Flexible, Term or Fixed Rate on a’
Business Day at least one Business Day prior to the proposed Conversion Date to the Daily,
Weekly, F lex1blc Term Rate or Fixed Rate Mode, as apphcable The Daily, Weekly, Flex1ble
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" delivery of Bonds required to be tendered for purchase shall be effected by the transfer by a
direct participant of DTC on the Purchase Date of a book entry credit to the account of the-

directly to DTC in acgordance with the Representation Letter.

Term Rate or Fixed Rate shall be determined by the Remarketing Agent as described in Ar'tiél’e
V. The Bonds so converted shall be subject to optional and mandatory redemption at the times
and in the amounts described in Article V. :

(c)  Failure to Convert. Ifany of the conditions to conversion of the Bonds from the
Auction Mode to another Mode are not met, such conversion shall not take effect and the next -
Auction Period shall be a seven-day Auction Period and the Auction Rate of such Auction Period
shall be the Maximum Auction Rate. In no event shall the failure of any Bond to be converted to
another Mode be deemed to be a default or an Event of Default hereunder.

Sectibn 413. Credit Ratings. The Ciompany'shall take all reasonable action nécessar).l to
enable at least two nationally recognized statistical rating organizations (as that term is psed in
the rules and regulations of the Securities and Exchange Commission under the Securities

Exchange Act) to provide credit ratings fot the Bonds.

Section 414. Mandatory Tender.

(@ Agreement to Tender. Each registered owner, by its acceptance of the Bonds,
agrees to tender its Bonds to the Paying Agent for purchase on a Conversion Date properly
endorsed for transfer in blank, at the time and ac_ldress specified in such notice.

(b) Purchase of Tendered Bonds. . Delivery to the Paying Agent of Bonds to be
tendered for purchase, together with wire payment instructions satisfactory to the Paying Agent,
is required to be made on the Purchase Date in accordance with the procedures described in
Sections 518 and 519. If the Bonds are delivered after the time described in Sections 518 or 519,
as applicable, payment will be made on the next Business Day without any additional accrued
interest. Bonds which are required to be tendered for purchase shall cease bearing interest from
and after the date tender is required regardless of whether such Bonds are presented for payment
and Owners shall have no further rights with respect to such Bonds other than the right to receive
payment of the purchase price upon surrender of the Bonds. B '

For so long.as the Bonds are r_egistéred in the name of Cede & Co., as nominee for DTC,

Paying Agent of a beneficial interest in such Bonds. For so long as the Bonds.are registe}fed in
the name of Cede & Co., as nominee for DTC, payment of the purchase price shall be paid

In receiving Bonds hereunder, the Paying Ageﬁt shall be acting as a conduit and shgll n.ot
be purchasing such Bonds for its own account. The performance of the Paying Agent's duties 1S
subject to certain terms and standards set forth in this Agreement. C
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ARTICLE V.

SPECIAL PROVISIONS RELATING TO -
VARIABLE RATE AND FIXED RATE MODES

Section 501. Definitions. In addition to the woxds and terms elsewhere defined in this
Agreement, the following words and terms as used in this Article V and elsewhere in this '
Agreement have the following meanings with respect to Bonds in a Variable Rate Mode or Fixed
Rate Mode unless the context or use indicates another or different meaning or intent:

““Alternate Credit Enhancement” or “Alternate Liquidity Facility” shall mean a letter of
- credit, insurance policy, line of credit, surety bond, standby purchase agreement or other security
or liquidity instrument, as the case may be, issued in accordance with the terms heréof as a
‘replacement or substitute for any Credit Enhancement or Liquidity Facility, as applicable, thenin
effect. ' ' C : '

. ‘“Alternate Rate” shall mean, on any Rate Determination Date, for any Mode, a rate per
annim equal to (a) the BMA Municipal Swap Index of Municipal Market Data, formerly the
PSA Municipal Swap Index (as such term is defined in the 1992 ISDA U.S. Municipal
Counterparty Definitions) (the “BMA Rate”) most recently available as of the date of
determination, or (b) if such index is no longer available, or if the BMA Rate is no longer
published, the Kenny Index (as such term is defined in the 1992 ISDA U.S. Municipal =
‘Counterparty Definitions), or if neither the BMA Rate nor the Kenny Index is published, the
index determined to equal the prevailing rate determined by the Remarketing Agent for tax-
exempt state and local government bonds meeting criteria determined in good faith by the
Remarketing Agent to be comparable under the circumstances to the criteria used by the Bond
Market Association to determine the BMA Rate just prior to when the Bond Market Association
stopped publishing the BMA Rate. The Tender Agent shall make the determinations required by
this determination, upon notification from the Authority, if there is no Remarketing Agent, if the
Remarketing Agent fails to make any such determination or if the Remarketing Agent has
‘suspended its remarketing efforts in accordance with the Remarketing Agreement.

“Authorized Denominations” shall mean (i) with respect to Bonds in a Daily Mode or
Weekly Mode, $100,000 and any integral multiple of $5,000 in excess thereof, (ii) with respect
to Bonds in a Flexible Mode, $100,000 and any integral multiple of $1,000 in excess thereof and
(iii) with respect to Bonds in a Long-Term Mode, $5,000 and any integral multiple the{eof. :

“Automatic Termination Event” shall mean an event of default set forth in the
Reimbursement Agreement between the Company and the Liquidity Provider which would result
in the immediate termination of the Liquidity Facility prior to its stated expiration date without at
least thirty days’ prior notice from the Liquidity Provider to the Tender Agent, other than a

.termination upon the substitution of an Alternate Liquidity Facility. '

, “Available Amount” shall mean the amount available undef the Credit Enhancement or
Liquidity Facility, as applicable, to pay the principal of and interest on the Bonds or the Purchase
" Price of the Bonds, as applicable. .
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“Available Moneys” shall mean (i) moneys held by the Trustee (other than in the
Purchase Fund) and continuously subject to a first priority lien under this Agreement for a period
of at least 123 days and not commingled with any moneys so held for less than said period and
during which period no petition in bankruptcy was filed by or against, and no receivership,
insolvency, assignment for the benefit of creditors or other similar proceeding has been
commenced by or against, the Company, unless such petition or proceeding was dismissed and
all applicable appeal periods have expired without an appeal having been filed, (ii) investment
income derived from the investment of moneys described in clause (i) or (111) any moneys with
respect to which an opinion of nationally recognized bankruptcy counsel has been received by '
the Trustee to the effect that payments by the Trustee in respect of the Bonds, as provided in this
Agréement, derived from such moneys would not constifute transfers avoidable under 11 U.S.C.
§547(b) and recoverable from the Owners under 11 U.S.C. §550(a) should the Company be the

~debtor in a case under Title 11 of the United States Code, as amended. :

“Beneficial Owner” shall mean, so long as the Bonds are negotrated in the Book-Entry.
Systém, any Person who acquires a beneficial ownership interest in a Bond held by the Securities
Depository. If at any time the Bonds are not held in the Book Entry System, Beneﬁcral Owner
shall mean Owner for purposes of this Agreement

“Book -Entry System” shall mean the system maintained by the Secuntles Dep031tory
descnbed in Sectron 301(d) hereof.

“Credit Enhancement” shall meadn a direct-pay letter of credit, insurance policy, surety
bond, line of credit or othér instrument then in effect whrch secures or guarantees the payment. of
prrnmpal of and mterest on the Bonds. )

“Credit Enhancement Failure” or “Liquidity Facility Failure” shall mean a failure of the
Credit Provider or Liquidity Provider, as applicable, to pay a properly presented and conforming
draw or request for advance under the Credit Enhancement or Liquidity Facility, as applicable, or
the ﬁhng or commenceiment of any bankruptcy or insolvency proceedings by or against the
Credit Provider or Liquidity Provider, as applicable, or the Credit Provider or Liquidity Provider,
as applicable, shall declare a moratorium on the payment of its unsecured debt obligations or -
shall repudrate the Cred1t Enhancement or quuldrty Facility, as apphoable

“Credit Provider” shall mean any bank, insurance company, pension fund or other
- financial institution which provides a Credit Enhancement or Altemate Credlt Enhancement for
the Bonds, including the Bond Insurer

“Current Mode” shall have the meaning spe01ﬁed in Section 509(a)(1) hereof

“Daﬂy Mode” shall mean the Mode during which the Bonds bear mtejrest at the Daily
Rate. ' B o ’ : o

“Darly Rate” shall mean the per annum interest rate on any Bond in the Darly Mode
determined pursuant to. Section 506(a) hereof.
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“Daify Rate Period” shall mean the period during which a Bond in the Daily Mode shall
bear a Daily Rate, which shall be from the Business Day upon which a Daily Rate is set to but
not including the next succeeding Business Day. o

. “Electronic Means” shall mean telecopy, facsimile transmission, e-mail transmission or
other similar electronic means of communication providing evidence of transmission, including a
telephonic communication confirmed by any other method set forth in this definition.

“Expiration Date” shall mean the stated expiration date of the Credit Enhancement or the * .
Liquidity Facility, as it may be extended from time to time as provided in the Credit
Enhancement or the Liquidity Facility, or any earlier date on which the Credit Enhancement or
the Liquidity Facility shall terminate, expire or be cancelled.

“Favorable Opinion of Bond Counsel” shall meéh, with respect to any action the. _
occurrence of which requires such an opinion, an unqualified Opinion of Counsel, which shall
be a Bond Counsel, to the effect that such action is permitted under the Act and this Agreement
and will not impair the exclusion of interest on the Bonds from gross income for purposes of
Federal income taxation or the exemption of interest on the Bonds from personal income taxation
under the laws of New Hampshire (subject to the inclusion of any exceptions contained in the -
opinion delivered upon original issuance of the Bonds). : : :

4

“Fitch” shall mean Fitch, Inc., and its successors and assigns, except that if such
Company: shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, then the term “Fitch” shall be deemed to refer to any other nationally recognized
securities rating agency selected by the Company after consultation with the Remarkeéting Agent.

“Fixed Rate” shall mean the per annum interest rate on any Bond in the Fixed Rate Mode
determined pursuant to Sections 507(b) hereof. L ' "

“Fixed Rate Bond” shall mean a‘Bo,nd in the Fixed Rate Mode.

“Fixed Rate Mode” shall mean the Mode during which the Bonds bear interest at the
Fixed Rate. , 3 . S ' e

“Fixed Rate Per_iod” shall mean for the Bonds in the Fixed Rate ‘Mode, the period from
the Mode Change Date upon which the Bonds were converted to the Fixed Rate Mode to but not
including the Maturity Date for the Bonds. : ' ' ' :

“F léxible Rate Bond” shall mean aBond in the F lexible Mode.

.- “Flexible Mode” shall mean the Mode during which the Bonds bear interest at the -
Flexible Rate. e o : ' )

“Flexible Rate” shall mean the per annurn interest rate on a Bond inthe F lexible Mode -
determined for such Bond pursuant to Section 505 hereof. The Bonds in the F lexible Mode may
bear interest at different Flexible Rates. '
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“Flexible Rate Period” shall mean the period of from one to 270 calendar days (which
period must end on a Business Day) during which a Flexible Rate Bond shall bear interest at a
Flexible Rate, as established by the Remarketing Agent pursuant to Section 505 hereof. The .
Bonds in the Flexible Mode may be in different Flexible Rate Periods.

", “Interest Accrual Period” shall mean the period during which a Bond accrues interest
payable on the next Interest Payment Date apphcable thereto. With respect to any Mode, each
Interest Accrual Period shall commence on (and 1nclude) the last Interest Payment Date to which
interest has been paid (or, if no interest has been paid in such Mode, from the date of original
authentication and delivery of the Bonds, or the Mode Change Date, as the case may be) to, but
not including, the Interest Payment Date on which interest is to be paid. If, “at the time of
authentication of any Bond, interest is in default or overdue on the Bonds, such Bond shall bear
interest from the date to which interest has previously been pa1d in full or made avallable for
payment in full on Outstandmg Bonds. :

“Interest Amount” shall mean the aggregate amount ava1lab1e under the Credit
Enhancement or Liquidity Facility, as applicable, to pay interest accruing on the Bonds or that

’ portlon of'the Purchase Pnce constltutmg interest.

“Interest Payment Date” shall mean each date on which interest is to be paid and is: (i)

‘with respect to the Bonds in the Flexible Mode, each Mandatory Purchase Date applicable

thereto; (ii) with respect to the Bonds in the Daily Mode or Weekly Mode, the first Business Day
of each month; (iif) with réspect to the Bonds in a Long-Term Mode, the first day of the sixth
calendar month following the month in which such Long-Term Mode takes effect, and the first
day of each sixth calendar month thereafter or, upon the receipt by the Trustee of a Favorable
Opinion of Bond Counsel, any other six-month interval chosen by the Company (beginning with
the first such day which is at least three months after the Mode Change Date) and, with respect to
a Term Rate Period, or the final day of the current Interest Period if other than a regular six-
month interval; (iv) (without duplication as to any Interest Payment Date listed above) any Mode
Change Date, other than a change between a Daily Mode and a Weekly Mode, and each Maturity

Date; and (v) with respect to any Liquidity Provider Bonds the day set forth in the :

Reimbursement Agreement.

“Interest Period” shall mean, for the Bonds in a partxcular Mode, the penod of time that
the Bonds bear interest at the rate (per annum) which becomes effective at the beginning of such
period, and shall include a Flexible Rate Period, a Daily Rate Period, a Weekly Rate Period, a
Term Rate Period dnd a Fixed Rate Period.

“quuxdlty Facﬂlty” shall mean any letter of credit, line of credlt standby purchase
agreement or other instrument then in effect which provides for the purchase of Bonds upon the
tender thereof in the event remarketing proceeds are insufficient therefor. :

“Liquidity Provider” shall mean any bank, insurance company, pension fund or other
ﬁnanmal 1nst1tut10n which provxdes a L1qu1d1ty Facility or Alternate Liquidity Facility for the

Bonds.
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“Liquidity Provider Bonds” shall mean any Bonds purchased by the L1qu1d1ty Provider
with funds drawn on or advanced under the Liquidity Facility.

“Long-Term Mode” shall mean a Term Rate Mode or a Fixed Rate Mode.

“Mandatory Purchase Date” shall mean: (i) with respect to a Flexxble Rate Bond the first
Business Day following the last day of each Flexible Rate Period with respect to such Bond, (ii)
for Bonds in the Term Rate Mode, on the first Business Day following the last day of each Term
Rate Period, (iii) any Mode Change Date (except a change in Mode between the Daily Mode and
the Weekly Mode), (iv) any Substitution Date, (v) the fifth Business Day prior to the Expiration
Date (other than as a result of an Automatic Termination Event), and (vi) the date specified by
the Credit Provider or Liquidity Provider in a written notice to the Trustee following the
occurrence of an event of default (other than an Automatic Termination Event) under the
Reimbursement Agreement, which date shall be a Business Day not less than the number of days -
spemﬁed in the L1qu1d1ty Faolhty after the Trustee’s rece1pt of such notice.

“Mode” shall mean, as the context may require, the Flex1ble Mode the Da11y Mode the
Weekly Mode, the Term Rate Mode, the Auction Rate Mode or the Fixed Rate Mode. - ‘

“Mode Change Date” shall mean with respect to the Bonds in a parttcular Mode the day
»on wh1ch another Mode for the Bonds begms

“Mode Change Notice” shall mean the notice from the Company to the other Notice
Parties of the Company’s intention to change the Mode with respect to the Bonds.

“New Mode” shall have the méaning specified in Section 509‘(a)(i) hereof.

“Notice Parties” shall mean the Authority, the Trustee the Tender Agent, the
Remarketing Agent, the Paying Agent, the Credit Provider, the Liquidity Prov1der and the

Company.

“Opinion of Counsel” shall mean a written legal opinion from a ﬁrm of attorneys
experienced in the matters to be covered in the opinion. .

“Owner” shall mean the regtster_ed owner of a Bond, including thé Securities Depository-,
if any, or its nominee. :

Pnncxpal Payment Date” shall mean any date upon which the pr1nc1pal amount of Bonds
is due hereunder, including the maturity date, any Redemption Date, or the date the maturity of
any Bond is accelerated pursuant to the terms hereof or otherwise. = -

“Purchase Date” shall mean (i) for a Bond in the Daily Mode or the Weekly Mode, any
Business Day selected by the Beneficial Owner of said Bond pursuant to the provisions of
Section 513 hereof, and (i) any Mandatory Purchase Date.

.“Purch_ase Fund” shall mean the fund by that name created in Section 522 hereof.
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“Purchase Price” shall mean an amount equal to the principal amount of any Bonds

- purchased on any Purchase Date, plus, in the case of any purchase of Bonds in the Daily Mode or
the Weekly Mode and Bonds purchased on a Mandatory Purchase Date that is not an Interest
Payment Date, accrued interest; if any.

“Rate Determmatmn Date” shall mean any date on which the interest rate on Bonds shall

~ be deterrmined, which, (i) in the case of the Flexible Mode, shall be the first day of an Interest
Period; (ii) in the case of the Daily Mode, shall be each B_usmess_Day commencing with the first
day (which must be a Business Day) the Bonds become subject to the Daily Mode; (iif) in'the
case of the initial conversion to the Weekly Mode, shall be no later than the Business Day prior
to the Mode Change Date, and thereafter, shall be each Wednesday or, if Wednesday is not a
Business Day, then the Business Day next preceding such Wednesday; (iv) in the case of the

. Term Rate Mode, shall be a Business Day no earlier than fifteen (15) Business Days and no later
- than the Business Day next preceding the first day of an Interest Period, as determined by the
Remarketmg Agent and (v) in the case of the Fixed Rate Mode, shall be a date determined by |
the Remarketing Agent which shall be at least one Business Day. prior-to the Mode Change Date.

“Rating Agehciés"’ shall mean any of Moody’s, S&P or Fitch, which is then providing a
rating on the Bonds. _ -

“Rating Confirmation Notice” shall mean a notice from Moody’s, S&P or Fitch, as
appropriate, confirming that the rating on the Bonds will not be lowered or withdrawn (other
than a withdrawal of a short-terin rating upon a change to a Long-Term Mode) as a result of the
actlon proposed to be taken S '

“Record Date” shall mean (i) with respect to Bonds in a Short-Term Mode, the last
Business Day before an Interest Payment Date and (ii) with respect to Bonds in a Long-Term
Mode, the fifteenth (15th) day (whether ornota Busmess Day) of the month next precedmg each
Interest Payment Date

“Redemptwn Date” shall mean the date fixed for redemption of Bonds subject to
redemptlon in any notice of redemptlon ngen in accordance with the terms hereof

- “Redemption Price” shall mean an amount ‘equal to the principal of and premlum if any,
and accrued interest, if any, on the Bonds to be paid on the Redemptlon Date

“Relmbursement Agreement” " shall mean any re1mbursement agreement credit
agreement, line of credit agreement, standby purchase agreement or other agreement, by and
between the Credlt Provider or Liquidity Prov1der as applicable, and the Company.

“Remarketmg Agent” shall mean Morgan Stanley & Co. Incorporated or any other
. mvestment banking firm which may be substituted i inits place as provided in Sect1on 524 hereof.

“Remarketmg Agreement” shall mean that certain Remarketing Agreement relatmg to the :
Bonds, by and between the Company and the Remarketing Agent or any sirhilar agreement
between the Company and the Remarketing Agent, as it may be amended or supplemented from -

time to time in accordance with its terms.
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“Remarketing Proceeds Account” shall mean the account by that name created in
Section 522(a) hereof. - :

“Short-Term Mode” shall mean the Daily Mode, the Weekly Mode or the Flexible
Mode. '

“Short Term Interest Period” shall mean a Darly Rate Perrod 2 Weekly Rate Period ora
Flexible Rate Period. : '

“Substitution Date” shall mean the date upon Which an Alternate Credit Enhancement or
Alternate Liquidity Facility is substrtuted for the Credit Enhancement or L1qu1d1ty Facility then
in effect. . . :

- “Tender Agent” shall mean the commercral bank, trust company or other entity which
may from time to time be appointed to serve as Tender Agent hereunder. Until such time as an
alternate Tender Agent is appointed, the Tender Agent shall be the Trustee. Co

“Tendeér Notice Deadhne” shall mean (i) during the Daily Mode 11 00 A.M. on-any
Business Day and (ii) during the Weekly Mode, 5:00 P.M. on the Busrness Day seven-days pnor

. to the apphcable Purchase Date.

, - “Tender Notice” shaI-L mean a notice delivered by Electronic Means or in writing that
states (i) the principal amount of such Bond to be purchased pursuant to Section 513 hereof,
(i) the Purchase Date on which such Bond is to be purchased, (iii) applicable payment
instructions with respect to the Bonds being tendered for purchase and (1v) an irrevocable

demand for such purchase

“Term Rate” shall mean the per annum interest rate for the Bonds in the Term Rate Mode
deterrnmed pursuant to Sect1on 507(a) hereof.

- “Term Rate Mode” shall mean the Mode during whrch the Bonds bear mterest at the
Term Rate. .

“Term Rate: Perrod” shall mean the period from (and 1ncludrng) the Mode Change Date'to’

(but excluding) the last day of the first period that the Bonds shall be in the Term Rate Mode as
established by the Company for the Bonds pursuant to Sections 5 O9(a)(r) hereof and, thereafter,
the period from (and including) the beginning date of each successive Interest Rate Period
selected for the Bonds by the Company pursuant to Section 507(a) while it is in the Term Rate
Mode to (but excluding) the commencement date of the next succeeding Interest Period,
including another Term Rate Period.- Except as otherwise provided in this Agreement an
Interest Period for the Bonds in the Term Rate Mode must be at least 180 days in length.

“Weekly Mode” shallfrnean the Mode 'during which the B,onds bear interest at the Weekly
Rate. S . A

“Weekly Rate” shall mean the per annum interest rate on the Bonds in the Weekly Mode
détermined pursuant to Section 506(b) hereof. L
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“Weekly Rate Period” shall mean the period during which a Bond in the Weekly Mode
shall bear a Weekly Rate, which shall be the period commencing on Thursday of each week to
and including Wednesday of the following week, except the first Weekly Rate Period which
shall be from the Mode Change Date or date of initial issuance of the Bonds, as applicable, to
and including the Wednesday of the following week and the last Weekly Rate Period which shall
be from and including the Thursday of the week prior to the Mode Change Date to the day next
precedlng the Mode Change Date. :

Unless othermse prov1ded herein, all references to a particular tlme are to New York
City time. : : :

Section 502. Medium Method and Place of Payment and Dating of Bonds

So long as the Bonds are in the Book—Entry System 1nterest on the Bonds shall be pald o
by the Paying Agent on the Interest Payment Date by wire transfer of immediately available ‘
funds to an account and by the time specified by the Securities Depository. Unless otherwise
provided in'any writing with or from the Securities Depository, the interest on the Bonds in a
Variable Rate Mode or the Fixed Rate Mode shall be paid by the Paying Agent on the Interest
Payment Dates by wire tranisfer of immediately available funds to an account specified by the
Owner in a writing delivered to the Paying Agent. Any such specified account shall remain in
effect until revised by such Owner by an instrument in writing delivered to the Paying Agent.

The principal of and premium, if any, on each Bond shall be payable on the Prlnclpal Payment -
Date, upon surrender thereof at the office of the Paying Agent :

Except as may be spec1ﬁcally set forth herein, the Paying Agent the Trustee, thie Bond
Insurer, the Remarketing Agent, the Company and the Authority may treat the Owner of a Bond
as the absolute owner thereof for all purposes, whether or not such Bond shall be overdue, and
the Paying Agent, the Trustee, the Remarketing Agent, the Company and the Authority shall not
_ be affected by any knowledge or notice to the contrary; and payment of the principal of and

premium, if any, and interest on such Bond shall be made only to such Owner, which payments
shall be valid and effectual to satisfy and dischargé the liability of such Bond to the extent of the
sum or sums so paid. All Bonds at maturity or on earlier redemption paid pursuant to the
prov151ons of this Section shall be cancelled by the Paymg Agent.

: .The Bonds-shall be dated as descnbed in Sectton 301 and, wh11e ina Varlable Rate Mode
or the Fixed Rate Mode, shall bear interest at the applicable rate or rates durmg each apphcable
Interest'Accrual Period until the entlre principal amount of the respective series of Bonds has

been pa1d

Section 503. Payment of Pr1n01pa1 and Interest of Bonds Acceptance of Terms and
Conditions.

@) The interest on the Bonds shall become due and payable on the Interest Payment
Dates in each year to and including the respective maturity date, and on each Redemption Date
and on the date of any acceleration prior thereto. The principal of the Bonds shall become due
-and payable on the Principal Payment Dates.
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(b) By the acceptance of its Bond, the Owner and each Beneficial Owner thereof shall
be deemed to have agreed to all the terms arid provisions of such Bond as specified in such Bond
and this Agreement including, without limitation, the applicable Interest Periods, interest rates
(including any applicable Alternate Rate), Purchase Dates, Mandatory Purchase Dates, Purchase .
Prices, mandatory and optional purchase and redemption provisions applicable to such Borid,
method and timing of purchase, redemption, payment, etc. Such Owner and each Beneficial
Owner further agree that if, on any date upon which one of its Bonds is to be purchased,
redeemed or paid at maturity or earlier due date, funds are on deposit with the Paying Agent or
the Trustee to pay the full amount due on such Bond, then such Owner or Beneficial Owner shall -
have no rights under this Agreement other than to receive such full amount due with respect to
such Bond and that interest on such Bond shall cease to accrue as of such date.

(c) - While any Bonds are Liquidity Provider Bonds, such Bonds shall bear interest
and be payable at the times and in the amounts required under the L1qu1d1ty Facility (as to which
the Trustee, the Bond Insurer and the Paying Agent shall be entrtled to receive and rely upona
Certrﬁcate from the L1qu1d1ty Provrder) : : -

-Section 504 Calculatlon and Payment of Interest; ‘Change in Mode; Maximum Rate.

(a) When a Short-Term Mode is in effect, interest shall be calculated on the basis of a
365/366 day year for the actual number of days elapsed. When a Long-Term Mode is in effect,
interest shall be calculated on the basis of a 360 day year comprised of twelve 30-day months.

‘Payrnent of interest on each Bond shall be made on each Interest Payment Date for such Bond
for unpaid interest accrued during the Interest Accrual Period to the Owner of record of such
. Bond on the applicable Record Date.

(b) Bonds in any Mode other than a Frxed Rate Mode may be changed to any other
Mode at the times and in the manner hereinafter provided. Subsequent to such change in Mode
(other than a change to a Fixed Rate Mode), the Bonds may again be changed to a different
Mode at the times and in the manner hereinafter provided. A Fixed Rate Mode shall be in effect
until the respective maturity date, or acceleration thereof prior to such maturrty date, and may not

be changed to any other Mode.

‘(c) o No Bonds shall bear interest at an ifiterest rate higher than the Maximum Rate.

(d In the absence of manifest efror, the determination of interest rates (including any
determination of rates in connection with a New Mode) and interest periods by the Remarketing
Agent.and the record of interest rates maintained by the Paying Agent shall be conclusive and
binding upon the Remarketing Agent, the Paying Agent, the Trustee, the Authonty, the .
Company, the Owners and the Beneﬁc1a1 Owners. . o :

- Sectron 505.. Determma‘uon of F lexible Rates and Interest Penods During Flexible Mode.
An Interest Period for the Bonds in the Flexible Mode shall be of such duration of from one to
270 calendar days, ending on a Business Day or the maturity date, as the Remarketing Agent
shall determine in accordance with the provisions of this Section. A Flexible Rate Bond can
have an Interest Period, and bear interest at a Flexible Rate, different than another Flexible Rate
Bond. In making the determinations with respect to Interest Periods, subject to limitations
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imposed by the second preceding sentence and in Section 504 hereof, on each Rate
Determination Date for a Flexible Rate Bond, the Remarketing Agent shall select for such Bond
the Interest Period which would result in the Remarketing Agent being able to remarket such
Bond at par in the secondary market at the lowest average interest cost; provided, however, that
if the Remarketing Agent has received notice from the Company that the Bonds are to be
changed from the Flexible Mode to any other Mode, the Remarketing Agent shall select Interest
Periods which do not extend beyond the resulting applicable Mandatory Purchase Date of the
Bonds. , : .

Except while the Bonds are registered in a Book-Entry System, in order to receive
payment of the Purchase Price the Owner of any Bond in the Flexible Mode must present such - _
Bond to the Paying Agent, by.12:00 noon on the Rate Determination Date, i which case, the
Paying Agent shall pay the Purchase Price to such Owner by 2:30 P.M. on the same day.

" By 1:00 P.M. on each Rate Determination Date, the Remarketing Agent, with respect to
each Bond in the Flexible Mode which is subject to adjustment on such date, shall determine the
Flexible Rate(s) for the Interest Periods then selected for such Bond and shall give notice by .
Electronic Means to the Paying'Ag‘ent and the Company, of the Interest Period, the Purchase
Date(s) and the Flexible Rate(s). The Remarketing Agent shall make the Flexible Rate and
Interest Period available after 2:00 p.m. on each Rate Determination Date by telephone or
Electronic Means to any Beneficial Owner or Notice Party requesting such information. -

, Section 506. Determination of Initerest Rates During the Daily Mode and the Weekly
Mode. The interest rate for the Bonds in the Daily Mode or Weekly Mode shall be the rate of
interest per annum determined by the Remarketing Agent on and as of the applicable Rate
" Determination Date as the minimum rate of interest which, in the opinion of the Remarketing
Agent under then-existing market conditions, would result in the sale of the Bonds in the Daily
Rate Period or Weekly Rate Period, as applicable, at a price equal to the prircipal amount .
thereof, plus interest, if any, accrued through the Rate Determination Date during the then
current Interest Accrual Period. e

(@) During the Daily Mode, the Remarketing Agent shall establish the Daily Rate by

. 10:00 A.M. on each Rate Determination Date. The Daily Rate for any day during the Daily
Mode which is not a Business Day shall be the Daily Rate establistied on the immediately » .~
preceding Rate Determination Date. The Remarketing Agent shall make. the Daily Rate

"available after 10:30 A.M. on each Rate Determination Date by telephone or Electronic Means to

" any Beneficial Owner or Notice Party requesting such rate.- )

: () During the Weekly Mode, the Remarketing Agent shall establish the Weekly Rate
by 4:00 P.M. on each Rate Determination Date. The Weekly Rate shall be in effect during the °
applicable Weekly Rate Period. . The Remarketing Agent shall make the Weekly Rate available
after 5:00 P.M. on the Rate Determination Date by telephone or Electronic Means to any
Beneficial Owner or Notice Party requesting such rate. - - P

Sectiéﬁ 507. Determination' of Term Rates and Fixed Rates. '

62 ‘
T 00176




(&) Term Rates. Except as provided in the immediately succeeding paragraph, once

) Bonds are changed to the Term Rate Mode, the Bonds shall continue in the Term Rate Mode
\lll changed to another Mode in accordance with Section 509 hereof, The Term Rate shall be
gletinined by the Remarketing Agent not later than 4:00 P.M. on the Rate Determination Date,
and the Remarketing Agent shall make the Term Rate available by telephone or by Electronic )
Mgans to any Notice Party requesting such rate after 5:00 p.m. on the Rate Determination Date..
The Term Rate shall be the minimum rate which, in the sole judgment of the Remarketing Agent,
Would result in a sale of the Bonds at a price equal to the principal amount thereof on the Rate
Determination Date for the Interest Period selected by the Company in writing delivered to the .-
Remarketing Agent before such Rate Determination Date. If a new Interest Period is not
figlected by the Company prior to a Rate Determination Date (for a reason other than a court
probibiting such selection), the new Interest Period shall be the same length as the current
Hlerest Period (or such lesser period as shall be necessary to comply with the last sentence of

{ _1§ paragraph). No Interest Period in the Term Rate Mode may extend beyond the applicable
Maturity Date. - ' S S e

o (b)  Fixed Rates. The Remarketing Agent shall determine the Fixed Rate for the
- Bonds being converted to the Fixed Rate Mode in the manner and at the times as follows: not
ater than 4:00 P.M. on the applicable Rate Determination Date, the Remarketing Agent shall
termine the Fixed Rate. The Fixed Rate shall be the minimum interest rate which, in the sole
udgment of the Remarketing Agent, will result in a sale of the Bonds at a price equal to the
tincipal amount thereof on the Rate Determination Date. The Remarketing Agent shall make
he I'ixed Rate available by telephone or by Electronic Means after 5:00 p.m. on the Rate
termination Date to any Notice Party requesting such Fixed Rate. The Fixed Rate so
dtablished shall remain in effect until the Maturity Date of such Bonds.

Section 508. Alternate Rates. The following provisions shall apply in the event (i) the
Remarketing Agent fails or is unable to determine the interest rate or Interest Period for the
Honds, (ii) the method by which the Remarketing Agent determines the interest rate or Interest
Period with respect to the Bonds (or the selection by the Company of the Interest Periods for
Bonds in the Term Rate Mode) shall be held to be unenforceable by a court of law of competent
Jurlsdiction or (iii) if the Remarketing Agent suspends its remarketing effort in accordance with
the Remarketing Agreement. These provisions shall continite to apply until such time as the
Remarketing Agent (or the Company if applicable) again makes such determinations. In the case
of clause (ii) above, the Remarketing Agent (or the Company, if applicable) shall again make
such determination at such time as there is delivered to the Remarketing Agent and the Authority
an opinion of Bond Counsel to the effect that there are no longer any legal prohibitions against
guch determinations. The following shall be the methods by which the interest rates and, in the ,
- gase of the Flexible and Term Rate Modes, the Interest Periods, shall be determined for the -
Bonds as to which either of the events described in clauses (i), (ii) or (iii) shall be applicable.
Such methods shall be applicable from and after the date either of the events described in clauses
- (1), (ii) or (iii) first become applicable to the Bonds until such time as the events described in
clauses (i), (if) or.(iii) are no longer applicable to the Bonds. These provisions shall not apply if
- the Company fails to-select an Interest Period for the Bonds in the Term Rate Mode for a reason
other than as described in clause (ii) above. ' -
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() For Flexible Rate Bonds, the next Interest Period shall be from, and including, the
first day following the last day of the current Interest Period for the Bonds to, but excluding, the
next succeeding Business Day and thereafter shall commence on each Business Day and extend
to, but exclude, the next succeeding Business Day. For each such Interest Period, the interest
rate for the Bonds shall be the applicable Alternate Rate in effect on the Business Day that
begins an Interest Period. : '

(b)  Ifthe Bonds are in the Daily Mode or the Weekly Mode, then the Bonds shall
bear intefest during each subsequent Interest Period at the Alternate Rate in.effect on the first day
of such Interest Period. : . '

(c) . IftheBondsare then in the Term Rate Mode, then the Bonds shall automatically
convert to Flexible Rate Bonds, with an Interest Period commencing on the first day following
the last day of the current Interest Period for the Bonds to, but excluding, the next succeeding
Business Day and thereafter.shall commence on each Business Day and extend to, but exclude,
the next succeeding Business Day. For each such Interest Period, the interest rate for the Bonds
shall be the applicable Alternate Rate in effect at the beginning of each such Interest Period.

‘Qection 509. Changes in Mode. Subject to the provisions of this Section, the Company
may effect a change in Mode of the Bonds by following the procedures set forth in this Section;
provided that the Company’s right to effect a change in Mode of any series of Bonds shall
terminate on the date of defeasance pursuant to Section 204. If a change in Mode will make the
Bonds subject to Rule 15¢2-12 promulgated under the.Securities Act of 1934, as amended, the
‘Company will execute a continuing disclosure undertaking satisfying the requirements of such
" Rule and shall cooperate with the Remarketing Agent and any Underwriter (as defined in such

Rule) in satisfying the requirements of such Rule. : -

, ()  Changes to Modés Other Than Fixed Rate Mode. With the prior &vriﬂen gonsent
of the Bond Insurer, the Bonds (other than Bonds in the Fixed Rate Mode) may be changed from
_ a Variable Rate Mode to another Mode (other than the Fixed Rate Mode) as follows:

. (i)  Mode Change Notice; Notice to Owners. . No later than a Business Day
which is at least 30 days (or such shorter time as may be agreed to by the Authority, the
Company, the Trustee, the Tender Agent and the Remarketing Agent) preceding the ‘
proposed Mode Change Date, the Company, shall give written notice to the Notice Parties
of its intention to effect a change in the Mode from the Mode then prevailing (for
purposes of this Section, the “Current Mode”) to another Mode (for purposes of this -
Section, the “New Mode™) specified in such written notice, and, if the change istoa
Term Rate Mode, the length of the initial Interest Period as set by the Company, and, if
the change is to the Auction Rate Mode, the length of the Auction Period. In the case of
a change to a Term Rate Mode or from one Term Rate Mode to another Term Rate Mode, :
such notice to the Notice Parties shall also include a statement as to whether there will be
a Liquidity Facility and/or Credit Enhancement in effect with respect to the Bonds
following such change and the identity of any provider of such Liquidity Facility and/or
Credit Enhancement. Notice of the proposed change in Mode shall be given by the
Tender Agent to the Owners of the Bonds not less than the 15th day next preceding the
Mode Change Date. Such notice shall state: (1) the Mode to which the conversion will. -
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be made and the Mode Change Date; (2) except in the case of a change from the Daily
Mode to the Weekly Mode or from the Weekly Mode to the Daily Mode; that the Bonds
will be subject to mandatory tender for purchase on the Mode Change Date and the
Purchase Price of the Bonds; and (3) if the Book-Entry System is no longer in effect,
information with respect to requlred delivery of Bond certificates and payment of
‘Purchase Price.

(11) Determination of Interest Rates. The New Mode shall commence on the
Mode Change Date and the interest rate(s) (together, in the case of a change to the
Elexible Mode, with the Interest Period(s)) shall be determined by the Remarketing
Agent (or the Company in the case of the Interest Period for the Bonds converted to the
' Term Rate Mode) in the manner provided in Sections 505, 506 and 507 and in Article IV
N hereof as apphcable -

(111) Conditions Precedent' '

(A) The Mode Change Date shall be

i - (1) - inthe case of a change from the Flex1b1e Mode, the next
Mandatory Purchase Date for the Flexible Rate Bonds;

o (2) in the case of a change from the Dally or Weekly Mode
any Business Day; and _ ) .
. T o . .

' (3)  in the case of a change from the Term Rate Mode to
another Mode, or from a Term Rate Period to a Term Rate Period of a different duration, the
Mode Change Date shall be limited to any Interest Payment Date on which the Bonds are subject
to optional redemption or to the last Interest Payment Date of the current Term Rate Period, as
the case may be. Such Bonds shall be purchased on such Mode Change Date at a Purchase Price .
equal to 100% of the principal amount thereof, provided that if such Bonds are to be purchased

" on an Interest Payment Date other than the last Interest Payment Date and would otherwise be
subject to optional redemption on such Mode Change Date at a Redemption Price of more than
'100% of the principal amount thereof, such Bonds shall be purchased ata Purchase Price equal
to such Redempt1on Price.

' (B) Ifthe Bonds to be converted are in the Flexible Mode, no Interest .
Per1od set after delivery by the Company to the Remarketing Agent of the notice of the intention
to effect a change in Mode shall extend beyond the proposed Mode Change Date. .

: © The following items shall have been delivered to the Trustee; the
Paying Agent and the Remarketmg Agent on or pnor to the Mode Change Date:

(1) * inthecaseofa change from a Short-Term Mode toa Long-

Terim Mode or from a Long-Term Mode to a Short-Term Mode or the Auction Rate Mode, a
Favorable Opinion of Bond Counsel dated the Mode Change Date and addressed to the Notlce

Parties;
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. written consent of the Bond Insurer, the Bonds may be changed to the Fixed Rate Mode as

‘Agent, but in any event not less than the 15th day next precedmg the Mode Change Date) before

' Mandatory Purchase Date for the Flexible Rate Bonds;

' Business Dayt and

(2) * ifthere is to be an Alternate Liquidity Facrhty or Alternate
Credit Enhancement delivered in connection with such change, the items requlred by Sectron
521(d) hereof;

(3 a Ratmg Conﬁrrnat1on Notice, or 1f the Mode Change Date
is a Mandatory Purchase Date, a notice from the Rating Agencies of the ratmg(s) to be assigned
the Bonds on such Mode Change Date; and -

@ written consent from the Bond Insurer

(b) = Change to Fixed Rate Mode. At the optlon of the Company and with the prior

provided in this Section 509(b). On any Business Day which is at least 30 days (or such shorter
time as may.be agreed to by the Authority; the Company, the Trustee and the Remarketing

the proposed Mode Change Date, the Company shall give written notice to the Notice Parties -
stating that the Mode will be changed to the Fixed Rate Mode and setting forth the proposed
Mode Change Date. Such notice shall also state whether or not there-shall be Credit
Enhancement with respect to the Bonds following such changé and, if so, the identity of the
Credrt Provider. Any such change in Mode shall be made as follows: B S

(i) Mode Change Date The Mode Change Date-shall be:

(A) inthe case of a change from the Flexible Mode, the next
(B) in the.case ofa change from the Daily or Weekly Mode, any

' (C) ~ inthecase of a change from the Term Rate Mode, the Mode
Change Date shall be limited to any Interest Payment Date on which the Bonds are subject to
optional redemption or to the next Mandatory Purchase Date for the Term Rate Bonds, as the
case may be. Such Bonds shall be purchased on such Mode Change Date at a Purchase Price
equal to 100% of the principal amount thereof, provided that if such Bonds would otherwise be
subject to optional redemption on such Mode Change Date at a Redemption Price of more than
100% of the principal amount thereof, such Bonds shall be purchased at a Purchase Price equal

to such Redemptron Price.

(i)  Notice to Owners. Not less than the 15th day next preceding the Mode
Change Date, the Paying Agent shall mail, in the name of the Company, a notice of such
proposed change to the Owners of the Bonds stating that the Mode will be changed to the
Fixed Rate Mode, the proposed Mode Change Date and that such Owner is requrred to
tender such Owner s Bonds for purchase on such proposed Mode Change Date

(111) General Provrs_rons Applyrng to Change to Fixed Rate Mode. The change
to the Fixed Rate Mode shall not occur unless the following items shall have been
delivered to the Authority, the Company, the Trustee and the Remarketing Agent on or
prior to the Mode Change Date: ' r
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(A) aFavorable Oplmon of Bond Counsel dated the Mode Change
Date and addressed to the Authority, the Company, the Trustee, the Bond Insurer and the
Remarketing Agent;

(B)  ifthere is to be Credit Enhancement delivered in connection with
such change, the items required by Section 521(d) hereof in connection with the delivery of an
Alternate Credit Enhancement and :

() notice from the Rating Agencres of the rating(s) to be assigned the
Bonds on such Mode Change Date

- (@) Determmatron of Interest Rate The Fixed Rate for the Bonds tobe -
converted to the Fixed Rate Mode shall be established by the Remarketlng Agent on the
Rate Determination Date applicable thereto pursuant to the provisions of Section 5 07 (b).
Such Rate shall remam in effect untll the matunty date of the Bonds.

) Redemptlon Terms. Upon conversion of the Bonds to the Fixed Rate -
Mode, the Bonds shall be remarketed at par, shall mature on the same maturity date and
be subject to the same mandatory and optional redemption provisions as set forth in this
Agreement for any prior Mode; provided, however, that if the Company shall deliver to
the Trustee a Favorable Opinion of Bond Counsel, the Company may elect to (1) change
the optional redemption dates and/or premiums set forth in Section 512(b) hereof, and/or
(2) sell some or all of the Bonds ata premrum ora discount to par. .

(©) F arlure to Satlsfy Condmons Precedent to a Mode Change In the event the
conditions described above in subsections (a) or (b), as applicable, of this Section have not been
gatisfied by the applicable Mode Change Date, then the New Mode shall not take effect
(although any mandatory tender shall be made on such date if notice has been sent to the Owners
stating that stich Bonds would be subject to mandatory purchase on such date). ‘If the failed
¢hange in Mode was from the Flexible Mode, the Bonds shall remain in the Flexible Mode with
Interest rates and Interest Periods to be established by the Remarketing Agent on the failed Mode

:Change Date in accordance with Section 505 hereof. If the failed change in Mode was from the
Daily Mode, the Bonds shall remain in the Dally Mode, and if the failed change in Mode was

from the Weekly Mode, the Bonds shall remain in the Weekly Mode, in each case with interest

~ rates established in accordance with the applicable provisions of Section 506 hereof on and as of
“the failed Mode Change Date. If the failed change in Mode was from the Term Rate Mode, then .
_{he Bonds shall stay in the Term Rate Mode for an Interest Period ending on the following
{nterest Payment Date for the Bonds in the Term Rate Mode and the interest rate shall be

gytablished by the Remarketing Agent on the failed Mode Change Date in accordance with,

Bection 507(a) hereof. .

(d) = Recission of Election. Notwrthstandmg anything herein to the contrary, the -
. Gompany may rescind any election by it to change a Mode as described above prior to the Mode
Change Date by giving written notice thereof to the Notice Parties prior to-such Mode Change
- Date. Ifthe Tender Agent receives notice of such rescission prior to the time the Tender Agent

- has given notice to the holders of the Bonds, then such notice of change in Mode shall be of no
force and effect If the Tender Agent receives notice from the Company of rescission of a Mode

i
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change after the Tender Agent has given notice thereof to the holders of the Bonds, then if the
proposed Mode Change Date would have been a Mandatory Purchase Date, such date shall
continue to be a Mandatory Purchase Date. If the proposed change in Mode was from the
Flexible Mode, the Bonds shall remain in the Flexible Mode with interest rates and Interest
Periods to be established by the Remarketing Agent on the proposed Mode Change Date in
accordance with Section 505 hereof. If the proposed change in Mode was from the Daily Mode;
the Bonds shall remain in the Daily Mode, and if the proposed change in Mode was from the
Weekly Mode, the Bonds shall remain in the Weekly Mode, in each case with interest rates
established in accordance with the applicable provisions of Section 506 hereof on and as of the
proposed Mode Change Date. If the proposed change in Mode was from the Term Rate Mode,
then the Bonds shall stay in the Term Rate Mode for an Interest Period ending on the following
Interest Payment Date for the Bonds in the Term Rate Mode and the interest rate shall be -
established by the Remarketing Agent on the proposed Mode Change Date iri accordance with
Section 507(a) hereof. If the Remarketing Agent is unable to determine the interest rate on the -

proposed Mode Change Date, the provisions of Section 508 shall apply.

Section 510. Optional Redemption of Flexible Rate Bonds. Bonds in the Flexible Mode
are not subject to optional redemption prior to their respective Purchase Dates.” Bonds-in the
Flexible Mode shall be subject to redemption at the option of the Company in whole or in parton ;
their respective Purchase Dates at a redemption price equal to the principal amount thereof.

. Section 511. Optional Redemiption of Bonds in the Daily Mode or the Weekly Mode.
Bonds in the Daily Mode or the Weekly Mode are subject to optional redemption by the ©
Company, in whole or in part, in Authorized Denominations on any date, at a redemption price
equal to the principal amount thereof, plus, accrued interest, if any, from the end of the preceding
Interest Accrual Period to the Redemption Date. - :

Section 512. Optional Redemption-of Bonds in the Term Rate or the Fixed Rate Mode. |

'(a) Bonds ina Térm Rate Mode shall be subject to redemption, in whole or in parfc, on
their individual Mandatory Purchase Dates, at the option of the Company at-a redemption price
-+ equal to the principal amount thereqf. : _ ' : :

: (b)  Bonds in the Term Rate Mode or Fixed Rate Mode are subject to redemption in
" whole on any date or in part on-any Interest Payment Date (and if in part by lot or by.such other
method as the Paying Agent determines to be fair and reasonable and in Authorized T
Denominations) at the redemption prices set forth below, together with accrued interest, if any,
to the redemption date: - RTI : . :
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i

i

LENGTH OF LONG-TERM
- INTEREST RATE PERIOD

Greater tﬁan orequal to 15
years

‘L’ess than 15 years and greater |

than or equal to 10 years

| ¢ss than 10 years and greater
than or equal to 5 years

#44 than 5 years

COMMENCEMENT OF
REDEMPTION PERIOD

Tenth anniversary of the
commencement of Long-

" Term Interest Rate Period

Seventh anniversary of the
commencement of Long-
‘Term Interest Rate Period

Third anniversary of the

commencement of Long-

Term Interest Rate Period

Bonds not subject to optional

redemption

REDEMPTION PRICE

102%, declining by 1.0% on
each succeeding anniversary
of the first day of the

- redemption period until
reaching 100% and ¢
thereafter at 100%

102%, declining by 1.0% on
each succeeding anniversary
of the first day of the
redemption period until
reaching 100% and
thereafter-at 100%

101%, declining by 1. 0% on
- each succeedmg anniversary
of the first day of the
redemption period.until

" ‘reaching 100% and

* thereafter at 100%

(c) The Company, in connection with a change to a Lorig-Term Mode, may waive or
srwise alter its rights to direct the redemption of any such Bonds so changed to a Long-Term ~
Aode at any time without prermum provided that notice describing the waiver or alteration shall
gubmitted to the Paying Agent, the Trustee and the Remarketing Agent together with a

orable Opinion of Bond Counsel, addressed to them

(d) Ifa Credxt Enhancement is then in effect and the Redemptlon Price includes any
aiilum, the right of the Company to direct an optional redemption is subject to the condition’
I the Trustee has received, prior to the date on which notice of redemptlon 1s requ1red to be
to Owners, either Available Moneys of the Company sufficient to cover the premium due
e Redempnon Date or written confirmation from the Credit Provider that it can draw under
¢ Crodit Enhancement on the proposed redemption date in an aggregate amount sufficient to-
Bvar the principal of and premium and mterest due on the Redemptlon Date.

Section 5 13. Optional Tenders of Bonds in the Daily Mode or the Weekly Mode.
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El;ijéét to Section 518 hereof, the Beneficial Owners of Bonds in a Daily Mode or a Weekly
12 may elect to have their Bonds (or portions of those Bonds in amounts equal to an
iized Denominations) purchased on any Business Day at a price equal to the Purchase
ﬁ% upon delivery of a Tender Notice by the Tender Notice Deadline.
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Section 514. Mandatory Purchase on Mandatory Purchase Date. The Bonds shall be
subject to mandatory purchase on each Mandatory Purchase Date. The Tender Agent shall give
notice of such mandatory purchase by mail to the Owners of the Bonds subject to mandatory
purchase (a) no less than thirty (30) days prior to the Mandatory Purchase Date in the case of a
mandatory purchase (i) at the end of an Interest Period for Bonds in a Term-Rate Mode or (ii) on -
. a Substitution Date; (b) no less than 15 days prior to the Mandatory Purchase Date in the case of
a mandatory purchase on a Mode Change Date; and (c) no less than the number of days specified
in the Liquidity Facility prior to the Mandatory Purchase Date (i) following notice from the
Credit Provider or Liquidity Provider of an event of default under the Reimbursement ‘
Agreement or (ii) immediately preceding any Expiration Date. No notice shall be given of the
Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds. Any notice
- shall staté the Mandatory Purchase Date, the Purchase Price, the numbers of the Bonds to be
" purchased if less than all of the Bonds owned by such Owner are to be purchased, and that
interest.on Bonds subject to mandatory purchase shall cease to accrue from and after the
Mandatory Purchase Date. The failure to mail such notice with respect to any Bond shall not
affect the validity of the mandatory purchase of any other Bond with respect to which notice was -
so mailed. Any notice mailed will be conclusively presumed to have been given, whether or not
actually received by any Owner or Beneficial Owner. S o

Section 515. Remarketing of Bonds; Notices.

(a) Remarketing of Bonds. The Remarketing Agent shall use its best efforts to offer
for sale: i . : o . : .

) all Bonds or portions thereof as to which notice of tender pursuant to
Section 513 hereof has been given; and

o (i) all Bonds required to be purchased on a Mandatory Purchase Date
described in clauses (i), (ii) or (iii) of the definition thereof; and
(iii) any Liquidity Provider Bonds (A) purchased on a Purchase Date described
in clause (i) or (ii) above, (B) with respect to which the Liquidity Provider has provided
" notice to the Trustee and the Remarketing Agent that it is ready to reinstate the Available
~ Amount, (C) with respect to which an Alternate Liquidity Facility and Alternate Credit
Enhancement are in effect (if such funds were secured by a Credit Enhancement prior to
becoming Liquidity Provider Bonds which Credit Enhancement is no longer in effect), or
(D) which are being marketed as Fixed Rate Bonds. :

(b) . Notice of Remarketing; Registiatid_n Instructions; Nev-v'Bonds. On_eaéh date on
which a Bond is to be purchased: ' : : -

®) the Réinarketing Agent shall notify by Eleétrb_nic Means the Tender -Agfmt
by 12:00 noon if it has been unable to remarket any tendergd Bonds, and shall include in
such notice the principal amou_nt of Bonds it has been unable to remarket;

. (ii) ' unless the Remarketing Aggnt has delivered the notice described in clause .

(i) above, the Remarketing Agent shall notify the Tender Agent by 4E1ectr01’1ic Means not

later than 1:00 P.M. of the names of the purchasers of the-rgmarke;ted Bonds and such
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* information as may be necessary to register the Bonds and the registration instructions
(i.e., the names, addresses and taxpayer identification numbers of the purchasers and the
desired Authorized Denominations) with respect thereto; and

(ifi)  if the Bonds are no longer in the Book-Entry System, the Tender Agent
-shall authenticate new Bonds for the respective purchasers thereof which shall be
available for pick-up by the Remarketmg Agent not later than 2:30 P.M.

(¢) - Drawon L1qu1d1ty Fac1hty On each date on which a Bond is to be purchased 1f
the Remarketing Agent shall have given notice to the Tender Agent pursuant to clause (b)(i)
above that it has been unable to remarket any of the Bonds, the Tender Agent shall direct the
Trustee (if the two are separate entltles) to draw on the Liquidity Facility (or if there is no
Liquidity Facility or the quuldrty Facility is unavailable to honor such draw, request funds from
the Company) by 12:30 P.M. in an amount equal to the Purchase Price of all such Bonds which-

have not been successfully remarketed

Section 516. Source of Funds for Purchase of Bonds By the close of busmess on the
date on which a Bond is to be purchased, and except as set forth in Section 518(b)(ii) hereof, the
Tender Agent shall purchase tendered Bonds from the tendering Owners at the applicable
Purchase Price by wire transfer in immediately available funds. Funds for the payment of such
Purchase Price shall be derived solely from the following sources in the order of priority
lndicated and none of the Tender Agent, the Trustee nor the Remarketmg Agent shall be
obligated to provide funds from any other source:

(a) o immed_iately available funds on deposit in the Remarketing Proceeds Account;

(b) »immediately available funds on deposit in the Liquidity Facility Purchase
Account; _ '

(c) Available Moneys of the Company;' and
(d) - Other moneys of the Company

Section 517. Delivery of Bonds On each date on which a Bond is to be purchased, such
Bond shall be delivered as follows:

(a) Bonds sold by the Remarketing Agent'and described in Section 516(a) hereof -
shall be delivered by the Remarketing Agent to the purchasers of such Bonds by 3:00 P.M.; and

(b) Bonds purchased by the Tender Agent. w1th moneys descnbed in Sectron 516(b)
hereof shall be registered immediately in the name of the Liquidity Provider or its nominee
(which may be the Secuntres Depos1tory) on or before 3:00 P. M.

(c) ‘Bonds purchased by the Company with moneys descnbed in Section 516(c) or (d)
hereof shall be registered immediately in the name of the Company or its nominee on or before
3:00 P.M. Bonds so owned by the Company shall continue to be outstanding under the terms of
this Agreement and be subject to all of the terms and conditions of this Agreement and shall be

" gubject to remarketing by the Remarketing Agent.
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Section 518. Book-Entry Tenders.

(a) Notwithstanding any other provision of this Article V to the contrary, all tenders
for purchase during any period in which the Bonds are registered in the name of Cede & Co. (or
the nominee of any successor Securities Depository) shall be subject to the terms and conditior_is
set forth in the Representation Letter and to any regulations promulgated by DTC (or any '
successor Securities Depository). For so long as the Bonds are registered in the name of Cede &
Co., as nominee for DTC, the tender option rights of Holders of Bonds may be exercised only by
a Direct Participant of DTC acting, directly or indirectly, on behalf of a Beneficial Owner of
Bonds by giving notice of its election to tender Bonds or portions thereof at the times and in the

“manner déscribed above. Beneficial Owners will not have any rights to tender Bonds directly to
~ the Tender Agent. Procedures under which a Beneficial Owner may direct a Direct Participant
or DTC, or an Indirect Participant of DTC acting through a Direct Participant of DTC, to
exercise a tender option right in respect of Bonds or portions thereof in an amount equal to all or
a portion of such Beneficial Owner’s beneficial ownership interest therein shall be governed by
standing instructions and customary practices determined by such Direct Participant or Indirect
Participant. For so long as the Bonds are registered in the name of Cede & Co., as nominee for
'DTC, delivery of Bonds required to be tendered for purchase shall be effected by the transfer by
“a Direct Participant on the applicable Purchase Date of a book-entry credit to the account of the
Tender Agent of a beneficial interest in such Bonds. S
~ (b)  Notwithstanding anything expressed or implied herein to.the contrary, so long as
the Book-Entry System for the Bonds is maintained: ' ' ‘ o : '

i there shall be no requirement-of physical delivery to or by the Tender
Agent, the Remarketing Agent or the Trustee of: ' :

(A) anyBonds sﬁbj ect to mandatory or optional purchase as a
condition to the payment of the Purchase Price therefor; * -

(B) . . any Bonds that have become Liquidity _Provider Bonds; or

© ény remarketing proceeds of such Bonds or Liquidfty Provider
Bonds; and - ‘ : oL . _ ot

(ii) 'excep't as prbi/ided in (iii) below, none of the Trustee, the Tend-er Agent
nor the Paying Agent shall have any responsibility for paying the Purchase Price of any
tendered Bond or for remitting remarketing proceeds to any person; and - :

(iif) ~ the Trustee’s sole responsibilities in connection with the purchase and
remarketing of a tendered Bond shall be to: ‘ ' ’

N

: (A)  draw upon the Liquidity Facility in the event the Remarketing

- Agent notifies the Tender Agent as provided herein that such Bond has not been reinarketed on
or before the Purchase Date therefor, which draw shall be in an amount equal to the difference

between such Purchase Price and any remarketing proceeds received by Remarketing Agent in
connection with a partial remarketing of such Bond, and to remit the amount so drawn to or upon
the order of the Securities Depository for the benefit of the tendering Beneficial Owners; and
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. (B)  remit any proceeds derived from the remarketing of a Liquidity
1vlder Bond to the Liquidity Provider. :

Section 519. No Book-Entry System. If at any time the Bonds shall no longer be in the
oksEntry System, the followmg procedures shall be followed: :

~(a) Bonds shall be delivered (with all necessary endorsements) at or before-12:00

Bt on the Purchase Date at the office of the Paying Agent in New York, New York; provided,
Waver, that payment of the Purchase Price shall be made pursuant to this Section only if the
iid 80 delivered to the Paying Agent conforms in all respects to the description thereof in the
EHIED) descrlbed in this Section. Payment of the Purchase Price with respect to purchases under
tion shall be made to the Owners of tendered Bonds by wire transfer in immediately -

ble funds by the Paying Agent by 3:00 P.M. on the Purchase Date .

() Ifa ‘Bond to be purchased is not dehvered by the Owner to the Paying Agent by

0 nioon on the date on which such Bond is to be purchased the Paying Agent shall hold any
§ feceived for the purchase of those Bonds in trust in a separate account and shall pay such

i 0 the former Owners of the Bonds upon presentation of the Bonds. Such undelivered
shall cease to accrue interest as to the former Owners on such purchase date and moneys
genting the Purchase Price shall be available against delivery of those Bonds at the Principal
Hllgo of the Paying Agent; prov1ded however, that any funds which shall be so held by the -
aylng Agent and which remain unclaimed by the former Owner of'a Bond not presented for

130 for a period of three years after delivery of such funds to the Paying Agent, shall, to the
ant permitted by law, upon request in writing by the Company and the furnishing of security
ndamnity to the Paying Agent’s satisfaction, be paid to the Company free of any trust or lien
hereafter the former Owner of such Bond shall look only to the Company as an unsecured

r and then only to the extent of the amounts so received by the Company without any

t4l thereon and the Paying Agent shall have no further responsibility with respect to such
J118Y§ or payment of the purchase price of such Bonds. The Paying Agent shall authenticate a
?%ﬁiaaément Bond for any undelivered Bond which may then be remarketed by the Remarketmg

(c) The Paylng Agent shall hold all Bonds properly tendered to it for purchase
Braunder as agent and bailee of, and in escrow for the benefit of, the respective Owners of the
Banis which shall have so tendered such Bonds until moneys representing the Purchase Price of
onds shall have been delivered to or for the account of or to the order of such Owners

" Section 520. No Purchases or Sales After Credit Provider or L1qu1d1ty Provider Farlure
Hything in this Agreement to the contrary notwithstanding, if there shall have occurred and be
fuing either a Credit Enhancement Failure or a L1qu1d1ty Facility Failure, the Remarketing
it shall not remarket any Bonds.. All other provisions of this Agreement, including without
{limliation, those relating to the settrng of interest rates and Interest Periods and mandatory and
onal purchases, shall remain in full force and effect during the continuance of such Credit -
iancement Failure or Liquidity Facility Failure, as the case may be.

Section 521. Credit Enh'ancement and Liquidity Facility.
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(a) While any Credit Enhancement is in effect with respect to any Bonds, the
Trustee shall, on the Business Day preceding each Interest Payment Date and Principal Payment
Date, before 4:00 P.M. on such day, draw on the Credit Enhancement in accordance with the
terms thereof so as to receive thereunder with respect to Bonds covered by the Credit
Enhancement by 1:00 P.M. on said Interest Paymerit Date and Principal Payment Date, an
amount, in immediately available funds, equal to the amount of interest and principal payable on
such Bonds on such Interest Payment Date and Principal Payment Date. The proceeds of such
draws shall be deposited in an account dedicated to such purpose. ’

. (b)  Oneach date on which a Bond is to be purchased, the Trustee, at the direction of

. the Tender Agent as provided in Section 515(c) hereof, by demand given by Electronic Means .
before 12:30 P.M.,, shall draw on the Liquidity Facility in accordance with the terms thereof 50 as -
to receive thereunder by 2:30 P.M. on such date an amount, in immediately available funds, .
sufficient, together with the proceeds of the remarketing of Bonds on such date, to enable the
Tender Agent to pay the Purchase Price in connection therewith. The proceeds of such draw
shall be paid to the Tender Agent, who shall deposit said proceeds in the Liquidity Facility -

Purchase Account pursuant to Section 522(b) hereof. -

_ (©)  Notwithstanding the foregoing paragraphs of this Section, if the Credit Provider
and the Liquidity Provider are the same entity, the Trustee shall not draw on the Credit
Enhancement with respect to any payments due or made in connection with Liquidity Provider -
Bonds. In no event shall the Trustee draw on the Credit Enhancement with respect to any
payments made or made in connection with Bonds not covered by the Credit Enhancement or

Bonds owned by the Company.

() If at any time there shall have been delivered to the Trustee (i) an Altemgte Credit
Enhancement or an Alternate Liquidity Facility in substitution for the Credit Enhancement or .
Liquidity Facility then in effect, (ii) a Favorable Opinion of Bond Counsel, (iii) a written

" Opinion of Counse] for the provider of the Alternate Credit Enhancement or Alternate Liquidity -
Facility, as applicable, to the effect that such Alternate Credit Enhancement or Alternate .
Liquidity Facility is a valid, legal and binding obligation of the provider thereof (subject to
customary exceptions), and (iv) unless waived by such entity, written evidence satisfactory to the
Credit Provider and the Liquidity Provider of the provision for purchase from the Liquidity .
Provider of all'Liquidity Provider Bonds; at.a price equal to the principal amount thereof plus
accrued and unpaid interest, and payment of all amounts due to the Credit Provider and the .
Liquidity Provider under the Reimbursement Agreement(s) on or before the effective date of
such Alternate Letter of Credit or Alternate Liquidity Facility, then the Trustee shall accept such

- Alternate Letter of Credit or Alternate Liquidity Facility on the Substitution Date and shall

surrender the Credit Enhancement or Liquidity Facility then in effect to the provider thereof on

. the Substitution Date. The Company shall give the Notice Parties written notice of the proposed °

" substitution of an Alternate Credit Enhancement or Alternate Liquidity Facility no less than
~ thirty (30) days prior to the proposed Substitution Date. The Trustee shall give notice of such
proposed substitution by mail to the Beneficial Owners of the Bonds as identified by the

Remarketing Agent and to the registéred owners (subject to procedures of the Securities

Depository) no less than fifteen (15) days prior to the proposed Substitution Date. '

¢

74




. Section 522. Purchase Fund. There is hereby established and there shall be maintained
Ith the Tender Agent, as agent for the Trustee, a separate fund to be known as the “Purchase
1.”" The Tender Agent shall further establish separate accounts within the Purchase Fund to
own as the “Liquidity Facility Purchase Account” and the “Remarketing Proceeds

ount” and the “Company Purchase Account.” - :

\

: (a) Remarketing Proceeds Account. Upon receipt of the proceeds of a remarketing of
Hond on the date such bond is to be purchased, the Tender Agent shall deposit such proceeds in
# Remarketing Proceeds Account for application to the Purchase Price of the Bonds.
withstanding the foregoing, upon the receipt of the proceeds of a rémarketing of Liquidity
8vider Bonds, the Tender Agent shall immediately pay such proceeds to the Liquidity Provider
) the extent of any amount owing to the Liquidity Provider. :

(b)  Liquidity Facility Purchase Account. Upon receipt from the Trustee of the .
nediately available funds transferred to the Tender Agent pursuant to Section 521(b) hereof,
Tender Agent shall deposit such money in the Liquidity Facility Purchase Account for
lleation to the Purchase Price of the Bonds to the extent that the moneys on deposit in the
marketing Proceeds Account shall not be sufficient. Any amounts deposited in the Liquidity
gllity Purchase Account and not needed with respect to the Purchase Price for any Bonds shall

—

T

Minediately returned to the Li-qu.idit}} Provider.

- () Company Purchase Account. Upon receipt of Funds from the Conipany pursuant
16 Hection 516(c) or (d) hereof, the Tender Agent shall deposit such Funds in the Company

liise Account for application to the Purchase Price of the Bonds. Any amounts deposited in
the ompany Purchase Account and not needed with respect to the Purchase Price for any Bonds
be immediately refunded to the Company. o ’

(d) - Investment. Amounts held in the Liquidity Facility Purchase Account and the '
gmarketing Proceeds Account by the Paying Agent shall be held uninvested and separate and B
Jirt from all other funds and accounts. ' ‘ ’ '

Section 523. Inadequate Funds for Tenders; If sufficient funds are not available for the .
hase of all tendered Bonds required to be piirchased on any Purchase Date, the Trustee shall
¢ all actions reasonably available to it to obtain remarketing proceeds from the Remarketing
ant and sufficient funds from the Liquidity Provider or the Company to purchase all such
ds on or before 12:00 noon, New York City time; on the Business Day next succeeding such
hase Date.. Thereafter, the Trustee shall continue to take all such action reasonably available
It to obtain such remarketing proceeds from the Remarketing Agent and such funds from the
fuldity Provider or the Company. Any obligations of the Remarketing Agent, the Credit
sider or the Company to cause the deposit of such funds from remarketing proceeds,
geeds of the Credit Enhancement or other amounts, respectively, shall remain enforceable
liFguant to this Agreement, and such obligation shall only be discharged at’ such time as funds
deposited with the Trustee in an amount sufficient to purchase all such Bonds, together with
iy Interest which has accrued on such Bonds to the subsequent actual purchase date.

Section 524. Appointment of REniarket’ing Agent. ; - \
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- (@)  The Remarketing Agent is hereby appointed to remarket Bonds pursuant
to this Agreement, and to keep such books and records as shall be consistent with prudent
industry practice and to make such books and records available for inspection by the Notice
Parties at all reasonable times. The Remarketing Agent shall act as such under the Remarketing
Agreement. . - SR o

- _(b)  The Remarketing Agent may at any time resign and be discharged of the duties
and obligations created by this Agreement by giving at least ten (10) days’ notice to the Notice

Parties. The Remarketing Agent may suspend its remarketing efforts as set forth in the . .
Remarketing Agreement. The Remarketing Agent may be removed at any time, at the direction
of the Company, by an instrument filed with the Remarketing Agent, the Trustee and the Paying
Agent and upon at least ten (10) days’ notice to the Remarketing Agent. Any successor .
Remarketing Agent shall be selected by the Company, and shall be a member of the National

- Association of Securities Dealers, Iri¢., shall have a capitalization of at least fifteen million
dollars ($15,000,000), shall be authorized by law to perform all the duties set forth in this
Agreement and shall be reasonably acceptable to the Credit Provider and Liquidity Provider. The
Company’s delivery to the Trustee of a certificate setting forth the effective date of the - o
appointment of a successor Remarketing Agent and the name of such successor shall be

- conclusive evidence that (i) if applicable, the predecessor Remarketing Agent has been removed |

in accordance with the provisions of this Agreement and (ii) such successor has been appointed

and is qualified to act as Remarketing Agent under the terms of this Agreement. o

" (c¢) ° Ifthe Remarketing Agent consolidates with, merges or converts into, or transfers
all or substantially all of its assets (or, in the case of a bank, national banking association or trust
company, its corporate assets) to, another Company, the resulting, surviving or transferee
Company without any further act shall be the successor Remarketing Agent.

 ARTICLE VI. THE PROJECT

. Section 601. Company not to Impair Tax Status; Use of Project Facilities.
Notwithstanding any provision herein to the contrary, the Company did not use any of the
proceeds of the 1989 Bonds, the 1991 Series A Bonds, the 1991 Series C Bonds or the Loan (or
the income earned through the investment thereof, if any) and did not take or omit any-action or
permit any action to be taken or omitted with the result that interest on the Bonds is included in
the gross income of the owners thereof for federal income tax purposes. The use of the Project -

* Facilities (or facilities replacing the same) is in furtherance of the purpose of air or water '
pollution control or sewage or solid waste disposal and in compliance with the Act. .

‘Section 602. Qualification of Project Facilities. Notwithstanding any provision herein to
the contrary, the Company did not permit the Project Facilities to fail to qualify as (2) “industrial
facilities” under the Act, and (b) a facility described in Section 1312(a) of the Tax Reform Act of
1986, or (c) “sewage or solid waste disposal facilities” or “air or water pollution control o
facilities” within the meaning of Section 103(b)(4)(E) or (F) of the 1954 Code. The Company
acknowledges that it is not relying on any representation of any kind by the Authority or the

‘Trustee concerning the nature or condition of the Project Facilities. Neither the Authority nor the
Trustee shall be liable to the Company or any other person for any latent or patent defect in the
Project Facilities. ' ' \ '
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Section 603. Reserved .

Section 604. Reser#ed.

Section 605. Disposition and Use of Project Facilities. The Company has transferred its
Nterest in the Project Facilities to NAEC. NAEC is expected to transfer the Project Facilities to
Nl Unaffiliated party pursuant to an order of the New Hampshire Public Utilities Commission.

0 Bonds shall be issued under this Agreement until the Authority, the Company, the Trustee
ind NAEC have executed and delivered a Series A Seabrook Pollution Control Facilities
Afreement substantially in the form attached hereto as Exhibit C-(such Agreement and €ach
Bubsequent agreement providing for a Seabrook Transfer, a "Facilities Agreement"). No sale,
8as¢, transfer or other disposition of the Project Facilities or the Station shall relieve the
<0mpany of any of its obligations under this Agreement.

ARTICLE VII. ADDITIONAL COVENANTS OF THE COMPANY

 Section 701. Existence and Good Standing; Merger; Consolidation. The Company will
alntain its corporate existence, qualification to do business and good standing under the laws of
State of New Hampshire and will maintain itself as a foreign corporation duly qualified to do
Halness and in good standing, where applicable, in each jurisdiction in which the failure to so
lify would have a material adverse effect upon its business or properties. The Company shall
merge or consolidate with or sell all or substantially all of its assets to another entity, except
that the Company may so merge or consolidate with or sell all or substantially all of its assets to
ther, corporation if (i) the surviving or transferee corporation is qualified to do business in
8w [Hampshire, (ii) the surviving or transferee corporation (if not the Company) has assumed in
lting all of the Company’s obligations hereunder and under the Series I First Mortgage Bonds,
find (iii) upon such assumption there will not be a Default hereunder, or under the First Mortgage
ond Indenture (disregarding any required passage of time or giving of notice thereunder). The
ipany shall not change its name or reorganize or change its legal structure or merge or
golidate with or sell all or substantially all its assets to another entity without at least thirty -
(30) days notice to the Trustee (unless the Trustee agrees to a shorter period).

. Section 702. Indemnification by the Company. The Company, regardless of any
ement to maintain insurance, shall and does hereby indemnify the Authority and the Trustee
#galnst (a) any and all claims by any person related to the participation of the Authority or the
tee in the transactions contemplated by this Agreement, including without limitation claims
ifising out of any condition of the Project Facilities or-Station or the construction, use, ‘ .
#héupancy or management thereof; any accident, injury or damage to any person oceurring in or
t the Station; any breach by the Company of its obligations under this Agreement; any actor |
@iiilssion of the Company or any of its agents, contractors, servants, employees or licensees; or
he offering, issuance, sale or any resale of the Bonds to the extent permitted by law, and (b) all -
f5td, counsel fees, expenses or liabilities reasonably incurred in connection with any such claim
I Any action or proceeding brought thereon. In case any action or proceeding is brought against
Authority or the Trustee by reason of any such claim, the Comparny will defend the same at-
{5 8Xpense upon notice from the Authority or the Trustee, and the Authority or the Trustee, as
lig cuse may be, will cooperate with the Company, at the expense of the Company, in connection
rewith. c ' : ‘ ' :
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Section 703. Continuing Disclosure. The Company and the Trustee hereby covenant and
‘agree that each will comply with and carry out alt of the provisions of the Continuing Disclosure
Agreement applicable to it and this Section 703 of this Agreement. 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 Company 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, shall) or any owner (including a beneficial owner) of Bonds may
‘seek specific performance of the Company’s or the Trustee’s obligations to comply with the
Cont1nu1ng Drsclosure Agreement or this Section 703 and not for money- damages in.any .
amount. : :

| ARTICLE VHI DEFAULTANDREMEDIES .
Sectron 801. Default

(  Events of Default; Default. “Event of Default” in this Agreement means any one
of the events set forth below and-“Default” means any Event of Default without regard to any -
lapse of time or notice. : . .

, (i)  Debt Service on Bonds. Any payment of mterest principal or
premrum on the Bonds or any Purchase Price for Bonds shall not be paid when
the same becomes due and payable

(11) ' Other Obligations. The Company shall fail to observe or perform
any of its other covenants or agreements contained herein, or the Seabrook
‘Transferee shall fail to observe or perform any of its covenants or agreements
- related to the Project Facilities contained in the Facilities Agreement, and such

failure shall continue for a period of sixty (60) days after written notice given to
the Company by the Trustee, the Bond Insurer or the Bondowners of at least 25%
in principal amount of the Bonds Outstanding; provided, however; that if such
Default cannot be cured by the Company or the Seabrook Transferee within such
sixty-day period, it shall not constitute an Event of Default if, with the written
consent of the Bond Insurer (which shall not be unreasonably withheld) curative
action is instituted by the Company or the Seabrook Transferee within such sixty-
- day penod and thereafter is d111gently pursued until such Default is cured.

(iii)  First Mortgage Bond Default. The occurrence of any "event of
default" as deﬁned in the First Mortgage Bond Indenture :

@iv)’ Bond Insurance Agreement Default. The Trustee shall have
received written notice from the Bond Insurer of the occurrence of any “Event of
Default” as defined in the Bond Insurance Agreement

. The Company agrees to notlfy the Authority, the Trustee and the Bond Insurer promiptly
in writing of the occurrence of any Default or Event of Default of which it has knowledge. -
Immediately after becoming aware of an Event of Default under (i) above, or within five (5) days
or the next Busmess Day if such fifth day is not a Business Day after becoming aware ofa
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Default or an Event of Default under (i), (iid), or (iv) above, the Trustee will give notice to the
Bondowners and, in the case of an Event of Default under (i), (ii) or (iv) above, to the First

‘Mertgage Bond Trustee.

_ Notwithstanding anything in this section to the contrary, no action or failure to act by the
Qﬁmpmy or the Seabrook Transferee which results in interest on the Bonds becoming includable
11t gross income of the owners thereof for federal income tax purposes shall constitute a Default
o1 Event of Default under this Agreement so long as (1) the Company shall have delivered the
~ gplnlon described in clause (i) of Subsection 307(c) or shall have complied with the second
_#entence of Subsection 307(d) and (II) the redemption provided by Subsection 307(c) occurs. In
521@11 event, no Bondowner shall be entitled to any claim for monetary damages héreunder and
the redemption of the Bonds as provided under Subsection 307(c) shall be the exclusive recourse
af Bondowners. S . ' ' ' E

S (b)  Waiver. At.any fime before an acceleration pursuant to Section 802, the Trustee .
ifigy waive a Default (other than a Default in the payment of principal of, premium, if any,.or
I\;ﬂ rost on the Bonds) and its consequences, with the written consent of the Bond Insurer, by- -

- wiltten notice to the Company, and in the absence of any inconsistent instructions from
B@;’j_clqwners pursuant to Sections 305 or 1101 shall do so, with the written consent of the Bond
~ Insurer, upon written instruction of the OWners of at least twenty-five per cent (25%) in principal

Amount of the Outstanding Bonds. No waiver under this section shall affect the right of the

fustee or the Authority to enforce the payment of any amounts owing to it.

: Any cure or waiver of any "event of default" under the First Mortgage Bond Indenture
- #fid a rescission and annulment of its consequences shall constitute a cure or waiver of the

' ,ésponding Event of Default under Paragraph 801(a)(iii) and a rescission and annulment of
i consequences thereof, and the Trustee, upon obtaining knowledge thereof, shall give written
o ice of such cure or waiver, réscission or annulment to the Authority and the Company, and
i Il give notice thereof by mail to all Bondowners; but no such cure or waiver, rescission and
. @nnulment shall extend to or affect any subsequent Event of Default or -impair any right or -

#medy consequent thereon.

, Section 802, Remedies for Events of Default. If an Event of Default occurs and is
itinuing: — v

o (a) Acceleration. With the written consent of the Bond Insurer the Trustee may, and
1pon the written request of the Bondowners of at least 25% in principal amount of the Bonds

Julstanding, shall, by written notice to the Authority, the Comipany, the Bond Insurer, the (

uldity Provider, if any, and the Remarketing Agent, if any, declare immediately due and

able the principal amount of the Outstanding Bonds and accrued interest thereon, whereupon

1@ same shall become immediately due and payable without any further action or notice.. B

ﬂ and before any judgment or decree for the bpayment_

- If at any time after such acceleratio
f moneys with respect thereto has been entered all amounts payable hereunder except principal

and interest on the Bonds which are due solely by.reason of such acceleration shall have been
ild or provided for by deposit with the Trustee and all existing Defaults shall have been cured

Witlved, then the Bondowners répresenting a majority in principal amount of the Bonds

79

- ) o - 000193



" Outstanding may annul such acceleratron and its consequences by written notice to the
Authority, the Trustee and the Company. Such annulment shall be binding upon the Authority,
the Trustee and all of the Bondowners, but no such annulment shall extend to or affect any
subsequent Default of impair any right or remedy consequent thereto.

(b)  Rights as a Secured Party. The Trustee may with the written consent of the Bond
Insurer and shall, at the written direction of the Bond Insirer exercise all of the rights and
remedies of a secured party under the UCC, subject to the terms of this Agreement. Notice sent
by registered or certified mail, postage prepaid, or delivered during business hours, to the
Company at least seven (7) days before an event under UCC Section 9-611(b) or any successor
provision of law shall constitute reasonable notification of such event

Section 803. Court Proceedings. The Trustee and the Bond Insurer may enforce.the
provisions of this Agreement by appropriate legal proceedings for the specific performance of
any covenant, obligation or agreement contained herein whether or not a Default or an Event of
Default exists, or for the enforcement of any other appropriate legal or equltable remedy, and
may recover damages caused by any breach by the Company of the provisions of this . o
Agreement, including (to the extent this Agreement may lawfully provide) court costs, . .
reasonable attorney’s fees and other costs and expenses incurred in enforcing the obligations of
the Company hereunder. The Authority may likewise enforce obligations owed to it hereunder
which it has not assigned to the Trustee. All rights under this Agreement and the Bonds may be
enforced by the Trustee without the possession of any Bonds or the production thereof at the trial
or other proceedings relative thereto, and any proceeding instituted by the Trustee shall be
brought in its name for the ratable benefit of the Bondowners

Section 804. Revenues after Default. After the occurrence of an Event of Default, any .
funds pledged as security hereunder and any other moneys.received by the Trustee (other than
amounts irrevocably set aside to pay particular Bonds), after payment or reimbursement of the

-reasonable expenses of the Trustee and the Authority in connection therewith shall be applied,
first, to any other amounts owing to the Trustee; second, to any other arhounts owing to the
Authority other than the Authority’s Service Charge; third, to amounts due under Section 305(a),
which amounts shall be applied to the payment of principal of, premium, if any, and interest on
the Bonds in the order specified in Section 304; fourth, to the Authority’s Service Charge; and
fifth, to other obligations of the Company hereunder in'such order as determined by the Trustee.
Any amounts remaining after the satrsfactlon of all obligations of the Company hereunder shall

be paid to the Company.

r

Section 805. Rights of Bondowners. If an Event of Default occurs and is continuing, an
if the Bondowners representing not less than 25% in principal amount of the Bonds Outstanding
- shall have requested the Trustee in writing to exercise one or more of the rights and rémedies
provided hereunder and offered it indemnity as provided in Subsection 902(¢), the Trustee shall
be required to exercise such one or more.of the rights and remedies hereunder as the Trustee
shall determine to be in the best interest of the Bondowners and not inconsistent with any
directions given in accordance with Section 1101. No Bondowner shall have any right to
institute an action in law or equity or to pursue any other remedy hereunder with respect to any
Bond unless (i) an Event of Default of which the Trustee has been notified has occurred-and
Bondowners representing not less than 25% in principal amount of the Bonds Outstanding shall
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jueated the Trustee in writing to exercise its rights and remedies with respect thereto and
liave offered the Trustee reasonable opportunity to do so and indemnity as provided in

i éﬁ 1 902(e), and (ii) the Trustee shall within a reasonable time thereafter fail to exercise

rights or remedies. No Bondowner shall have any right to institute any dction or

iy other remedy if and to the extent that the surrender, impairment, waiver, or loss of the
"this Agroement would, under applicable law, result. Notwithstanding the foregoing, each

ilowner shall have a right of action to-enforce payment of the Bonds at and after the due date

F at the place, from the sources and in the manner expressed in the Bonds.

Haotlon 806. Performance of Company’s Obligations If the Company shall fail to
' perform any of its agreements or obligations hereunder, the Authority or the Trustee
1 the same m its own name or in the Company s name and each is hereby 1rrevoeab1y

rity or the Trustee, as the case may be, shall give at least five (5) days’ notice to the

y before taking action under this section, except that in case of emergency as reasonably
d by the acting party, it may act on léssér notice or give the notice promptly after rather
318 taking the action. The reasonable cost of any such action performed by the Trustee
pity shall be paid or reimbursed by the Company within thlrty (30) days after the

he Authority not1fy the Company of such cost.

E‘iéd l here is no duplication of recovery. Neither the failure to insist upon a strict

e of any of the obligations of the Company, nor the failure to exercise any remedy for
itlon thereof, shall be taken as a waiver for the future of the right to insist upon strict

@8 of the obligation or to exercise any remedy for the Vlolatlon -

QEEUOH 808. nghts of Bond Insurer. - o | -

a) Anything in this Agreement to the contrary notW1thstand1ng, except as prov1ded in
¢tion (b), upon the occurrence and continuance of an Event of Default, the Bond Insurer

i entltled to control and direct the enforcement of all rights and remedies granted to the,
witers or the Trustee for the benefit of the Bondowners under this Agreement, including,

{ limitation, acceleration of the principal of the Bonds as described in this Agreement and
{6 annul any declaration of acceleration, and the Bond Insurer shall also be entitled to

& all waivers of Events of Default with respect to the Bonds. :

Anything in this Agreement to the contrary notwithstanding, the provisions

d In this Section 808 and all other rights and remedies granted to the Bond Insurer under

1eat shall be null and void upon the happening and during the continuance of any of

wing (a “Bond Insurer Default”): (1) a Bond Insurer Event of Insolvency, except to the

if jpayments made by the Bond Insurer under the Bond Insurance Policy which are not

& preforences; or (2) failure of the Bond Insurer to pay in accordance with the Bond
lolicy, except to the extent of prior payments made by the Bond Insurer under the

urance Policy which are not vo1dab1e preferences. :
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ARTICLE IX. THE TRUSTEE

Section 901. Corporate Organization, Authorization and Capacity. The Trustee
represents and warrants that it is a trust company duly organized and validly existing under the
laws of The Commonwealth of Massachusetts and duly licensed in Massachusetts, with the
capacity to exercise the powers and duties of the Trustee hereunder, and that by proper corporate
. action it has duly authorized the execution and delivery of this Agreement.

Section 902 Rights and Duties of the Trustee.

(@ Moneys to be Held in Trust. All moneys deposrted wrth the Trustee under this
Agreement (other than amounts received for its own use) 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 requlred herein or by law. : .

(b) Accounts. The Trustee shall keep proper accounts of i its transactmns hereunder
(separate from its other accounts), which shall be open to inspection at réasonable times and -
upon reasonable advance written request by the Authority, the Bond Insurer, the Company and
thé Bondowners and the1r representatives duly authorized in wrrtmg S

: (c) - Performance of the Authorlty s Obligations. If the Authority shall fa11 to observe

or petform any agreement or obligation contained in this Agreement, the Trustee may take.

whateyer legal proceedings may be required to compel full performance by the Authority of its

obligations, and in addition, the Trustee may, to whatever extent it deems approprrate for the

protection of the Bondowners, itself or the Company, perform any such obhgatlon in the name of
_the Authorrty and on its behalf . . :

{()) Responsrbﬂrtz The Trustee shall be entitled to the adv1ce of counsel (who may
be the Trustee’s counsel, counsel for the Authority, the Company or 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 conclusively on any notice, certificate or other document
furnished to it hereunder 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 powers conferred upon it, in good faith omitted to be taken by it and reasonably
~ believed to be beyond the discretion or powers conferred upon it, taken by it pursuant to any
" direction or instruction by which it is governed hereunder, or omitted to be taken by it by reason
of the lack of direction or instruction required hereby for such action; nor-shall it be responsible
for the consequences of any error of judgment reasonably made by it. The duties of the Trustee
are those expressly set forth in this Agreement and no additional duties shall be implied. When
any payment, consent or other action by it is called for hereby, it may defer such action pendmg
' receipt of such evidence, if any, as it may require in support 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, firm, or Company, except its own directors, officets, and employees. No recourse shall
‘be had by the Company, the Authority or any Bondowner for any claim based on this Agreement
or any Bond against any director, officer, employee, or agent of the Trustee alleging personal
liability on the part of such person, unless such claim is based upon the bad faith, negligence,
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fraud or deceit of such person. The Trustee has no responsibility for the validity or sufficiency
of this Acreement or the Bonds or any security therefor.

(e) lertatrons on Actions. The Trustee shall not be required to monitor the financial
condition of the Company or the physical condition of the Project Facilities and, unless
otherwise expressly provided, shall not have any responsibility with respect to notices, -
certificates or other documents filed with it hereunder, except to make them available for
inspection by the Bondowners The Trustee shall not be deemed to have knowledge of and shall
not be required to take notice of any Default or Event of Default, except for a Default or Event of
Default described in Paragraph 801 (2)(i) relating to the payment of principal of, premium, if any,
and interest on or Purchase Price of the Bonds, unless the Trustee shall be specifically notified in

© writing by the Company, the Authority or Bondowners representing not less than 25% in-
principal amount of the Bonds Outstanding , or in the case of a Default or Event of Default
described in Paragraph 801(a)(iii), the Trustee shall be notified in writing by the First Mortgage
Bond Trustee. The Trustee shall not be required to take any remedial action (other than the
giving of notice) unless indernnity reasonably satisfactory to it is furnished for any expense or
liability to be incurred therein, other than liability for failure to meet the standards set forth in
‘this section. The Trustee shall be entitled to reimbursement from the Company for its expenses’
reasonably incurred or advances reasonably made, which reimbursement shall be due-and
payable thirty (30) days after notifying the Company of such expenses or advances, in the
exercise of its rights or the performance of its obligations hereunder, whether or not it acts
without prevrously obtarmng mdemmty

A permrssrve nght or power to act shall not be construed as a- requlrement to act. Upon
receipt of written 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 Default
of which it is notified by the Bondowners the Trustee shall pursue such remedies hereunder (not.
contrary to such dlrectron) as it deems appropriate for the protection of the Bondowners; and in
its actions under this provision, the Trustee shall be required to act for the protectron of the
Bondowners with the same prudence as would be expected ofa prudent person in the conduct of

such person’s affairs. -

e Frnanc1a1 Obligations. Nothing contamed in this Agreement shall in any way
obhgate the Trustee to pay any debt or meet any financial obhgatrons to any person in relation to
the Project Facilities except from moneys received under the provisions of this Agreement
(including from the exercise of its nghts and remed1es hereunder) other than moneys recelved for

its own purposes

(g) Reg1stratron Books The Trustee will keep books for the regrstratron of the Bonds '
and transfers thereof as provided in‘this Agreement. The Trustee shall furnish a list of the
Bondowners to the Authority, the Bond Insurer 'or Company at any time upon its request, and to

 Bondowners representing at 1east 15% in prmcrpal amount of the Outstandlng Bonds, at any time

upon their request.

(h) -~ Ownership of Bonds The Trustee or any affiliate of the Trustee may be or
become the owner 6f Bonds with the same rights as if it were not Trustee. .
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@ No Surety Bond. T_he Trustee shall not be reciuired to furnish any bond or surety.

(G) . Requests by the Company. Upon any request by the Company to the Trustee to
_take any action under this Agreement (including but not limited to any proposed amendment
pursuant to Section 1201) the Trustee shall be entitled to receive from the Company prior to
taking such action, and to rely upon, a certificate of a Company Representative and an opinion of
~counsel reasonably satisfactory to the Trustee (who may be counsel to the Company), and, if
applicable in the reasonable _]udgment of the Trustee, a certificate of an accountant satlsfactory to
the Company (who may be an employee of the Company), each to the effect that in the signer’s
- opinion all conditions precedent applicable to such action under this Agreement, if any, have
been satisfied (and, in the case of the certificate of the Company Representatrve including but
not limited to the absence of any Default or Event of Default) and such action is permrtted by

this Agreement

(k) Trustee as Holder of Series I First Mortgage Bonds. So long as no Default has
occurred and is continuing, the Trustee may, but shall have no obligation to, take any action in its
capacrty as the reglstered holder of the Series I First Mortgage Borids (other than the duty to
 exercise reasonable care in the safekeeping thereof anid the giving of notices set forth below),
unless and except to the extent the Trustee is directed in writing by the Bondowners as prov1ded
in Section 1101 of this Agreement. The Trustee shall promptly notify the Bondowners of the
receipt of and contents of any notice it receives under the First Mortgage Bond Indenture (other.
than notices solely of payments being made on the Series I First Mortgage Bonds.

Section 903. Fees and Expenses of the Trustee. The Company shall 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. The Company shall
indemnify and save the Trustee harmless against any and all (a) claims as set forth in Section 702
above, (b) costs, counsel fees, expenses and liabilities reasonably incurred in connection with

“such claims, and (c) costs, counsel fees, expenses and liabilities which it may incur in or arising
from the administration, performance or exercise of its rights, powers, responsibilities or duties
hereunder and which are not due to the bad faith, negligence, fraud or deceit of any director,
officer, employee or agent of the Trustee. Any fees, expenses, reimbursements, or other charges
which the Trustee may be entitled to receive from the Company hereunder shall be due and

~ payable thirty (30) days after a request for payment has been made by theé Trustee, and if not

. otherwise paid, shall be a first lien upon any funds or other property then or thereafter held -

hereunder by the Trustee. If any such moneys are so applied, the Company shall be unmedrately

obligated to restore the moneys so apphed

~ Section 904. Resrgnatron or Rémoval of Trustee. The Trustee may resign on not less .
than sixty (60) days” notice given in writing to the Authority, the Bondowners, the Bond Insurer
and the Company, but such resignation shall not take effect until a successor, approved by the -
Bond Insurer (which consent shall not be unreasonably withheld), has been appointed and has,
assumed the duties hereunder. ‘The Trustee will promptly certify to the other parties-that it has
mailed such notice to all Bondowners and such certificate shall be conclusive evidence that such
notice was given in the manner required hereby. The Trustee may be removed by written notice
to the parties from the Bondowners representing a majority in principal amount of the Bonds
Outstanding, upon not less than (30) days advance. written notice (unless such removal is for
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it 10 suich removal shall take effect until a successor has been appointed and assumed

\der. A petition in a court of competent jurisdiction for removal of the Trustee

ippointment of a successor may be filed by the Bondowners representing not less than
nelpal amotnt of the Bonds Outstanding. S

“Haotlon 905, Successor Trustee. Any Company or association which succeeds to the

i €§-LIS§ business of the Trustee as a whole, or substantially as a whole, whether by sale,
gonsolidation or otherwise, shall become vested with all the property, rights and powers
Wgtee hereunder, without any further act or conveyance. . ' '

1 6uge the Trustee resigns or is removed or becomes incapable of acting, or becomes
¢ insolvent, or if a receiver, liquidator or conservator of the Trustee or of its property
Binted, or if a public officer takes charge or control of the Trustee, or of its property or -

‘1 8uccessor shall be appointed by written notice from the Company to the Authority and
asurer. The Company shall notify the Bondowners of the appointment in writing-
enly (20) days from the appointment. The Company will promptly certify to the
0r Trustee that it has mailed such notice to all Bondowners and such certificate will be
'8 evidence that such notice was given in the manner required hereby. If no

tion for the appointment of such a successor, and such court-may thereupon, after such

any, as such court may deem proper, appoint such successor. Any successor Trustee
d under this section shall be a trust company or a bank having the powers of a trust

1y that meets the requirements of the Act and has a capital and surplus of not less than

000,000, Any such successor Trustee shall notify the Authority and the Company of its .
fnee of the appointment and, upon giving such notice, shall become Trustee, vested with -

property, rights and powers of the Trustee héreunder, without any further act or ,

Hivgyance. Such successor Trustee shall execute, deliver, record and file such instruments as

ulted to confirm or perfect its succession hereunder and any predecessor Trustee shall

@ to time execute, deliver, record and file such instruments as the incumbent Trustee
#80nably require to confirm or perfect any succession hereunder.

ARTICLE X. THE AUTHORITY

~ Buction 1001. Limited Obligation. Under no circumstances shall the Authority be
ated directly or indirectly to pay Project Costs, principal of or premium, if any, and interest -
onds, or expenses of operation, maintenance and upkeep of the Project Facilities except
Jond proceeds or from funds received under this Agreement, exclusive of funds received
Nidet by the Authority for its own use. This Agreement does not create any debt of the State -
Hampshire with respect to the Project Facilities other than a special obligation of the
acting on behalf of the State of New Hampshire pursuant to the Act. Nothing
ifitiined herein shall in any way obligate the State of New Hampshire to raise any money by
1 0r use other public funds for any purpose in relation to the Project Facilities. Neither the -
of New Hampshire nor the Authority shall pay or promise to pay any debt or meet any
al obligation to any person at any time in relation to the Project Facilities except (i) from -
8Ya received or to be received under the provisions hereof or derived from the exercise of the
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Authority’s right 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 Facilities itself or to
conduct any business enterprise in connection therewith. : '

Section 1002 Rights and Duties of the Authorlty

(a): Remedies of the Authority. Notmthstandmg 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 Company of its obligations to the Authonty
under this Agreement, including court costs, reasonable attorney’s fees and other costs and
expenses incurred in enforcmg such obligations.

)] Limitations on Actions. The Authority shall not be required to monitor the
financial condition of the Company or the physical condition of the Project Facilities and, unlgss
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 requ1red to
take notice of any breach or default except when given notice thereof by the Trustee. The .
Authority shall not be reésponsible for the payment of any rebate to the United States of America
under IRC § 148(f). The Authority shall not be required to take any action unless indemnity ,
reasonably satlsfactory 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 Sect1on
* 1003 to the extent that it acts without prev1ously obtaining full indemnity. '

-(c). . Responsibility. The Authorlty shall be entltled 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 Agreerp.ent

-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 1jc 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 ac;tron 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 theéreof.
A permissive 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
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16 no event be liable for the application or misapplication of funds, or for other acts or defaults
by any person or entity excépt by its own directors, officers and employees. No recourse shall be
~ had by the Company, 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
. fgreement 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.

i

Section 1003. Expenses of the Authority. The Company shall pay when due the
Au,tho_rity’s_ Service Charge and shall prepay or reimburse the Authority within thirty (30) days -
ﬁﬁcr 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
fidvances 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 Company hereunder, if not paid within ten (10)
diys of when they are due, shall bear a late charge equal to 5% of the amount overdue, and if not
. pald within sixty (60) days, shall bear interest at 12% per annum. '

Section 1004. Matters to be Considered by Authority. In épproving, concurring in or
gonsenting 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 -
finticipated effect of any transaction on tax revenues and employment, as well as the interests of
_the other parties hereto and the Bondowners; provided, however, nothing herein shall be
_ fonstrued as conferring on any person other than the other parties and the Bondowners any right
10 notice, hearing or participation in the Authority’s consideration, and nothing in this section
“#hall 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
éansent to be given by it hereunder. L . ' '

Section 1005. 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

hairman or its Executive Director or by any other director, officer or agent whom it may °
designate from time to time. o ‘ '

[ ~

* ARTICLE XL THE BONDOWNERS

Section 1101. Action by Bondowners. Subject to Subsections 312, 801(b), 802(a), 808
and Section 1201 (as to the waivers and consents granted thereby), Bondowners representing a
majority in principal amount of the Bonds Outstanding shall have the right at any time, by
written notice to the Trustee and upon offering it indemnity as provided in Subsection 902(e), to
dlrect the Trustee (i) in the granting of any consents, waivers or similar actions pertaining to the
Bonds, (ii) in the time, method and place of conducting all proceedings, (iii) in the exercise of
_ Bny rights or remedies available to the Trustee hereunder, or (iv) in the exercise of any other -
ht or power conferred upon the Trustee for the protection of the Bondowners, provided that’

’ QUCh direction shall be in accordance with the provisions of law and this Agreement, and the
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Trustee may take any other action determined proper by the Trustee which i is not inconsistent
with such dn‘ectlon

Except with respect to the matters provided below and subj ect to Sectlon 808,
Bondowners representing a maj jority in principal amount of the Bonds Qutstanding shall have the
right, at any time, by written notice to the Trustee and the offering of indemnity as provided in
Subsection 902(e), to direct the Trustee, as holder of all of the Series I First Mortgage Bonds, to
exercise the rights available to it as holder of such bonds under the First Mortgage Bond
Indenture, including, without limitation, as to rendering notice to the First Mortgage Bond .
Trustee of the occurrence of a default thereunder, the institution of any suit, action or proceeding
‘to enforce payments on the Series I First Mortgage Bonds which were not paid when due or
other proceeding in respect of the First Mortgage Bond Indenture which the Trustee, as holder of
the Series I First Mortgage Bonds, is entitled to institute, and as to the time, place and method of
any such proceeding for any remedy available to the Trustee, as holder of the Series I First

- - Mortgage Bonds, subject however to compliance thh the applicable provxslons of the F1rst

Mortgage Bond Indenture

. Where the First Mortgage Bond Trustee is required or permitted to take any action under
the First Mortgage Bond Indenture upon the direction, authorization, consent, notice or request
of the holders of a specified percentage of principal amount of bonds outstanding thereunder or
 of outstanding bonds thereunder which would be adversely affected by such action, including -
with respect to acceleration of the maturity. of such bonds under Section 10.1 of the First
Mortgage Bond Indenture, the time, method and place of proceedings and waivers of events of
default, as provided in Section 10.12 of the First Mortgage Bond Indenture and amendments of
the F irst Mortgage Bond Indenture under Article 15 thereof; each Bondowner shall be deemed
the holder of its pro-rata portion of the principal amount of Series I First Mortgage Bonds and
shall have the right to direct the Trustee whether or not to render such direction, authorization,
‘consent, notice or request under the First Mortgage Bond Indenture in respect of such .
Bondowner's pro-rata portion, whereupon the Trustee shall notify the First Mortgage Bond
Trustee of the action to be taken in respect of the applicable prlnmpal amount of Series I First

: Mortgage Bonds.

Any request authorization, dlrectlon notice, consent ‘waiver or r other actlon prov1ded by

- this Agreement to be given or taken by Bondowners may be contained in and ev1denced by one

or more writings of substantially the same tenor signed by the Bondowners of the requisite -

- percentage of principal amount of Bonds Outstanding or their attorneys duly appornted in -

- writing. Proof of the execution of any such instrument, or of any instrument appointing any such
- attorney, shall be sufficient for any purpose of this Agreement (except as otherwise herein

expressly provxded) if made in the following manner, but the Authority or the Trustee may

- nevertheless in its drscretlon require further or other proof in cases where it deems the same

desuable

The fact and date of the execution by any Bondowner or his or her attorney ot’ 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
‘ pubhc or other officer authorized to take acknowledgements of the deeds to be recorded in the
state in which he purports to act, that the person signing such request or other instrument
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acknowledged to him or her the exécution thereof, or by an affidavit of a witness of such
execution, duly sworn to before such notary public or other officer. 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 assistant secretary.

© The ownership of Bonds and the ﬁnémt, numbers and other identification, and date of
holding the same shall be proved by the registry books for the Bonds maintained by the Trustee. |

Any 'request, consent or vote of the owner of any Bond shall bind all future owners of
.such Bond. Bonds owried or held by or for the account of the Authority, the Company, or any
related person to the Company within the meaning of Section 147(a) of the IRC shall not be
deemed Outstanding Bonds for the purpose of any consent or other action by Bondowncrs.

N ARTICLE XH._ AMENDMENTS AND MISCELLANEOUS
| Section 1201, Amendments. |

- (&  ~Without Bondowners’ Consent. The parties may from time to time, but with the
consent of the Bond Insurer, without the consent of any Bondowner, amend this Agreement in
order to (i) cure any ambiguity, defect or omission in the Agreement that does not materially
adversely affect the interests of the' Bondowners, (ii) grant additional rights or security to the -
Trustee for the benefit of the Bondowners, (iii) add additional Events of Default as shall not be
inconsistent with the provisions of this Agreement and which shall not materially adversely
affect the interests of the Bondowners, (iv) qualify this Agreement under the Trust Indenture Act
of 1939, as amended, or corresponding provisions of federal laws from time to time in efféct, or
(v) make such other provisions in regard to matters or questions arising under this Agreement as
shall not be inconsistent with the provisions of this Agreement and which shall not materially
adversely affect the interests of the Bondowners. Provisions of this Agreement may also be
amended by the parties without Bondowner consent in any respect, including the release of the
First Mortgage Bonds, on the date of any mandatory tender of the Bonds, provided that notice of

- any such amendment is included in the notice of mandatory tender for purchase described in
Sections 412 and 514. The Company acting alone may amend the Maximum Rate to a higher
interest rate without Bondowner consent, provided that, if a Liquidity Facility is then in effect, it
entitles the Paying Agent to draw upon or demand and receive in immediately available funds an
amount equal to the principal amount of the Bonds then outstanding plus a number of days of

~accrued interest at such amended Maximum Rate at least equal to the number of days required to

be covered under this Agreement. _ : » - 6)0

* In addition, with the consent of the Broker-Dealer, the provisions of this Agreement -
concerning the Auction Procedures, including without limitation the mandatory tender provisions
and amending the Auction Period, Auction Date and Interest Payment Dates as provided in this
Agreement, and the definitions applicable thereto, including without limitation, the definition of
‘Maximum Auction Rate, may be amended (i) by obtaining the consent of the Bond Insurer and

the consent of the Trustee if the Trustee determines that such amendment does not materially
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adversely affect the rights of any ‘Bondowner (it bemg agreed that in making such determination
the Trustee may rely upon a certificate to such effect of the Broker-Dealer) or (ii) by obtaining
the consent of the beneficial owners of the Bonds, or (iii) on any Auction Date on which
Sufficient Clearing Bids have been made or all of the Auction Rate Securities are subject to -
Submitted Hold Orders. In the case of clause (iii) above, if on the first Auction Date occurring at
least 20 days after the date on which the Trustee mailed notice to the registered owners of the .
Auction Rate Securities as required by this Agreement, Sufficient Clearing Bids have been
received or all of the Auction Rate Securities are subject to Submitted Hold Orders, the proposed
amendment shall be deemed to have been consented to by the owners of all Auctlon Rate .
Securmes :

(b)) With Bondowners Consent. Except as set forth in Subsection 1201(a) the parties
may from time to time amend this Agreement with the consent of the Bond Insurer and the
owners of more than 50% in aggregate principal amount of the Bonds Outstanding; provided,
that no amendment shall be made which adversely affects the rights of some but less than all the -
Bonds Outstanding without the consent of the owners of more than 50% in aggregate principal -
amount of the Bonds so affected; and provided further, that no amendment of this Agreement
shall be effective to (i) change the principal, premium or interest on any Bonds; (ii) change the
interest payment dates, maturity dates or redemptmn provisions of any Bonds, (iif) reduce the
percentage of Bondowners whose consent is required for the amendment of this Agreement or
(iv) modify the lien upon or pledge of the payments and other revenues assigned and pledged
hereunder, without the consent, in each case, of the owner of each Bond which would be affected
by the action proposed to be taken, Any amendment of this Agreement made under this or the -
preceding Subsection shall be accompanied by an opinion of Bond Counsel reasonably
satisfactory to the Trustee to the effect that the amendment is perm1tted by this Agreement and
that it will not affect the exclusion of interest on the Bonds from gross income of the owners -
thereof for federal income tax purposes. When the Trustee determines that the requisite number
. of consents have been obtained for an amendment which requires Bondowner consent, it shall,

within ninety (90) days, file a certificate to that effect in its records and give notice thereof to the
Bondowners. No action or proceeding to invalidate the amendment shall be instituted or
maintained unless it is commenced within sixty (60) days after such notice. The validity of the -
amendment shall not be adversely affected by any failure to give notice or any defectin the
~ notice. A consent to an amendment may be revoked by a notice given by the Bondowner and
" received by the Trustee prior to the Trustee S certxﬁcanon that the requisite consents have been -

obtained.

‘Section 1202. Notices. All notices to the Authonty, the Trustee, the Company, the Bond
Insurer or the Bondowners unless otherwise specified shall be in writing and shall be deemed
sufficiently given if delivered by registered or certified mail, postage prepaid, or delivered during
. business hours as follows: (i) to the Authority at 14 Dixon Avenue, Suite 101, Concord, New

Hampshlre 03301, attention of the Executive Director, (ii) to the Trustee at 225 Asylum Street,
237 Floor Hartford, Connecticut 06103, attention of Corporate Trust Department, (iii) to the
- Company at 1000 Elm Street, Manchester, New Hampshire 03105, attention of Assistant
Treasurer — Finance, with a copy to-Northeast Utilities Service Company, P,O. Box 270,
Hartford, Connecticut 06141-0270 (if by U.S. Mail) and 107 Selden Street, Berlin, Connecticut
06037 (if by courier), attention of Assistant Treasirer — Finance, (iv) to the Bond Insurer at 113
King Street, Armonk, New York 10504, attention of IPM-PCF, or, as to all of the foregoing, to
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such other address as the addressee shall have indicated by prior written notice to the one giving
hotice. All notices to a Bondowner shall be in writing and shall be deemed sufficiently given if
Bent by first class mail, postage prepaid, to the Bondowner at the address shown on the
tegistration books for the Bonds maintained by the Trustee. A Bondowner may direct the
Trustee to change its address as shown on the registration books by written notice to the Trustee.
All notices to Bondowners shall identify the Bonds by name, CUSIP number, date of original

ls8uance, maturity date, and such other descriptive information as may be needed to identify
ficcurately the Bonds. . S

All notices sent to Bondowners by the Trustee shall simultaneously be sent by registered
0r certified mail, postage prepaid, to all registered securities depositories that are registered
Owners of the Bonds, provided that the failure to give such notice shall not affect the validity of
any notice given to Bondowners. ' S ‘

) 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.

Section 1203. 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 Company, the Trustee, the Bondowners, the Bond Insurer and the respective
dlrectors, members, officers, employees and agents of the Authority and the Trustee to the extent
fpacifled in Sections 902 and 1002, -

‘ Section 1204. Severability. In the event that any provision of this Agreement shall be
liald to be invalid in any circumstance, such invalidity shall not affect any other provisions or
glieumstances. _ ' C : .

Section.1205. Counterparts. This Agreement may be executed and delivered inany
| iber of counterparts, each of which shall be deemed to be an original; but such counterparts
* fugether shall constitute one and the same instrument. ' ‘ '

Section 1206. Captions. The captions and table of contents of thi_s -Ag_reer'nen‘g are for
ginvenience only and shall not affect the coristruction hereof.

- Section 1207. Governing Law. This Agreement shall be governed by the laws of the
“Hiale of New Hampshire. | ' '

- Section 1208. Payment Date Not a Business Day. If any payment, redemption or _
iurlty date for principal, premium or interest shall be (i) a Sunday or a legal holiday, or (ii) a
Ay on which banking institutions are authorized pursuant to law to close and on which the

Fporate trust office of the Trustee or the First Mortgage Bond Trustee is not open for business,
‘{hien the payment thereof may be made on the next succeeding day not a day specified in (i) or .
(1) with the same force and effect as if made on the specified payment date and no interest shall

{#ighiue for the period after the specified payment date.
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IN WITNESS WHEREOF, the parties have caused thlS Agreement to be duly executed,
under seal all as of the date ﬁrst above written.

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

By; 0& / :
/J ack Donovan
Executive Director

{Boal)

PUBLIC SERVICE COMPANY OF NEW
HAMPSHIRE

By:

RandyA Shoop
" Assistant Treasurer Fmance .

STATE STREET BANK AND TRUST

I COMPANY, as Trustee
{Heal) | :
By: .
Name:

Title;
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
under seal all as of the date first above written.

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

(Seal)
By:
Jack Donovan -
Executive Director
‘ PUBLIC SERVICE COMPANY OF NEW
(S' D HAMPSHIRE
ea
By 62 C}Z
: Raﬁdy\A/ Shoop
A531stant Treasurer - Fmance
STATE STREET BANK AND TRUST
(é a) COMPANY, as Trustee
eal) - - _
By: B
Name:
Title:
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TNESS WHEREOF, the parties have caused this Agreement to be duly executed
8 of the date first above written.

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE -

Jack Donovan
Executive Director

PUBLIC SERVICE COMPANY OF NEW
HAMPSHIRE

By:_ K
Randy A. Shoop
Assistant Treasurer - Finance

et
STATE STREET BANK AND TRUST R
COMPANY as Trustee

athy A. Larimore | ,
~Assistant Vice President



'EXHIBIT A

THE PROJECT FACILITIES

The Project Facilities to be financed by the Bonds consist of certain air or water pollution
control and sewage or solid waste disposal facilities at the Seabrook Station Plant, Unit No. 1, in
which Public Service Company of New Hampshire had, at the time of the issue of the 1991
Series A Bonds and the 1991 Series C Bonds, a 35.56942 percent ownership interest. The’

' Project Facilities include the following: ' ' _ :

Waste Water Run-Off System ‘

The Waste Water Run-Off Syvstem"collects and treats yard area dréinage“to'remové.
pollutants. The System includes catch basins, yard waste water drain pipes, and a site settling
pond. S o ’ S .

- Ehemical and Oily Waste Treatment Syét'_éni

£ The Chemical and Oily Waste Tieatment System collects, stores, processes, treats and

+ disposes of non-radioactive chemical and oily wastes. The wastes result from construction, start-
up and operation of the Seabrook Station Plant. The wastes are collected and treated to remove
pollutants The System includes tanks, an acid and caustic handling system, waste lagoons,
system flush piping, and oil separator, curbs and drains, pipes, valves, transfer pumps, co"ntrols
find instrumentation and related support equipment. h '

Sanitary Waste Systern

= . Sani’cary-wasté is coilé‘cted, treated and_ disposed of by the Sanitary Waste System. The
- 8ystem includes sanitary drains, sumps and pumps, a holding tank, a pump station, a sewage .-
- «itreatment plant, piping, transfer pumps and related support equipment. : :

‘Radioactive Gaseous Waste System

The Radioactive Gaseous Waste System collects, processes, stores and treats radioactive
gaseous waste produced during normal operations. The System includes the following
¢omponents: a main gas collection header, a waste gas condenser with associated primary .
¢ooling water components, gas chiller compressor units; iodine guard beds, a regeneration
#ubsystem for dryers, waste gas dryers, a waste gas compressor package, ambient carbon delay -
beds, particulate filters, an after cooler, a hydrogen surge tank, a waste gas radiation monitor, an
@quipment vent system, a hydrogenated vent header, and associated piping, valves, controls and
Instrumentation. ' ‘ . : ' S

.

Exhaust Filtration System

The Exhaust Filtration System collects, filtérs and discharges exhaust containing low -
lovel radioactive contamination resulting from normal operations. The System includes exhaust
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filters, exhaust fans, exhaust ducts, plenums, dampers, piping, flow control valves, and controls
and instrumentation. '

Liquid Radwaste System

)

The Liquid Radwaste System collects, processes, treats, recycles and disposes of low
level radioactive liquid waste resulting from normal operations. The System includes tanks,
filters, strainers, pumps, a reboiler, an evaporator, an evaporator distillate condenser, an _
evaporator distillate accumulator, an evaporator distillate cooler, an evaporator bottoms cooler, a
waste demineralizer and filter, equipment drains, chemical drains, a radiation monitor, and
associated controls and instrumentation. ‘ ' ’ ‘

Boron Recycle System

- The Boron Recycle System c¢ollects, stores, treats, recycles and disposes of reactor
coolant letdown during normal operations. This System is required to maintain reactor coolant
letdown in accordance with federal pollution control standards as to radioactivity. The System
‘includes the following components: Drain tanks, a degasifier, a preheater, a degasifier
 regenerative heat exchanger, trim coolers, a degasifier prefilter, cesium removal ion exchangers,
recovery filters, waste storage tanks, recovery evaporator packages, recovery test tanks, recovery
demineralizers, recovery demineralizer filters, a letdown rehead heat exchanger, a letdown -
_chiller heat exchanger, a letdown moderating heat exchanger, a chiller surge tank, a chiller,
thermal regenerative demineralizers, radiation monitors, associated pumps, piping and valyesg ,

and controls and instrumentation.

Steam Generator Blowdown Treatment System
o The Steam Generator Blowdown Treatment System collects, processes, stores and treats
steam generator blowdown for discharge or recycle during normal operation. This is necessary,*
in compliance with pollution contro} requirements which limit the discharge of untreated steam
generator blowdown. The System includes the following components: Blowdown evaporators,
an evaporator distillate condenser, an evaporator condensate accumulator, an evaporator distillat
pump, an eévaporator condensate cooler, an evaporator bottoms pump, an evaporator bottoms
cooler, blowdown demineralizers, acid and caustic systems, blowdown heat exchangers, and
associated piping, controls and instrumentation. ' "

Solid RadWaste System . ‘ . ,l i

The Solid Radwaste System collects, stores, packages and prepares solid radioactive
waste for disposal. Radioactive solid wastes processed by this System include spent -
demineralizer resins, expended filter cartridges, evaporator concentrates as well as dry active -
waste consisting of rags, clothing, paper and other trash. The System includes the followirg
components: A spent resin storage tank, an evaporator bottoms storage tank, associated’
collection piping, pumps and valves, a dry waste compactor, a filter transfer vehicle, and
associated controls and instrumentation. . ‘ ‘ '
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Waste Processing Building

The Waste Processing Building is a re1nforced concrete structure which houses
8quipment used for exempt facilities. The purpose of this building is to house the air and water
pollution control facilities and the solid waste d1sposa1 fac1ht1es

‘,("Auxﬂlary Building "

The Auxiliary Building is a reinforced concrete structure which houses both pollution
¢ontrol and production related equipment. Pollution control facilities located in the Auxiliary
Bmldmg include portions of the liquid radwaste and gaseous radwaste systems. The cost of the

- Auxiliary Building and general support equipment has been allocated to the exempt facilities

agcording to the ratio of space used for qualified equlpment to the total space used i inthe
btllldlng for all equipment. , _

,é_-:j E‘ent Nuclear F uel F ac1l1ty

‘ The Spent Nuclear F uel F acility is located ina separate bulldlng with enclosed fuel

3himd ing equipment for production functions and for spent fuel storage. The-fuel handling
{hellity includes a Seismic Category 1 structure containing a spent fuel pool with racks, spent
fuel cooling and purification systems, a new fuel storage area, a spent fuel cask loading pit, and a
oagk washdown area. Also included are cranes and equipment supporting the fuel haridling

‘ ﬁpemtlons as well as the transfer canal leading the reactor containment. The cost of the Spent

Nuclear Fuel Facility is determined through an allocation of the cost of the overall fuel fac111ty
betwecn spent fuel facilities and production facilities.

Sreulating Water System

The Circulating Water System will provide coolmg water to the main condensers of
Baabrook Station. The Circulating Water System is a once-through system using sea water from
the Atlantic Ocean to remove the heat of condensation from the steam cycle and to dispose of

ihat heat in an environmentally acceptable manner. The pomts of inlet and d1scharge of the
gooling water are offshore east of Hampton Beach, New Hampshire. -

The System includes the following structures: Two 19-foot inside diameter tunnels, lined
with reinforced concrete, which connect the plant with the offshore inlet and outlet structures; a
pumphouse located at the plant site which encloses travelmg screens and pumps for the
glreulating water and service water systems; and a piping system at the plant site, for the most
parl underground, interconnecting the tunnels the pumphouse, and the condensers.

The tunnels extend through the underlying rock in an east- west d1rect10n at an elevatxon |
ligtween 200 and 250 feet below sea level. They end at the plant site with two 19-foot diameter
vertlcal shafts, which reach above grade transforming at the top into two transition boxes open to

. ! the stmosphere. At the offshore end, the intake tunnel terminates with three 9-foot inside

A _ dlameter vertical shafts connectlng to three submerged inlet heads. The discharge tunnel
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terminates with eleven 5-foot inside diameter vertical shafts, each connecting to a submerged
bifurcated diffuser head.

'

Service Water Coo_lihg Tower System

The Service Water Cooling Tower System disposes of wasté heat from the plan? service
water system. Waste heat from equipment throughout the plant is collected by the service water
cooling system piping. The service water transfers waste heat to the service water cooling tower;
which discharges heat to the atmosphere, thereby controlling discharge of waste heat to the
natural water resources adjacent to the station. The Service Water Cooling Tower System ‘
components include the service water cooling tower, service water piping, pumps and associated
electrical service, mechanical equipment, controls and instrumentation. :

!

Screen Wash System
The Screen Wash System collects, stores and disposes of debris removed from the
circulating and service water systems. This debris is solid waste with no market or other value,
After removal, the debris is transferred to a landfill for final disposal. The components of the
‘Screen Wash System include the screen wash pumps, trash trough, trash container, piping and
valves, associated electrical service, mechanical equipment, controls and instrumentation.
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EXHIBIT B

SERIES A SEABROOK POLLUTION CONTROL FACILITIES AGREEMENT

This Series A Seabrook Pollution Control Facilities Agreement (this “Facﬂmes
Agreement”) is entered irito as of December 19, 2001 by the Business Finance Authority of the
State of New Hampshire (with its successors, the “Authority™), a body corporate and politic
created under New Hampshire Revised Statutes Annotated 162-A.:3; Public Service Company of
New Hampshire (with its successors, the “Company”), a New Hampshire corporation; North
Atlantic Energy Corporation (with its successors, “NAEC”), a New Hampshire corporation; and
State Street Bank and Trust Company, a Massachusetts trust company, as Trustee (with its
successors, the “Trustee”), under a Series A Loan and Trust Agreement dated as of October 1,
2001 (the “LTA”) among the Authority, the Company and the Trustee, which secures the -
Authority’s $89,250,000 in aggregate principal amount Pollution Control Revenue Bonds (Pubhc
Service Company of New Hampshire Project - 2001 Tax-Exempt Series A) (the “Bonds™).
Capitalized terms not othervnse defined herein shall have the meamng g1ven them i in the LTA.

This Fac111t1es Agreement is entered into pursuant to Sect1on 605 of the LTA in
connection with the issuance of the Bonds by the Authority on behalf of the Company and the
proposed transfer by NAEC of its interest in the Station (including the Project Facilities) to an
unaffiliated party. The purpose of this Facilities Agreement is to ensure the continued exclusion
of interest on the Bonds from gross income of the owners thereof for federal income tax purposes
and to satisfy certain requiremenits.of the Authonty with respect to facilities financed under the -
Act. This Facilities Agreement shall remain in effect so long as NAEC owns the Project
Facilities and until no Bonds remain Outstandmg

In consideration of the mutual promises contained in thls Facﬂmes Agreement the rights
conferred and the obligations assumed hereby, and other good and valuable consideration, the -
receipt of which is hereby acknowledged, each of the Company, NAEC, the Authority and the
Trustee agree, assign, covenant, grant, pledge, promise, represent and warrant as set forth herein
for their own benefit and for the benefit of the Bondowners; - '

Sect1on 1. Representatlons and Covenants of the Company The Company represents,
warrants covenants and agrees as follows:

(2) The Company isa eorporatlon duly orgamzed vahdly existing and in good standing
~ under the laws of the State of New Hampshire; is duly qualified to do business and in good
standxng in each jurisdiction in which the failure so to qualify would have a material adverse
affect on its business or properties; and has full corporate power to enter into this Facﬂmes

Agreement. S SR

~ (b) This Facilities Agreement has been duly authorized, executed and delivered by the
Company and constitutes a valid and binding obligation of the Company enforceable against the
Company as provided herein and in the LTA, subject to bankruptcy, insolvency, reorganization, -
moratorium and other similar laws affectlng creditors' rights and to the exercise of judicial

discretion in appropnate cases.
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| (c) No Default or Event of Default exists under the LTA.

: (d) The Company has obtained all re'gulatory approva1§ necessary to enter into this .
Facilities Agreement and all such approvals have become final.

(e) The Company’s execution and delivery of this Facilities Agreement does not violate -
or constitute a default under the Company’s charter or by-laws, any applicable law, any order or
decree of any court or governmental authority having jurisdiction over the Company, or any
agreement or instrument binding on the Company or its properties. :

Secﬁon 2. Repfesentatioris and Co%zenants of NAEC. NAEC represents, war_rants,l
covenants and agrees as follows: ' : ' :

" (a) NAEC is a corporation duly organized, validly existing and in good standing under
the laws of the State of New Hampshire; is duly qualified.to do business and in good standing in
the State of New Hampshire'and in each jurisdiction in which the failure so to qualify would
have a material adverse affect on its business or properties; and has full corporate power to enter
into this Facilities Agreement. - : ' ' '

. (b) This Facilities Agréement has been duly authorized, executed and delivered by .
NAEC and constitutes a valid and binding obligation of NAEC enforceable against NAEC as.
provided herein, subject to bankruptcy, insolvency, reorganization, moratorium an.d other similat
laws affecting creditors' rights and to the exercise of judicial discretion in appropriate cases.

(c) NAEC has obtained all regulatory approvals necessary to enter into this Facilities
Agreement and all such approvals have become final. o

- (d) NAEC’s execution and delivery of this Facilities Agreement does not violate or
constitute a default under NAEC’s charter or by-laws, any applicable law, any order or decree o
any court or governmental authority having jurisdiction over NAEC, or any agreement or -
instrument binding on NAEC or its properties. ‘ ' '

(¢) NAEC will maintain its corporate existence and its qualification to do business and
good staniding under the laws of the State of New Hampshire and will maintain itself as a foreig
corporation duly qualified to do business and in good standing, where applicable, in eac}} .
jurisdiction in which the failure to so qualify would have a material adverse effect upon its
business or properties. NAEC shall not merge or consolidate with or sell all or substannally all
of its assets to another entity, except that the NAEC may so merge or consolidate with or sel_l al
or substantially all of its assets to another corporation if (i) the surviving or transferee
corporation is qualified to do business in New Hampshire, and (ii) the surviving or transferee
corporation (if not NAEC) has assuméd in writing all of NAEC's obligations hereunder.

Sectibn 3. Use of the Project.” (a) Notwithstaﬁding any provision‘hérein or in the LTA t0

the contrary, NAEC will not operate the Project Facilities in any manner; and will not take or
oinit any action or permit any action to be taken or omitted with the result that interest on the
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Bonds is included in the gross income of the owners thereof for federal income tax purposes.
NAEC’s use of the Project Facilities (or facilities replacing the same) shall be in furtherance of.
the purpose of air or water pollution control or sewage or solid waste d1sposal and in comphance
with the Act. - :

(b) Notwrthsta.ndlng any provision herein or in the LTA to the contrary, NAEC shall not
permit the Project Facilities to fail to qualify as (1) “industrial facilities” under the Act, 2)a
facility described in Section 1312(a) of the Tax Reform Act of 1986, or (3) “sewage or solid
waste disposal facilities” or “air or water pollution control facilities” within the meaning of
Section 103(b)(4)(E) or (F) of the 1954 Code.. NAEC acknowledges that it is fully familiar with .
the physical condition of the Project Facilities and that it is not relying on any representation of
any kind by the Authority or the Trustee concerning the nature or condition thereof. Neither the
Authority nor the Trustee shall be liable to NAEC or any. other ] person for any latent or patent
defect in the Project Fac111tles

- () In the maintenance, improvement and operation of the Project Facilities, NAEC will
comply in all material respects with all applicable building, subdivision, zoning and land use,
environmental protection, sanitary and safety and other laws, rules and regulations, and will not
permit any nuisance thereat and will, to the extent of its ownership and control, permit no
nuisance to be committed thereat by others while NAEC is, or is entitled to be, in possession .
thereof. It shall not be a breach of this section if NAEC fails to comply with such laws, rules and
regulations during any period-in which NAEC shall in good faith be diligently contesting the

val1d1ty thereof

(d) NAEC shall pay in a timely manner all costs of maintaining and operating the Project
Facilities, including without limitation all taxes, excises and other governmental charges lawfully
levied thereon or with respect to its interests therein or use thereof to the extent of NAEC's
interest therein. It shall not be a breach of this section if NAEC fails to pay any such costs, taxes
or charges during any period in which NAEC shall in good faith be contesting the validity or
amount thereof and no foreclosure proceedings have been commenced, unless the procedures
applicable to such contest require payment thereof and proceedings for their refund or abatement.

(e NAEC shall not sell, lease, transfer or otherwise dispose of the Project Faclhtres
(other than the grant of a mortgage pursuant to a financing transaction) unless (i) it obtains the
consent of the Authority, which consent shall not be unreasonably withheld, provided, Thowever,
that no such consent shall be required if such transaction has been approved by or consented to
by the New Hampshire Public Utilities Commission; (ii) it obtains an opinion of Bond Counsel
addressed to and reasonably satisfactory to the Trustee and the Authority that such sale, lease,
transfer or other disposition will not affect the exclusion of the interest on the Bonds from the -
gross income of the owners thereof for federal income tax purposes; and (iii) the sale, lease,
transfer or other disposition is made pursuant to a written agreement executed and delivered by
NAEC and the transferee, under which agreement the transferee agrees to be bound by covenants .,
substantially similar in all material respects to the covenants set forth in Attachment 1 hereto.

NAEC shall not make any material change in the purposes for which the Project F'acilities I
are used without the consent of the Authority, which consent shall not be unreasonably withheld.
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NAEC at its own expense may alter, remodel or improve the Project Facilities and construct
other facilities at the site of the Project Facilities, provided such action shall not result in any
substantial change in the Project Facilities or the character of the activities conducted by NAEC
at the Project Facilities site without the consent of the Authority, which consent shall not be

unreasonably withheld.

(f) The Authority and the Trustee and their respective duly authorized agents shall have
. the right at all reasonable times and upon the furnishing of reasonable notice under the
. crrcumstances to examine the books and records of NAEC relatmg to the PI'OJ ect Facilities.

(g) The undertakmgs of NAEC contarned in Subsections 3(b), (c), (d) and (e) are limited
to those consistent with NAEC’s undivided percentage intérest in the facilities of wh1ch the

Project Facilities are a part

Section 4. Indemmﬁcatlon by NAEC NAEC regardless of any agreement to mamtam
insurance, shall and hereby does indemnify the Authority and the Trustee agamst (2) any and all
claims by any person related to the participation of the Authonty or the Trustee in the financing
of the Project Facilities, including without limitation claims arising out of any condition of the
Project Facilities or Station or the construction, use, occupancy or management thereof; any
accident, injury or damage to any person occurring in or about the Station; any breach by NAEC
of its obligations under this Facilities Agreement; any act or omission of NAEC or any of its
agents, contractors, servants, employees or licensees; and (b) all costs, counsel fees, expenses or
liabilities reasonably incurred in connectich with any such claim or any action or proceeding
brought thereor. In case any action or proceeding is brought against the Authority or the Trustee
by reason of any such claim, NAEC will-defend the same at its expense upon notice from the
Authority or the Trustee, and the Authonty or the Trustee, as the case may be, will cooperate
thh NAEC, at the expense of NAEC, in connect1on therewith. - :

Section 5. F ailure to Comply NAEC shall 1mmed1ately notify the Authority, the
Company and the Trustee of any failure to observe or perform any of its covenants or agreement
contained herein, and thereafter shall keep the Authority, the Company and the Trustee informed
with respect to any curative actron instituted by NAEC in order to cure such farlure

Section 6. Amendment. This Facilities Agreement may be amended by the partles
‘hereto, provided, however, that in connection with any amendment the Company or NAEC shall
furnish the Authonty and the Trustee with an opinion of Bond Counsel statmg thatthe -
‘amendment will not impair the exclusion of interest on the Bonds from gross income of the.

owners thereof for federal income tax purposes

Section 7. Agreement Not for the Beneﬁt of Other Parties. This Fa0111t1es Agreement is
not intended for the benefit of and shall not be construed to create rights in partles other than the -
Authority, the Company, NAEC, the Trustee and the Bondowners. ,

-

Section 8. Severability. In the event that any provision of this Facilities Agreement shall’
be held to be invalid in any c1rcumstance such 1nvahd1ty shall not affect any other prov1sxons or

mrcumstances
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dlited as of the date first above written.

By:

- By:

- BUSINESS FINANCE AUTHORITY OF

THE STATE OF NEW HAMPSHIRE

By:

: Section'9. Counterparts. This Facilities Agreement may be executed and delivered in
Ny number of counterparts, each of which shall be deemed to be an original; but such
gounterparts together shall constitute one and the same instrument.

Section 10. Governing Law. ThlS Facilities Agreement shall be governed by the laws of
{lie State of New Hampshire.

IN WITNESS WHEREOF, the parties have caused this Facﬂmes Agreement to be duly

Jack Donovan 4
Executive Director

PUBLIC SERVICE COMPANY OF NEW
HAMPSHIRE

By:

Randy A. Shoop _
Assistant Treasurer-Finance

.

NORTH ATLANTIC ENERGY CORPORATION

STATE STREET BANK AND TRUST

COMPANY, as Trustee
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Attachment 1 i
Series A Seabrook Pollution Control Facilities Agreemegf

Covenants (substantlally similar in all material respects) to be included in
Purchase and Sale Agreement '

Secﬁon 1.1. [Caption]
(a) Pollutlon Control Revenue Bonds

(1) The Buyer acknowledges that

(A) The Pollution Control Facilities have been ﬁnanced and reﬁnanced in whol
or in part, with proceeds of the issuance and sale of the Pollution Control Bonds;

(B) The Company is the economic obligor and conduit borrower i in respect of
certdin of the Pollutlon Control Bonds as specified in Schedule . ;

(C) The interest pa1d or accrued on the Pollunon Control Bonds is not, 1ncluded 1
the gross income of the holders of the Pollution Control Bonds (the “PC Bondholders”)
for purposes of federal income taxation; ~ -

(D) Pursuant to the Internal Revenue Code of 1954, as amended and the Code, 7
the basis for the federal income tax exclusion for interest payable to the PC BondholderS ~
is the use of the Pollution Conitrol Facilities for certain qualified purposes which include
(I) the abatement or control of air or atmospheric pollution or contamination, (II) the

~ abatement or control of water pollution or contammatmn (I1I) sewage dlsposal and/or
(V) the dlsposal of solid waste;

(E) The use of all or part of the Pollution Control Facilities for a purpose other
than the qualifying purpose or purposes described in subclause (D) above for which the
' Pollution Control Bonds that financed or refinanced them were issued may cause (I) the
interest payable on all or part of the Pollution Control Bonds to-be includable in the
federal gross incomie of the PC Bondholders possibly with retroactive effect, unless
* rémiedial action is promptly taken to redeem or defease the Pollution Control Bonds or
portion thereof, and/or (II) the deductibility of the interest payable by the Company on al
or part of the Pollution Control Bonds to be dlsallowed by Sect1on 150(b) of the Code;
and

- (F) Any breach by the Buyer or any ‘subsequent transferee of all or any part of the
Pollution Control Facilities of its obligations under this Section 1.1(a) could result. in the
incurrence by the Company of additional costs and expenses, including, but not limited
1o, an increase in the rate of interest required to be paid to the PC Bondholders, liability -
to some or all of the PC Bondholders for their failure to include interest payable on the

Pollution Control Bonds in their respective federal gross income in the event of a final
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determination of taxabiﬁty by the IRS, loss of the interest deduction to the Compaﬁy
under Section 15 0(b) of the Code and transaction costs relating to any refinancing,
redemption and/or defeasance of all or part of the Pollution Control Bonds.

(ii) In order to avoid any or all of the consequerices described in clauses (E) and (F) |
above, the Buyer agrees that it will not use, or permit the use of, all or part of the Pollution
Control F acilities for any purpose except (x) the current use of such Pollution Control Facilities
or (y) as “sewage or solid waste disposal facilities” or “air or water pollution control facilities”
- ithin the meaning of Section 103(b)(4)(E) or (F) of the Internal Revenue Code of 1954, as
Bmended, as contemplated by the tax compliance documents or non-arbitrage certificates for the
Pollution Control Bonds that financed or refinanced such Pollution Control Facilities (copies of
which with respect to all of the Pollution Control Facilities have been provided to the Buyer by _
NAEC or the Company), unless the Buyer shall have obtained at its own expense an opinion of
‘Nationally recognized bond counsel reasonably acceptable to NAEC or the Company (“Bond
Counsel”) addressed to and reasonably satisfactory to NAEC and the Company that such
proposed change in use of the Pollution Coritrol Facilities or part thereof will not impair (x) the
gxclusion from gross income of the interest on any Pollution Control Bonds for federal income
tax purposes or (y) the deductibility of the interest payable on any Pollution Control Bonds by
the Company under Section 150(b) of the Code. , . ' .

(iii) The provisions of Section 1.1(a)(if) shall not prohibit the Buyer from ceasing to
Operate, maintain or repair any element or item of the Pollution Control Facilities, suspending the
operation of the Pollution Control Facilities on a temporary basis, or terminating the operation of
the Pollution Control Facilities on a permanent basis and shutting down the Pollution Control =
Facilities; provided, however, that the Pollution Control Faeilities, in whole or in part, shall not
be maintained in such a manner as to prevent their being reactivated and used for a purpose
permitted by Section 1.1(a)(ii), nor be retired and/or decommissioned, dismantled or sold as
serap, unless the Buyer has obtained at its own expense an opinion of Bond Counsel addressed to’
and reasonably satisfactory to NAEC and the Company that this action will:not impair either (x)
the exclusion from gross income of the interest on any Pollution Control Bonds for federal
Income tax purposes or (y) the deductibility of the interest payable with respect to any Pollution
Control Bonds by the Company under Section 150(b) of the Code. The Buyer shall provide to
NAEC and the Company written notice at least thirty (30) days in advance of any permanent
shut-down, retirement, abandonment or decommissioning of Seabrook or the Pollution Control ’
Facilities in whole or in part and shall in good faith by written notice to NAEC and the Company .
describe the affected property so that NAEC and the Company can determine which issue or .
lssues of Pollution Control Bonds financed or refinanced such affected property.

(iv) It is expressly understood and agreed that this Section 1.1(a) shall not prohibit the use
by the Buyer of tax-exempt bonds to finance or refinance any improvements to the Pollution
Control Facilities made on or after the Closing Date or any assets other than the Pollution
Control Facilities, provided that no breach by the Buyer of its covenants in this Section 1.1(a)

shall result from such improvements.
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(v) The Buyer shall indemnify NAEC and the Company for any costs and expenses
incurred by NAEC or the Company, respectively, solely as a result of any breach by the Buyer of
its covenants in this Section 1.1(a). ‘ ) -

, (\fi) NAEC shall, or shall cause the Company to, notify the Buyer in wn'tiné of the
maturity or redemption of any issue of the Pollution Control Bonds.

. (vii) IFNAEC or the Company shall have notified the Buyer that it has _reﬁnandéd'any of
the Pollution Control Bonds with new bonds, the provisions of this Section 1.1(a), if applxqable, ,
shall apply with respect to such new bonds as though they were the Pollution Control Bonds.

(viii) The Buyer and any transferee or subsequent transferee will not sell or otherwise
transfer all or part of the Pollution Control Facilities unless its transferee covenants in writing for
the benefit of NAEC and the Company to comply with and to satisfy the covenants of this - - -
Section 1.1(a) (including without limitation the covenants of this clause (viii)) with respect to its
ownership and use of such Pollution Control Facilities. ' ' R

(ix) The covenants of this Section 1.1(a) shall survive Closing and shall continue in effect

and bind the Buyer and any transferee or subsequent transferee of all or part of tf}e qulution
Control Facilities so long as any of the Pollution Control Bonds remain outstanding.

Related Definitions

o “Agreemen’c;’ meaﬁs this [Purchase and Sale Agreemént], together with Schedules and
Exhibits hereto, as the same may be amended from tim‘e to time. : ‘ :
| “Bond Counsel” has the meaning set forth in Section 1'..1 (a)('i‘il). 7 '
"“Buyer”'[deﬁng as the buyer under the Pﬁrchasé and Sale Agreement]. | "
_ ~‘¢C105ing” means the closing of the transactio;{s ‘cl:oht'emplated by‘this Agfeemerﬁ.
| “CIQsiﬁg Date” meéﬁs thé date on which ;he Cio_sing tak'e.s"place. |
“Code” means the lInternal Revenue -Co.deb of _1986,-55 amended. |
“Company” [define to mean thé Compan){, as defined in ;che Facilities Agreément].
“Exhibit” means an exilibit to this Agreement. (

' “Facilitiés Agreement” means the Series A Seabrook Pollution Control Facilities |
Agreement to which this Attachment 1 is 'atfached. ‘

“IRS” means the Internal Revenue Service or any successor agency.

“LTA_” means the LTA, as defined in the Facilities Agreemqnt.
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“NAJC” [define to mean NAEC, as defined in the Facilities Agreement].
"“PC Bondholders” has the meaning set forth in Section 1.1(a)(i)(C).
“Pollution Control Bonds” [define to include the Bonds, as defined in the LTA.].

“Pollution Control Facilities” [define to include the Project Facilities, as defined in the

"Solhodule” means a schedule to this Agreement.

Heabrook” [define to mean the Station, as defined in the LTA]. -
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gifgé%é% of New Hampshire
- Public Service Company of New Hampshire

P.0. Box 330
Manchester, NH 03105-0330
(603) 669-4000

www.psnh.com

The Northeast Utilities System

February 2, 2011

Ms. Debra A. Howland

Executive Director and Secretary

New Hampshire Public Utilities Commission
21 South Fruit Street, Suite 10

Concord, New Hampshire 03301-2429

Re: DE 10-299
Public Service Company of New Hampshire Petition for Refinancing
Filing of Additional Draft Board Resolutions

Dear Secretary Howland:

Enclosed for filing with the Commission in the above captioned docket are an
original and eight (8) copies of draft board resolutions for the refinancing of PSNH’s
Series A Bonds provided to Commission Staff in response to a data request. PSNH failed
to note in its petition that the board resolutions for the Series A bonds are virtually
identical to the board resolutions for PSNH’s Series D and E bonds, which were included
in PSNH’s initial filing. I apologize for any inconvenience caused by this omission.

If there are any questions regarding the above, please let me know. I canbe
reached directly at (603) 634-2326.

Veryj&ub// yours, /f\ / 7 /
I ’;"// > 5 / /1
[ e Lo »/&/__4_,

Catherine E. Shively Ve
Senior Counsel /

4

cc: OCA
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PSNH Docket No. 10-299

Data Request Staff-01
Dated 12/29/2010
Q-Staff-004

DRAFT 1/10/11 Page 6 of 9

PSNH Directors
[ Date ] Meeting

ISSUANCE OF ADDITIONAL SERIES OF FIRST MORTGAGE BONDS TO REFINANCE
SERIES A TAX-EXEMPT POLLUTION CONTROL BONDS AND AUTHORIZATION TO
ENTER INTO INTEREST RATE RISK MANAGEMENT TRANSACTIONS

WHEREAS, the officers of Public Service Company of New Hampshire (“PSNH”) have
recommended that PSNH issue a new series of first mortgage bonds, in an aggregate principal
amount not to exceed $[ J, upon the terms and within the parameters set forth below, the
proceeds of which issuance shall be used to refinance the tax-exempt $89,250,000 2001 Series
A Pollution Control Revenue Bonds and to pay issuance costs.

NOW, THEREFORE, BE IT

RESOLVED, that subject to the limitations set forth below, the Executive Vice President
and Chief Financial Officer, the Vice President and Treasurer and the Assistant Treasurer-
Finance of PSNH (collectively, the “Financial Officers”) are each severally authorized to cause
PSNH to issue, at any time through and including May 1, 2021 (the “Issuance Period”), not more
than $91,000,000 in aggregate principal amount of its first mortgage bonds, the proceeds of
which shall be used to redeem the $89,250,000 aggregate principal amount of Pollution Control
Revenue Bonds (Public Service Company of New Hampshire Project), issued by the Business
Finance Authority, and to pay issuance costs, such bonds to be issued in one series to be
designated the “First Mortgage Bonds, Series [ ] Due 20__” (the “Series [ ] Bonds™) having a
maturity of neither
less than one year nor more than forty years.

RESOLVED, that the Financial Officers are severally authorized during the Issuance
Period to approve and execute PSNH’s acceptance of a proposal for the purchase of up to
$91,000,000 aggregate principal amount of the Series[ ] Bonds, between PSNH and a
representative of a group of underwriters (singly or collectively, the “Underwriter”) and
otherwise in accordance with the following terms:

Interest Rate: Not in excess of [ ] basis points above the prevailing Treasury
benchmark with a comparable maturity or average life, as the case
may be.

Underwriting Spread: Not in excess of [ ]% of the aggregate principal amount of the
Series [ ] Bonds issued and sold in an offering to institutional
investors.

Principal Amount: Not in excess of $91,000,000.




PSNH Docket No. 10-299

Data Request Staff-01
Dated 12/29/2010
Q-Staff-004
Page 7 of 9
Maturity: Not earlier than the first nor later than the fortieth anniversary of
the date of issuance.
Sinking Fund: None.
Redemption: The Series [ ] Bonds shall be redeemable with a “make-whole”
premium and such other terms as the Financial Officers may
determine.

RESOLVED, that the Financial Officers are severally authorized, in the name and on
behalf of PSNH, to execute, deliver, and perform under, at any time within the Issnance Period,
an Underwriting Agreement, to be dated as of a date within the Issuance Period (the
“Underwriting Agreement”), between PSNH and the Underwriter, which Underwriting Agreement
shall be substantially in the form attached hereto, subject to any changes to such Underwriting
Agreement (including the insertion, where appropriate, of the interest rate, principal amount and
maturity date of the Series [ ] Bonds, the name of the Underwriter, the amount to be purchased
by each Underwriter, the date of the Underwriting Agreement and such other material terms as
the Financial Officers deem appropriate) as may be approved by a Financial Officer so acting,
such approval to be conclusively evidenced by his or her execution and delivery of the
Underwriting Agreement.

RESOLVED, that this Board ratifies and confirms the execution and filing, in the name
and on behalf of PSNH, with New Hampshire Public Utility Commission and the Vermont
Public Service Board of applications for (i) the incurrence of up to $91,000,000 aggregate
principal amount of Series [ ] Bonds; (ii) the use of interest rate swaps or Treasury Locks in a
notional amount not exceeding the total principal amount of the debt issued in connection with
these securitics; and (iii) the mortgage of property in connection with the issuance of long-term
debt.

RESOLVED, that the officers of PSNH are further severally authorized to effect such
amendments to the applications filed with the NHPUC and the VPSB, and to take such other
actions with respect thereto, as each f them may severally deem necessary or desirable.

RESOLVED, that PSNH shall effect the issuance, sale and delivery of the Series [ ]
Bonds in accordance with and upon the terms and conditions set out in the Underwriting
Agreement, and that the interest rate (o be borne by the Series [ ] Bonds, expressed as a
percentage per annum, shall be such rate, the principal amount of the Series [ ] Bonds shall be
such amount, the maturity date of the Serics [ ] Bonds shall be such date, and the redemption
provisions shall have such terms as shall be within the parameters set forth above and approved
by any Financial Officer and certified by any of them to the Trustee under PSNH’s First
Mortgage Indenture dated as of August 15, 1978 with U.S. Bank, National Association as
Trustee (the “Trustee”), as heretofore or hereafter amended and supplemented (the “Indenture”).



PSNH Docket No. 10-299
Data Request Staff-01
Dated 12/29/2010
Q-Staff-004
Page 8 of 9
RESOLVED, the Financial Officers are hereby severally authorized to execute and deliver: (i) a
Supplemental Indenture, which shall include the form of an Amended and Restated

Indenture (the “Supplemental Indenture”), to be dated as of the first day of the month of issuance
of the Series [ ] Bonds, with the Trustee, such Supplemental Indenture to be substantially in the
form previously provided to the directors; (ii) the Series [ ] Bonds to evidence the obligation of
PSNH with respect thereto, in the form set forth in the Supplemental Indenture; and (iii) any and
all such further instruments and documents as are required for the issuance of the Series [ ]
Bonds, subject to any changes to such instruments and documents as may be approved by the
Financial Officer so acting, such approval to be conclusively evidenced by his or her execution
and delivery of such instruments and documents.

RESOLVED, that it is desirable and in the best interests of PSNH that the Series [ ]
Bonds be qualified or registered for sale in various states; that this Board hereby authorizes the
officers of PSNH to take any and all action to determine the states in which appropriate action
shall be taken to qualify or register for sale all or such part of the Series [ ] Bonds as the officers
may deem advisable, including, but not limited to, the execution and filing of applications,
reports, surety bonds, irrevocable consents and appointments of attorneys [or service of process,
and the execution by the officers of any such paper or document or doing by them of any act in
connection with the foregoing matters shall conclusively establish their authority therefore from
PSNH.,

RESOLVED, the Trustee is hereby requested to authenticate and deliver the Series [ ]
Bonds on the order of any one of the Financial Officers.

RESOLVED, that the Series [ ] Bonds shall be issued in fully registered form without
coupons, in denominations of: (i) $1,000 and any multiples thereof: or (ii) $25 and any multiples
thereof in an offering to retail investors.

RESOLVED, that the Series [ ] Bonds shall be substantially in the form set forth in
Schedule A to the form of Supplemental Indenture, but with such changes therein, not contrary
to the general tenor thereof (including the insertion, where appropriate, of the maturity date,
principal amount, and the interest rate to be borne by the Series [ ] Bonds), as may be approved
by any Financial Officer, such approval to be conclusively evidenced by the initial sale of the
Series [ ] Bonds; and that the Series [ ] Bonds shall be dated, shall mature, shall be payable,
transferable and exchangeable, and shall contain and be subject to such other terms and
provisions as are provided in the Indenture and the Supplemental Indenture.

RESOLVED, that the Financial Officers are severally authorized to take any action
necessary to cause the Series [ ] Bonds to be represented by one or more global securities, which
shall be registered in the name of The Depository Trust Company, New York, New York (the
“Depository”™), or its successor or nominee, including the execution and delivery of a Letter of
Representations among the Trustee, PSNH and the Depository (the “Representation Letter”).
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RESOLVED, that the Financial Officers are severally authorized and empowered to take, in their
discretion, any and all action necessary or convenient to provide for the authentication, issue,
sale and delivery of up to $91,000,000 principal amount of Series [ ] Bonds and all other

matters necessary or convenient to effect the purposes of the foregoing resolutions which the
officer acting may deem necessary or advisable or which may be required by the terms of the
Indenture in connection with the execution and delivery of the Supplemental Indenture, the
Underwriting Agreement or the Representation Letter, including, without limitation of the
foregoing, the execution on behalf of PSNH of all documents required or appropriate in
connection therewith and the payment of any taxes or fees required with respect thereto, and
compliance with applicable recording and filing requirements.

RESOLVED, that the officers of PSNH are further severally authorized to effect such
amendments and additional supplements to the Registration Statement on Form S-3 filed with
the Securities and Exchange Commission on March 19, 2010 registering an undetermined
amount of PSNH’s First Mortgage Bonds, previously approved by this Board, and to the
prospectus describing PSNH First Mortgage Bonds, including a prospectus supplement relating
to the Series [ ] Bonds, and to take such other action with respect thereto as they may severally
deem necessary or desirable.

RESOLVED, that the Financial Officers or their approved designees (consistent with the
Northeast Utilities System Interest Rate Risk Management Policies and Procedures dated, as they
may be amended from time to time (the “Policies™)), are each severally authorized al any time
during the Authorization Period to enter into, for and on behalf of PSNH, interest rate hedging
transactions with respect to existing and anticipated indebtedness of PSNH through the use of
derivative financial instruments, including but not limited to swaps, caps, collars, floors, interest
rate locks or forward purchase agreements, in accordance with the parameters set forth in the
Policies.

RESOLVED, that the officers of PSNH are severally authorized to take, in their
discretion, any and all actions necessary or desirable to carry out the purposes and intent of the
foregoing resolutions, including, without limitation, the execution and delivery of all necessary
documents and agreements, and the preparation and filing of applications for approval of such
transactions and reports with respect thereto, as required by law or any regulatory authority.
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