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State of Nefo Hampshire

OFFICE OF SECRETARY OF STATE

4, ROBERT P. AMBROSE, Deputy Secretary of State of the State of
New Hampshire, do hereby certify that the attached is a true copy of
Articles of Association, Articles of Exchange of CONCORD
ELECTRIC COMPANY and all amendments thereto, as filed in this
office and held in the custody of the Secretary of State.

In Testimany Whereof, I hereto set my hand and
cause to be affixed the Seal of the State, at Concord,
this 2nd Day of July A.D. 2002

W/l

Deputy Secretary of State
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I, Fred C. Demond, Clerk of the Concord Electric Com--
: pany, a corporation duly orgenized under the laws of the State

of New Hampshire and having its principal place.of.business at

.Concord in- the County of Merrimack in said.State, do hereby
certify.that at & meeting of the stockholders of seid corpor-
ation held on the twenty-fifth day of ‘July, 1906, which meet-

ing was duly and legally called in accordance with the by-laws

of the corporation, and at which meeting & quorum was present,
the .following vote to increase the capital stock of said cor-

poration was unanimously a dopted:
. "Voted, that, for the purpose of providing funds for the

payment of the balance due on extensions of-the;Company's

plant and .for future extensions thereof, the capital stock of

this corporation be inereased from the present amount, namely,
four hundred and fifty thousand dollars, to the amount of six

nundred thousand dollars, said sdditional stock, amounting at
par to one hundred and fifty thousand dollars, to be common
stock of the same class and subject to the 'same terms and con-
ditions as the outstanding common stock of this Compeny, A%his‘

vote shall take effect when the clerk of this corporation

shall cause to be recorded in the office 'of the Secretary of

State and in the office of the Clerk of the City of Concord

& copy hereof duly certified by him as regquired by law, as

the clerk is hereby instructed to do."

A true copy from the records of said corporation.

o ' Attest

; Fred C, Demond,
5 Clerk,

E Concord, N, H.’Records, .

E Recdd Aug, 31, 3:15 P, M, 1906, recorded Vol.15, page '

Attest:

% Henry E, Chamberlin,
City Clerk,
State of New Hampshire, O
| 0ffice of Secretary of State,

! Concord, August 31,.1506,

. .

! A true record: .

Secretary of State, v ' I




426

(Concord Electric Company)

I, Lucy i. Mason, clerk of the Concord Electric
' Company, & corporation duly established by law end having
its principal place of bdusiness at Concord, ierrimeck
Coﬁnty, New Hempshire, 40 hereby certify that &t & meet-
:ing of the stockhold ers of said corporation duly held on
iFebruary 4, 1920, a quorum being present, there was
%unanimously adopted by stock vote a vote of which the fol-
lowing is & true copy: '

‘ "VOTED that for the purpose of providing funds
for payment on account of outstanding indebtedness in-
‘curred in making sdditions and extensions to the company's
;properties, including the acquisition of the properties
‘and assets of the Penacook Electric Light Company, and in
;retiring outstanding bonds as required by the mortgage in-
;denture securing the same, the capltal steck of this corpo-
ration be increased from the present amount, namely,

l $675,000., to the aggregate amount of %825 OOO., by the ad-
dltlon of new common stock to the amount of $150,000., par
fvalue this vote increasing the capital stock to take ef-

| fect when the clerk of this corporation shall cause to be
‘recorded in the office of the Secretary of State and in
‘the office of the Clerk of the City of Concord a copy
‘hereof-duly certified by her as reguired by law, as the
iclerk is hereby instructed to do."

A true copy from the records,

Attest: »
Luey li. hMason ‘
Clerk, Concord Electric¢ Company.

CITY OF CONCORD.
Office of the City Clerk.
‘ Received this tenth day of february, 1922, at three
ro'clock in the afternoon, and recorded in records, volume
123, page 233.
: ‘ Attest:
| Arthur E. Roby VYity Clerk.

)
i
‘ STATE OF NEW HAMPSHIRE.
! Office of the Secretary of State.
: Recelved this tenth day of February, 1922, at three
]o 'elock in the afternoon, and recorded in records, volume 24,
‘page 426.
! Attest:
Bdwin C. Bean
Secretary of State.

State of New Hampshire,
Office of Secretar& of State,

Co?\?ebr'uary 10, 19:z2.

jA true record:

Secretary of State.

i bl
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(Concord Electriec Coipany)

I, Lucy M. Meson, Clerk of Concord Electric
Company, & corporation organized under New Hampehire
laws and having ite principal place of business at Con-
cord in sgaid state, do hereby cerfify that at a gpecial
meeting of the stockholders of said Company duly called’
and held on November 23, 1925, a vote was passed of
which the fbllowing ie & true copy:

"Voted that the capital stock of thie
corporation be. increased from the present amount
thereof, namely, $825,000 par value, to the amount
of $1,025,000 par value, by the addition of
$200,000 par value of new common stock, to con-
gist of 2,000 shares of the par value of one
hundred dollares each, this vote increasing the
capital ¢tock to take effect when and not before
the Clerx of this corporation shall cause to be
recorded in the office of the Secretary of State
and in the office of the Clerk of the City of
Concord a copy hereof duly certified as reouired
by law, as the Clerk is hereby instructed to do."

A true copy from the records.

Attest:
Lucy . Mason
Cleark.
State of New Hampshire,

Office of Secretary of State,

Concord, November 5, 1926

!
! A true record:

g qul”ik Secretary of State. -
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I, Fred C, Demond, Clerk of the Concord Electric

Company, & corporation duly established by lew and having

its pv‘I“incipal" place of business at Concord, Merrimack Coun=

Ly, New‘HampShire, do heredby Certify thet at a meeting of

the stockholders of said corporation duly held on November

3y 1309, & quorum being present, there was unanimouskhy

edopted by stock vote a vote of which the following is a

true copys ‘

"Voted thet for the purpose of providing funds for
the payment of the floating‘debt incurred in the construction
of & steam plant and in making permanent additions and ex-
tensions to the company's properties, the capitel stock of
this corporation be incremed from the present amount, namely
six hundred thousend dollars, to the aggregete amount of
six hundred and seventy-five thousand dollers, by the addition
of new preferred stock to the amount af par of seventy-five
tbouse.ndvdollars, said new preferred stock to be entitled to
the seme terms of preference as thé existing preferred stecck
of this company; this vote increasing the capital stock to
take effect when the clerk of this corporation shell cause to
be recorded in the office of the Secretary of State and in
the office of the Clerk of the City of Concord a copy hereof,
duly. certified by him as réquired by law, as the clerk is
Hereby instructed to do."

A true copy from the records

Attest:
Fred C. Demond,

Qerk,
Concord Electric Company

City of Concord,

Office of the City Clerk.

Received this dny' of April, 1911, at o'clock

in the noon, and recorded in records, volume page - .

City Clerk,
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t State of New Hempshire,

Oflice of Secretary of Stete,
Conecord, &ril 28, 1011,
A true record’

Secretary of State.

The undersigned, being persons of lawful age,
essociate under the provisions of chepter 147 of the
Public Statutes of New Hempshire by the following arti-
cles of agreement

Article 1. The name of this corporation shall’
be the

F. A, Carpenter Company.

Apticle 2. The obJect for which this corpbra-
tion is established is the masnufacture and sale of cigars,
tobeacco, and other articles end commodities,

Article 3. The plece in vwhich the business of
this corporation is to be cerried on is Keene, in the
County of Cheshire end St,a‘ce of New Hampshire,

Article 4., The amownt of the capitel stock to
be paid in shall be four thoussnd dollars.

Article 5. The first méc—ting of the corporators

will be at the office of Cain & Benton, on Saturday

afternoon, April 29th st four o'clock.
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1907] CrAPTER 211. 199

city of Nashua and town of Hollis'’ and by substituting therefor
the words, thence westerly on Broad street to a point near the
Congregational church in Hollis Centre; thence southerly over and
upon private lands in the most direct and feasible route to the state
line at a point near North Pepperell ; so that the amended paragraph
of the section shall read as follows: From a point at the Nashua
Street Railway on Amherst street in Nashua N. H. where Broad
street intersects said Amherst street, thence westerly on Broad
street to a point near the Congregational church in Hollis Centre;

- thence southerly over and upon private lands in the most direct

and feasible route to the state line at a point near North Pepperell,
said roads being situate in the citvy of Nashua and town of Hollis,
in the eounty of Hillsborough. and State of New Hampshire.

Sect. 2. Amend section 13 [1] of said chapter 178, session Laws Time for build-
of 1905. by striking out the words "'two years from its passage’’ ing extended.
and inserting in place thereof the words, six years from March
23. 1903, so that the section as amended shall read Secr. 13.
This act shall take effect upon its passage but shall be void and
inoperative as to all parts of said railway not constructed and
ready for operation within six vears from March 25, 1903.

Secr. 3. This act shall take effect upon its passage. Takes effect

on passage.
[Approved February 28. 1907.]

CHAPTER 211.

AN ACT AUTHORIZING THE CONCORD ELECTRIC COMPANY TO INCREASE
ITS CAPITAL STOCK AND FOR OTHER PURPOSES.

SecTIoN | Secriow
1. Purchase of franchises, ete., author- 4. Acquisition of flowage rights aa-
ized. thorized,
2. Stock of dissenting shareholders, 3. Increase of capital stock.
bow acquired. 6. Takes effect on passage.
" 3. Purchaser su:ceeds to rights of
vendor., !

Be it enacted by the Senate and House of Representatives in
General Court convened:

SecrioN 1. The Coneord Electric Company, organized under Purchassof =
the general law on May 29, 1901, for the generation and distribu- autborized.
tion of electric energy and other purposes, and located at Concord,

New Hampshire, is hereby authorized to acquire by purchase
franchises and property of any other corporation engaged in the
business of generating or supplying electric energy or gas for light,.
heat, or power purposes, and may purchase and hold the stock,
bonds, or other securities of such other corporation; and such other

corporation is hereby authorized and. empowered to sell and convey

=
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Stock of
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on passage.

Charter
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CHaPTER 212. (1907

its franchises and property to said Concord Electric Company.

Sect. 2. If any stockholder or stockholders of such other cor-
poration or of the Concord Electric Company shall dissent from
a purchase, sale, and convevance of the franchises and property

as herein authorized, the corporation in which such dissenting stock- _

holder or stockholders hold stock may acquire his or their stock
in the same manner and with the same effect as is provided by
chapter 156 of the Public Statutes in the case of dxssent of stock-
holders from railway leases. —

Secr. 3. Upon the acquisition of the franchises and property
of another corporation under the authority of this act, said Concord
Electric Company shall succeed to and become invested with all
the corporate powers, rights, and privileges of the vendor cor-
poration. and shall be subject to all its publie duties, liabilities, and
obligations; and the rights of creditors of the vendor corporation
shall not be impaired by such acquisition, without their consent.

Sect. 4. Said Concord Electric Company is hereby authorized
to acquire rights of flowage and drainage. provided it shall pay the
full actual damages occasioned thereby. the same to -be ascertained,
in case of disagreement, in the manner provided in chapter 142 of
the Public Statutes and any amendment thereof.

Sect. 5. For the purposes herein aunthorized and also ctherwise
to enable a development of its business. the Concord Electrie Com-
pany is hereby authorized to increase its capital stock from time
to time to an amount not exceeding two million dollars.

Sect. 6. This act shall take effect on its passage.

[Approved February 28, 1907.]

CHAPTER 212.

AN ACT IN AMENDMENT OF AN ACT TO INCORPORATE THE COCHECO
MANUFACTURING COMPANY, APPROVED JUNE 27, 1827, aAxDp ax
ACT IN ADDITION THERETQO APPROVED JULY 2. 1546,

SECTION SECTION
1. Charter smended. 4. Stoek mar be classified.
2. Reduction of capital stock. 5. Takes effect on psssage.
3. Increase of capital stock.

Be it enacted by the Senate and House of Representatives in
General Court éonvened: .

SectioN 1. Amend section 2 of chapter 21 session Laws of
1827 by inserting after the word ‘‘Barrington’” in the eighth line
thereof, the word Madbury, and by striking out after the word
‘‘concerns’’ in the twelfth line of said section. the words ** provided

1907]
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STATE OF NSW HAMPSHIRS
“Certificate of President, Tressurer and & Majority of
Directors of Zoncord Zlectrie Zompany.
The undsrsigned, being regpectively the Pregi-
" dent, the Treasurer, s=nd s me Jority of the Directors of

Concord ZElectric Company, a corporetion duly organized
under New Hampshire lawe and having ite principal placs
cf business in Concord in gaid state, do hereby certify
as follows: '

I. The totel amount of capital stock of caid
corporation as now authorized is $1,025,000.

II. The amount of stock of faid corporation

ag now igsued angd outstanding is ¥1,025,000.

III. The net value of the proverty, righte
end frenchises of gaid corporztion in excess of {te {n.
debtedness ie more then $1,236,787.

v, The belance gheet of gaig corroration st
the cloge of ite last figssal year, namely, the year eng-
ing December 31, 1325, ﬁe attached rereto.

~ Dated at Concord, ilew Hampehire, this thirty-
first day of December, 1326.

Allen Hollie, Presjident.
Slihu A. Bradley, Tressurer

Allen Tollis ) Hejority

Burns P. Podgman )

Josiah 2, Fernald) of

D. ¥illard Leavitt) :
D. Zdger Manson ) Directors

Charles H. Tenney)
State of New Hampshire,
Merrimack, ss.
On thig thirty-firet dayvof December, 1926,
pergonally appeared Allen Hollie, President, znd Allen.

-

Hollie, Burne P. Hodgman and Josiah 2. Fernald, Directors

of Concord Elesetria Jompeny, and made oath that they are
respectively President end Directors of said Compeny and
that the foregoing certificats by them gigned is true,
Before me:

Lucy . Heson
(Hotarial Segl) fotary Pudblic




:beuffolk, :

' persoﬁally appeered £lihu A. Bradley, Treaeurer of Con-f

On thie thirty- firut dav of Lecﬂmber.

cord Zlectric Company, and made cath that he is‘Treasurer
of said Compeny and that the forssoing certificate by
him signed is true, Before me:

- Hazel B, Hagar
(Notariel.Sesl) Notary Public

Commonwealth of ﬁassachusetts,
Suffolk, ss.

On this thirty-first day of December, 1326,
perconally appeared D, Willard Leavitt and D. Zdear Man-
son,‘Directors of Zoncord Zlectric Company, and mede
oath that they sre Directors of said Company and thset

the foregoing certificnte by them gigned iz true, Be-

fore me:
Hazel &. Hagsr
(Notarial Seall, Hotary Public

Commonweglth of iassachusetts,

Hampden, ss.

On this 3let day éf December 1926, personally
appeared Charles H. Uennes Director of Concord 3lectric
Company, and made oath that he is s Tirsctor of gaid
Company snd that the foregoing cert?ficate by him signéd
ig true, Before me:

Pred Y. Peverley
{Hotarial Seal) Notary Publiec

CONCORD 3ILEOTRIZ COMPANY.
BALANCT SPIIT.
Decemﬁer 3let, 1925.

ASBETE.

Plan® & =Zouipment . $1,432, 554 01 -
Investmente-Cypitol Street Bulldln* . 39,321.86°. -
" -Other- 4 o7 33.500,00 s
Jash-on Fand or in Sanks ‘ L 45,108,057
Accounts Receivable - . 38,579, 04, ¥
Materiale & Supplies , ~ b4, 057.6 o
Prepaid Acgounts - . 5.041 37
Sin&ina Fundse ., ' . ©13,000,00
Suﬂpense -Debt, Discount & Zxpens L _802.

TOTAL AESHIS . $1,733,144.35




i - 2

LIABILITTSES

vapif—I ~S5Toek Freferred 225,000,00

" Common 600,000.00

Firet lortgage 3onds (5%) Zue 1931 280,000.,00
rortgage Hote Z0.000.CO f:
Notes Payable ' 165,00:0.00 -
Accounts Payable ,225.62 R

Customere Depogite 49% 08
Acerusle 26,11R #
Deprecistion dsserve 240,1 7 77 3
Other Reserves ' 6.5 .85 K.
Profit & Lose 160,746.03
TOTAL LIABILITIZS $1,733,144.35

I, Iucy M. Meson, Clerk of Concord Zlectric
Company, & corporstion duly organized under New Hampshire
law and having ite principal place of business in Concord ﬁ
in =aid s=tate, do hereby certify that at & speciasl meet- ”}
ing of the stockholders of zaid corporation duly celled
end held in the City of Concord, New Hempehire, on the
thirty-firet day of December, 1926, a ouorum of the capi-
tel stock of g2id corroration Being represented at said
mezting in persom and by prexy, the following vote was
unenimously adopted by stock vote, 5,842 sheres voting
in the affirmative snd none in the negative:
"Voted, 1,365 sharns of preferred stock
and 5,477 ¢ Hare° of com~on gtock veting iun the
affirmative and none in the nesative, that this
corporetion edopt the provisgions of the Businecs
Jorporation Law of New EBamrshire, being Chapter
225 of tho Public Lawe, for the purpose of avail-
ing iteelf of the rrovisions of gaid chapter and
bringing iteelf and ite stockkolderg, directors
and officers under its provisions, go far asg
applicable.”
A true copy from the rscords.
Attest:

Iucy M. Mason
Clerk.

STATE OF NZW HAMPERIRE
Certificate of the Assistant Attorney Ueneral Concerning
the Adortion by Joncord Zlectric lompeny of the Provisions

of the Busginess Corporation Law,




THIS CERTIFICATE WITNESSZTH that.the-undersigns
s LT TR Y
Agsistant Attorney CGeneral of tre State of New Eampshi

has examined the Articleg of Aesociétion of'Qéncord‘Eiéc

tric Company, being the corporation mentioned in the an- ';ﬂ'f
.nexed certificate gigned end sworn to by the Pregident ;“}
and Treasurer and a majority of the Directors of caid i;_‘
corporation, and hes also examined the attesgted copy of i ‘
the vote of the stockholders of sald corporation adopting _ffr
the prévisions 6f the Business Corporation Law attached .%"
hereto, and hes examined £aid certificate of the Preci-~ g—-‘
dent, Treasurer and a mejority of the Directors of seid %::_‘
corporation and the facte therein stated show that the : _'
net value of the prorerty, righte and franchiseg of said E_-i
corppration in excess of its indebtedness af lesgt egquals : ?——;
the par value of its outstanding stock and that the ob- ;L_;
jecfs of said carporatioﬁ are such 88 may be exercised by i;:;'
‘5 & business éorporation under the provigions of ssid Busi- g ii_
; nees Corporation Law. ?-f—
Deted this 4th day of Jemuery, 1927. ;-—e-‘
N. Meyland H. Morse
Agsistant 4dttorney Genersl
of New Hampshire.
STATZ OF N2V HAMPSIIRA
3 0ffice of the Secretary of State
g Fileq for record this 4th day of January, 1927, at 10
gi o'clock &. m. ‘

Hobsrt Pillebury

Secretary of State.

STATE OF -NIW EAMPSHIRE

Statement of Other Material;FactsAConce:ﬁ;né
CONCORD TIZCTRIC COMPANY . -

Required by iseistant Attofuey Genéral. ;
= I, Allsn Hodlie, do hereby cersify that I am’
end gince 1305 have been'the President. of the Céthréi.U,

Zlectric lompany;




(’\

That on Tecember 31, 1326, being the dete of
the certificate of the Fresident, Tressurer and s majority

of the Direétors of said Company to be recorded in the

office of the Sacretery of State, the capital stock of

eaid Comrany authorized end outetanding wae eg follows:
A Preferred Stock $225,0° 0 par value
Jommon Stock $800,000 par value

3aid stock hag been issued and is outstanding

in ghereg of the rer velue of one hundred dollars each.

The figure of net value of the property, riehe

and franchisees of caid corporation in excess of its in-

ASY YT T SCSR  A

debtednese, namely, 51,255, 787, ie teken from the balance

23

gheet of said corporation fpr November 30, 1925, of which
a copy ig ettaeched hereto, being the assete as shown on
gaid balance cheet less liebilities ae there ghown, ex-
cepting capital stock and profit and loss,

Dated this fourth day of Januery, 1327.

4llen Hollie

Stete of New Hampehire, |
Merrimack, se.

On thie fourth day of January, 1327, personally

appeared Allen Follis and made oath that the facts stated

in the foregoing statement ars true.

Lucy M. Masson
(Notariel Sealil Notary Pubdblic.

CORCORD

iy

LXCTRIS COMPANY,
BALANCE SEZ2ET

November 40, 1326.

ASSETS

Plant & Zouipment $1,591,576.06

Investments 73,535.41

Cagh-On Hand and in Banks . 72,1 b.él

Accounts Receivable 53,167.88

Materials & Supplies ~ 73,012.48

Pzepaid Accounte ‘ 2,9333.5%" -
Sinking Funds 8,000.00

Suspense-Debt, Discount & Zxpense 668.56 - y
Susgpense-Seneral 518.49

TOTAL ASSITS X $1,881,558.82




! LIABILITI"S ' IR
; Capif T5%0 ck-”referred R 225‘000 OO
: soow o Common - ‘ +800,000500
¢ Pirst Mortgage Bonds -~ 5% - Due 1951 . .275,000,00
! Mortgage lNote < 7+20,000,00
Notes Payabdble ' . 10,0C0:0
Accounts Payable E _ - 9,066.60
Customers Deposgits . 1,822.53.
Accrued Accounts : 60, R88 23
Depreciation Regerve 259, 277.59
Other Regerves 9,015.79
: Profit § Loss . _ 211,787.38
i TOTAL LIABILITIES $1,881,552.82
STATS OF [I°W FAMPSEIRZT
¥ : Be it knowvn that vhereas the
CONCORD HLECTRIC COL2ANY

of Concord, . H.,

N1 wu=dar a2ksvter 247 of ths

<1, 2;

o

Public Statutes, wishing to avail iteelf of the provi-
sions of chapter 225, Public Laws of ley Hampshire,
| . for the purnose of

acouiring from the purcheserq of 8ll the property, rights

and frenchisee of Concord Lend & Water Power Company under
foreclosure sale held at Concord on Merer 6, 1501, ell

said property, rights and franch1°e° acnuired by c=aid

purchacers at said sale; acouiring, improving and develop- \
ing water power on the Merrimack river; and generating, :
distributing and desling in electric energy in all its

forme;

with o carits! stock consisting of
$1,025,0CC divided iﬁto chares of the per falue of 2100
each; has complied with the provisiong of the statutes of
this State in such case made &and provided‘as anpesrs from
the records of said corroration duly anproved by the Assis-
" tant Attorney-Cenerai and racorded in this office; now
; therafore
; I, EOBART PILLEBURY, Secréta ry of “tate of Hew ”amp-
ghire, do herebdy certify that said v
. CONCTORD ZILZC -RIC'COMPANY,
itg associates and successors, is 1eéai1y'orsanizéd aha'_ | :
establiched ag, and is hereby made..an.exxsting coqurﬁtion;n':

under the name .of o L }_.‘_“3




CNHCORD =LAECTRIC COMPANY,
with the powers, rights and privilegesg, and subject to
the limitaticnes, duties and restrictions, which hy law oo

appertain thereto,.

Vitness my official signsture here-
unto subscribed and the Zeal of the
(SEAL) State of New Hampshire affi~ed, thise
fourth day of Janusry in the year one
thoussand nine hundred and twenty-seven.

Hobart Pillsbury
Secretary. of otate.

g
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State of liew Hampslhire,
O0ffize of Secretsry of State, !
Concord, January 4, 1327.

A true record:

. Secretary of Stete.




CORCORD EZLECTRIC COMPANY

Record of Amendment Providing for Commen stock Without
Par Value,

The undergigped, being thé Treasurser and &
majority of the Directors of Concord Electric Company,

a corporation duly organized under'ﬁew Bampehire law, which
has duly adopted the provisions of the Bueinese Corpora-
tion Law of gaid state, do héraby certify thet st e ‘
gpecial meeting of the stozkholdere of eaid Company dgly
neld on Januery 4, 1327, & quorum being present, the fol-
low1ng preamble and vote° were duly edopted by unsnimous
vote of the holder° of each class of stock outs tanding

and entitled to vote and 'present or represented by proxy
and voting at gsid meeting:

"Upon motion, duly made ané ceconded, the fol-
lowing preamble and votes were unanimously adonted by
stock vote, 7,333 sha;es voting in the affirmative and 3
-none in the negative:

WELRBAS Article I of tke Articles of Associa-
tion of thies corporation duly filed in the office of the ) \@
Secretar& of State of New Eemperire and the Clerk of the 1
City.of Concord, iew Hamnshire, on May 29, 1301, inclu- g
ded a provision that the amount of its capital stock es b
thereby established wasg 400,000 ‘par vaiue, gnid amount
of authorized capitsl stéck having been thereaiter duly
increased by votes of the corporation on various dates
g0 that the same now consists of #225,000 par value of
preferred gtock and $800,000 per value of comnon stock,
8l]l sai{d stock being iscued in shares of the var value _ :'l
of %100 ezch; &nd- . : o . .

WHIZIAS the stockholders desire to take such
action ag¢ may be neceses=ry in order to authorize ?he
iseuence of five shares of common stock withoﬁt"far. value ‘ 6

for esch share of common stozk of the par velue of $100

each now outstanding,




Voted that Article I of the Articles of Agree-

ment of this corporation be and the =ame is hersby amended

-

by striking out the same and inserting in place thereof

th2 following:
| 1.

The name of the corporation shall be the Concord,

. Zlectric Company; the place in which its busipess is. to be

carried on is Concord, New Hampghire, and the amount of
ite capitel stock as hereby established iz $225,0C0 par
value of preferred stock end 40,000 shares without-nomihal
br pér value of common stock. Additional shares of pre-
ferred and common sgtock, or either, may be issued from
time to time when authorized ag rrovided by iaw.:

The preferred stock ig and shall be entitled,
in preferences and priority to the common stock, to uon-
cumulative dividends at the rate of 6% per amnnum, paysble
gemi-ennually, out of any net rrofite of the caporation
availsble for divideads. No dividends can be declared
or raid on the common stdck unless the preferred shall
have received two suc:esgive semi-annual dividends of

3% next prior to such common etock dividend, the last of

" gsuch preferred setock dividends having been paid not more

than 60 days previous thereto.

The preferred sheres can.never receive dividends
at & higher rate than 6% per annum.‘ In liguidstion, the
preferred sheres shall be paid off in full at par wralue
before the distribution of anything on the common, and
the belance of assets evplicable to distribution ag capi-
t2l shall belong wholly to the common stock. These
terms of preference see the same in gubstaence as nrovided
in the votes passed by the incorporators of the Company
on July 1, 1901, which are herebyratified,‘cohfirmed and

aprroved.’
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Voted that the entire amount of cdmmon stock
euthorized by the amendment to the Articles of Aereement
voted at thie meeting, namely, 40,000 shares, without
nominal or par vealuve, be issued asnd that uron taking ef-
feat of the amendment of the Articles of Agreement in
accordance with the fofegoin; vote, the President and

Treagurer be authorized to issue ' to each holder of re-

cord of common stock of this corporstion, upon gurrender

by such stockholder, endorsed # blank, of the cértifi-
cate or certificates of stocikk held by him, shares of

gtock without nominal or par velue ag suthorized by the

- amendment t0 the Articles of =greement voted at this

meeting in the proror: tion of five shares of such new

common stock wlthout nominal or par value for each one

-ghare of old common stock having & par value of $100 a

share go surrendsred.”
Dated the fifth day of January, 1427.

3lihu A. 3Brsdley, Treasurer
Allen Eollis )

D, Rdgar Hanson  )Majority
Charles E., Tenuney ) of

Albert B, Tenney )Directore

D, Willard Leavitt)

Zdward X, Bradley )
commonwealth of iagsachusetts

) + t
3ufioll, =3,

R
- OVETTWEIY,

U
"

>¢7, Tersonelly

apgeared Blihu A. Bradley, Treasurer, gnd 4Allsn Hollise,
D, fdgar Manson,‘Qharles H. Tenney, Albert 3. Tenney,

D, Willard Leavitt_and “dward 4. 3radley, being a mejor-
ity of the Directors of said Comrany, and made oath that
the foregoinm Record of Amendment Signed by them is true,

Before me:

Hazel 2, Hagar
{Hoterial Seal) Hotary Public
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‘ The smendment to the record .of organization of
Concord Zlsctric Company heving been submitted to me, T
have examined the game and find thet it conforms to the

~

provisions of the 3usiness Corporation law and it ig
hereby aprroved. ‘
January 7..1)27.
‘ Mayland E., Morce
n Asciktant Attorney General.

STATR OF NIW EAMPSTIRT

O0ffice of tke Secretery of State
filed for record this 7th day of
Januery 1427, at 5 o'clock p. m.
. Prederick T. Blackwood
Deputy §ecnetary of Stats.
CONCOND'ZLEICTRIC COMPANY

Affidavit on Isecue of Additional Stock.

YWe, the undersigned, veins the Treasurer .and a
majority of the Directors of Concord ilectric Company, a
corporsetion duly organized under New Hgmpshire lawe, which
has duly adoptd the provisione of the Businese Corporation
Lgw of said state, do herehy make oath asg follows:

Thet e gpeﬂlal meeting of the’ ﬁto"kholderﬂ duly
called for the purpose wag held at Concord, Hew Hamnshire,
on the fourth day of January, 1927; -

That 7,593 chares of the =tockbolder° ware repre-
sented in parson or by proxy;

Thet e vote of which the following it e true
copy Qas_duly adopted by all chares of stock of each kind
of clets ocutstending and entitled to vote and preseﬁt or
repregented by pro <7 and voting at the meeting;

”EQE:Q thet the éntire amount of common stock

authorized by the amendimsnt to the rticlee of Apreement

voted at tris meeting, namely, 40,000 sharee, without
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nominal or par value, be igsued and that uvon taking ef-
fect of the amendment of the Articles of Agreement iﬁ ac-
corvance with the foregoing vote, the Precident and
Treasurer be authorized to issue to each holder of record
of common stock of thie corporation, upon surrender by
guch stockholder endorsed in blank of the certificate or
certificates of stock held by him, shares of stock withéut
nominel or par value ag suthorized by the ameundment to
the Articles of Agreement voted at thie meeting in the
proporticn:of five shares of such new common stock with-
out nominel or par value for esch one hare of old common
gtock having & per velue of $100 a ghare g0 surrendered."

That the total amount of sgtock eulorized ig
$225,000 par value of preferred stock and 40,000 shares
of common gtock without nominal or par value;

That the tdﬁl amouﬁt of stock heretofore au-
thorized and isgued is $225,000 par value of preferred
stock and $800,000 per velue of common stock, all the
same hsving & par valﬁe of 3100 per share;

Thet the amount of sdditionel stock to be ie-
sued ig 40,000 sheres of no per value stock, the con-
siderstion for whith is the surrender for exchange of
outetanding common stock, being 8,000 gharee of the par
value of 3100 per share, as set forth in’the foreroing
vote.

Dated the fifth day of Januery, 1927.

Tlihu 4. Bradley, Treasurer.
Allen Hollis .
D, Zdgar Manson ) Majority
Charles H. Tenney ) of
Albert B, Tenney )Directors.
D. ¥Willard Leavitt)
Zaward M, Bradley )
Commonwealth of ligessachusette,
Suffolk, cs. i

On thig¢ fifth day of January, 1927, personally
appreared Zlihu A. Bradley, Treasurer, and Allen Eollis,
D. Zdgar ianson, ~“herlez HJ. Tenney, Albert B. Tenmgy, D.

Willerd Leavitt and Zdward M. Bfadley, being a majority




of the Directors of said Company, and made oath that the

facte stated in the foregoing affidavit by them signed

are true, Before Ms:

azel E. Hagar

(Notsrisl Seal) Notary Public

State of lew Hampehire,
. Office of Secretary of State,

Soncord, Janusry 7, 1927

A true recorad: C;« .
) 0
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CONCORD ELECTRIC COMPANY

_‘ffidav1t of Amendment Increasing Capital Stock and

Authorizing Issue.

fe the undersigned, being the Treasurer and 2 wmajority of the-

R Dlrectors of Joncord Electric CJompeny, a Few Hampshire corporatioc:n

‘~;{witn 1tQ vr1n01 pal -lace cf obusiness in Joncord in said

11i5nerebr certl ; that at o

“Ltne 0urnoqe, held on tay
 shares of common etock nnd 7,10%
:théﬁaffirmative :nd none in the
:1ﬁﬁﬁﬁérL6f‘alllthe clesses of ders and entitles to v6£§,;y
g jvotes ware adOUued £s hereinsfter set forth.
‘. Tﬂe toual amount oF canit stock authorized by said'coquratidn;
'11nﬁ1ud1qw tn? authorized by the swecial stockholders"ueetih£vheid
'5ifn ”ay 28, 1921, is as foll
- (a‘ Jomzon sioci without nowinel or TeET ﬂ°1 e 50, J“” shéres;:
(b) Preferred sicck, nar velue wlOO ner share, 255,000,
ﬂThﬁAaﬁount of stock z2lready issued is as follows:
(a) v
(v) refe g por velue :3100 per share, 285
The amouni of additional stoc e issued is 10,000 shares of
fcpmmdn~stockzwithout nominal or na lue and the cansidera§ibn there-
for is tuilrty dollare per saare, )
" True copies of the votes relatin: i incrsace in authorized
stoék and the issve thereorl are | |

"Voted that tiue authorized capital stock of Concord
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tiiElectric Gompary ,s hereby increased from the oresent amount thereof
iuamely, »225 000 par value of preferred stock divided into 2, 250 shares
fof the par value of one hundred dollars each and 40 Nelele; shares w1thout
;nominal er nar value of common stock by the addition of 10 ,000 shares
fof new’ common caoltal stock without ‘nominal oT par value, maklng the -

';;total authorlzed oanltal stock #225 ,000 par value of nreferred stock

aasvabov? soecified and 50,000 ‘chares of common stock w1thout nomlnal or

Voted uh&t the additional 10, OOO shares of common stock w1thout
“fnomlnal cr nar value autnorlzed by the orecedinn vote be 1ssued for cash

7:'at the Urice of thiTty dollars per share."

ifIN WITNESS WHBRuOW the undersigned have rescectively signed thls

5ﬁfafriaav1t and made oath to the same at Boeton }ilassachusetts, the

L;etwenty-rifth dgy of June, 1i§i§;3%2;£:‘~ . S
;,J;3¢,}§}l{, _. S - . \Ereasurer :

Majority of .

_ Directors.. .

twenty-flfth day of June 1031 oersonally appeared

R ’I‘T‘panu?‘n? .nnﬂ (“hn‘v"hac 37 'T‘nn«nnv A11Tmwn 'Lrn'l'lv:.-.-"‘n'n..-..l.,n‘



..3._

Wlllard Leav1tt

TBradley aﬂd made oath that the foregoing affidav1t signed
3
by-them is true before me :

RN,

® ¢« 5 s 8 0 8 000 06 0'0 2009000400000 000880s0 . . .

Notary Public.
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'I".he' racord of amendment increasing capital stock and authorizing issue

“of. stock of the CONCORD ELECTRIC COMPANY

i havmg been submltted to me, T have examined the same and ﬁnd that it conforms to the pro- -

‘  - vxsxons of tbe Busmess Corporatlon Law and it is hereby approved

Dated : J’une 30, 1931

////W

Attorney General

. STATE OF NEW HAMPSHIRE

OFFICE OF THE SECRETARY OF STATEIFV.

' LFxle'dfoi'recordthis : "':_'Kn+h .;_ dayof'j“‘ o

e — SECURIE TR > UEE
: "t~~~~g— 3-°——-u elock .13_.@_“;;

.. Demty SECRETARY OF S-T ATE. .
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CONCORD ELECTRIC COMPANY

AFFIDAVIT OF AMENDMENT OF ARTICLES O¥F AGSOCIATION
AND OF ISSUE OF STOCK BY STOCKHOLDERS

- We, the undersigned, being the Treasurer and a majoriiy of the
Directors of Concord Electric Company, a Ne_w Hampshire corporation,
with its principal place of busines§ in Concord, New Hampshire, do hereby
certify that at a meeting of the stockholders, duiy called for the purpose,

held on November 9, 1971, in Concord, New Hampshire, 43, 384 shares

of stock voting in the affirmativ.e and 302 shares of stock voting in the
negative as to the first vote hereinafter set forth and 43,469 shares of

" stock voting in fhe :affirmative :;na.2-24 shares voting in the negative aé
to each of the second, third and fourth votes hereinafter set fortn, being
at least the requisite sté.tutory hu.mber of all the classes of stockholders
present and entitled to vote, votes of which the following are true copies

were adopted, narhely:-
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VOTED: That the Articles of Association of Concord Electric Company
bé and they hereby are amended by striking out the present Article I thereof
and by inserting in its place the following Articles I and I-A:

Article I

The name of the Company shall be Concord Electric Company and
its principal place of business shall be located in Concord in the County of
Merrimack in The State of New Hampshire, but the Company may carry on
any portion of its business at other places, either within or without The

State of New Hampshire, subject, however, to the laws of said State:

Article I-A

The capital stock of the Company shall consist of Two-Thousand
Two-Hundred Fifty (2, 250) shares of the presently outstanding Preferred
Stock, 6%, $100 par value, hereby designated as Non-Cumulative Preferred
Stock, and Fifteen-Thousand (15, 000) shares of Cumulative Preferred
Stock, $100 par value, and Fifty-Thousand (50, 000) shares of the presently

 outstanding Common Stock, without nominal or par value.

The particular character of the preferences of the Non-Cumulative
referred Stock, the Cumulative Preferred Stock and the respective rights,
trictions and voting powers of the Non-Cumulative Preferred Stock, th2
umulative Preferred Stock and the Common Stock shall be as follows:

1. The Non-Cumulative Preferred Stock is entitled to semi-annual
dividends at the rate of 6% per annum as and when declared by the Board
of Directors and no dividends may be declared.or paid on the Commeoen Stock
tnless it shall have received two successive semi-annual dividends of 3%
{or equivalent) next prier to such dividend on Commen Stock, the last of
which having been paid not more than sixty days previous thereto. The
holders of the Non-Cumulative Preferred Stock are entitled in any liquica-
tion of the Company to receive One-iJundred Dollars (810C) per share own2¢
before any nayraent is made ¢cn acc‘OL_nt of the Curmulative Preferred Stock
andfor the Commion Stock. ‘The holders of the Non-Cumulative Freferro:
Stock shall be entitled to one votﬂ for 2achl share owned, vcting as a siags:
~lasn with the holders of the Common Stock.

The {cregoing is intended as a restatement of the existing rights
preferanczs of the Non-Cumulative Prafarred Stoeck a3 l rerntofore esiah
by iw Company's Articles of Association and amendments therat..

Stock shall be of the par value of 3100 each may b2 issued, as the iy

2, The Fifteen-Thousand (15, 000) shares »f Cun mlative Py farsan
and
of Directors may deterraine, in ocnz or more seme GeS]
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Preferred Stock o Series'" (inserting in each case the
amount of the dividend rate as fixed for each series and fixing other terms
"and conditions for each-series not inconsistent with the provisions of this
‘Article I-A by an amendment of the Articles of Assocization adepted by vote
of the holders of two-thirds (2/3) of the outstanding shares of stock entitled
to vote and which are present or represented by proxy and voting at a meet-
ing duly called for the purpose), provided only that the total numbe: of shares’
of all series thereof at any time outstanding shall not exceed the then total
~authorized number of shares of the Cumulative Preferred Stock. All shares
of the Cumulative Preferred Stock, irrespective of series, shall constitute
one and the same class of stock, shall be of equal rank and shall be identical
“in all respects except as to the rate of dividends payable thereon, the re-
demption price thereof, the extent of their intarest in the assets in ihe event
o voluntary liquidation, dissolution or winding up of the corporation, and
the designation thereof. Each share of the Cumulative Preferred Stock,
irrespective of series, when entitled to vote, shall be entitled to one (1)
vote upon all questions and elections voted upon at stockholders' meetings,
provided, however, that except where otherwise required by law, or as
hereinafter specifically provided, the holders of the Cumulative Preferred
' Stock.shall not vote as a class separate and distinct from holders of Common
Stock, but holders of the Cumulative Preferred Stock and holders of the Com-
mon Stock (entitled to vote as hereinafter provided) shall vote as a single
class. Whenever the holders of the Cumulative Preferred Stock are entitled
" to vote, for any purpose, the shares voting, if of different series, shall be
counted irrespective of series and not by different series. All shares of
the same series shall be identical in all respects and each certificate repre-
senting the Cumulative Preferred Stock shall state the designation of the
series in which the shares represented by such certificate are issued.

3. Holders of the Cumulative Preferred Stock at the.time outstanding,
- shall be entitled to receive, but only when and as declared by the Board of
Directors out of any funds legally available for the declaration of dividends,
* . dividends at the annual dividend rate per share fixed for the particular series
and no more, payable quarterly on the fifteenth day of January, April, July,
and October in each year to shareholders of record on the respective dates
fixed in advance for the purpose by the Board of Directors prior to the pay-
ment of each particular dividend. Dividends on shares of the Cumulative
Preferred Stock shall be cumulative: (i) on shares of any series of the Cumu-
lative Preferred Stock issued prior to the record ddte for the first dividend
on such series from the date of issue of such shares: and (ii) otherwise from
.the quarter-yearly dividend payment date next preceding the date of issue of
such shares or from the date of issue if that be a dividend payment date. No
. dividend shall be declared on any series of the Cumulative Preferred Stéck,
in respect of any quarter-yearly dividend period, unless there shall likewise
- be declared on all shares of all series of the Cumulative Preferred Stock at
the time outstanding, like proportionate dividends, ratably, in proportion to
the respective annual dividend rates fixed therefor, in respect of the same
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quarter-yearly dividend period, to the extent that such shares are entitled

to receive dividends for such quarter-yearly dividend period. The dividends
on shares of all series of the Cumulative Preferred Stock shall be payable
before any dividends shall be paid or set apart for junior stock as defined
herein. Wnenever all dividends accrued to the last preceding quarter-yearly
dividend payment date of the Cumulative Preferred Stock of all series shall
"have been paid or a sum sufficient for the payment thereof shall have been
set aside for such payment, the Board-of Directors may forthwith, without
waiting for the expiration of the current year, declare dividends on the junior
stock payable then or thereafter out of any remaining funds legally available
for the payment of dividends. Accumulations of d1v1dends on any shares of-
stock of any class shall not bear interest. ' .

4, As used in these subdivisions 4 to 10,inclusive, (a) the expression

"preferred stocks'' shall mean the Cumulative Preferred Stock of all series
and any other stock ranking on a parity with or having a preference as to
dividends or assets over the Cumulative Preferred Stock; (b) tne expression
"jurior stock' shall mean the Common Stock and any other stock ranking
junicr to the Cumulative Preferred Stock as to dividends or assets; and

(c) the expression "dividends accrued" shall mean the sum of amounts with
respect to all shares of preferred stocks then outstanding, which as to each
share shzll be an amount computed at the dividend rate per annum fixed for
the particular share from the date from which dividends on such share be-
carae cumulative to the date with reference to which the expression is used
irrespective of whether such amount or any part thereof shall have been
dcclﬁred as dividends or shall exceed any assets available for the payment
ther=zof less the aggregate of all dividends paid on such share.

5. The Company, on the sole authority of its Board of Directors - ¥
and by vote of at least three-quarters (3/4) of the members thereof, may
-edecin and retire at any time or from time to time the whole or any part
of any series of the Cumulative Preferred Stock at the time outstanding by ]
paying in cash, in respect of each Share redeemed, the par value thereof,

..Jp“t.‘e‘: with all dividends accrued thercon to the date fixed for redemption, ﬁ
aad In addition thereto an amount equal to the premium to which such share
weould ce entitled on said date as herecinafter provided in the event of the
roluntary liquidaiion, discolution or winding up of the zffairs of the corpora-
den, and by mailing, postage prepaid, at least thirty {(30) days and not morc
“haa nintty {99 days prior to the date fixed for said redempticn, a notice
apecliying said redemption, a notice specifving szid redemption date (o the i
holders ol record of the Curnulative Pre;erred Stock to be redecmed, at §
their respective addresses as the samne shall appear on the books of tha
Tomptly.  in case of tne redemption of a part only of any series of the
Cumnlative Prefarred Glock at the time outstanding, the Company sheali i
.ae‘oc* ‘*-J' Aol\ i such manner as the Roard of Direciors mdy determine, the
“haras so s he redeomed.  If such notice of redemption shall have toen 3¢
ma;l;.::, aind iU on o befare e redemption date specified in such noiice, zil |
funds necessary tor such redemption shall have been set aside by the
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Canpany, separate and apart from its other funds, in trust for account of

‘the holders of the shares so to be redeemed, so as to be and coentinue to be
available therefor, then, on and after said redemption date, notwithstanding
that any certificate for the snhares oi the Cumulative Prelerred Steek so
called for redemption shall not have been surrendered for cancellation, the
shares represented thereby shall no longer be deemed outstanding, the right
to receive dividends thereon shall cease to accrue, and all rights with re-
spect to such shares of the Cumulative Preferred Stock so called for redemp-
tion shall forthwith cease and terminate, except only the right of the holders °
thereof to receive out of the funds so set aside in trust, the amount sayable
on redemption thereof, but without interest, and thereupon such srock shali
be deemed cancelled and retired, provided however, that, if after mailing

- said notices as aforesaid and prior to the date of redemption speéified in
such notice, said funds shall be set aside by deposit in trust, for the account
of the holders of the Cumulative Preferred Stock to be redeemed, with a
bank or trust company in good standing, organized under the laws of the
United States of America, of The State of New Hampshire or of The Common-
wealth of Massachusetts, thereupon all shares of the Cumulative Preferred
Stock with respect to which such deposit shall have been made shall no ionger
be deemed to be outstanding, all rights with respect to such shares of the
Cumulative Preferred Stock shall forthwith upon such deposit in trust cease
and terminate, except only the right of the holders thereof to receive from
such deposit the amount payable upon the redemption, but without interest.

6. In the event of the liquidation, dissolution or winding up of the
affairs of the Company, then, before any distribution skall be made to the
holders of junior stock, the holders of each series of the Cumulative Pre-
ferred Stock at the time outstanding shall be paid in cash the par value thereof,
together in each case with dividends accrued thereon to the date fixed for )
payment of such distributive amounts, and in addition thereto, if such liquida-~ '
tion, dissolution or winding up be voluntary, such amount as shall be fixed ,
' for each series by an amendment of the Articles of Association adopted by :
vote of the holders of two-thirds (2/3) of the stock entitled to vote and which )
are present or represented by proxy and voting at a meeting duly called for :
the purpose. No payments on account of such distributive amounts shall be |
made to the holders of any series of the Cumulative Preferred Stock unless )
there shall likewise be paid at the same time to the holders of each other !
series of the Cumulative Preferred Stock at the time outstanding, like pro- '
-portionate distributive amounts, ratably, in proportion to the full distribu- :
tive amounts to which they are respectively entitled. After such payment i
in full to the holders of the Cumulative Preferred Stock the remaining net : ;
assets of the Company shall be paid or distributed to the holders of junior
stock then outstanding according to their respective rights. Consolidation
or merger of the Company with or into any other corporation or corpora-
tions shall not be deemed to be a liquidation, dissolution or winding up of :
the affairs of the Company within thc meaning of this subdivision 6 if it o,
does not effect any change .in the preferences, rights and limitations of the
Cumulative Preferred Stock as set out in these provisions.



7. Each share of Common Stock shall be entitled to one (1) vote upon
all questions voted upen at stockholders' meetings and, subject to the rights
of the Cumulative Preferred Stock under paragraph (a) of this subd1v1s1on 7
at any election held at stockholders' meetings: -

(a) I the dividends accrued on the outstanding Cumulative Preferred

Stock shall at any time and frcm time to time equal or exceed an amount
equivalent to six (6) full quarterly dividends on all shares of all series of
the Cumulative Preferred Stock at the time outstanding, then until all divi-
dends in default on the Cumulative Preferred Stock shall have been paid,
the holders of the Cumulative Preferred Stock, voting separately as one
class, by plurality vote of a quorum of the shares outstanding, ‘shall be
entitled to elect the smallest number of directors necessary to constitute
a majority of the full Board of Directors as then last fixed by the stock-.
holders, or as provided in the By-Laws, ard the holders of all classes of
stock entitled to vote at stockholders' meetings as hereinbefore provided
shall be entitled to elect the remaining members of the Board of Directors.
. If and when all dividends then in default on the Cumulative Preferred Stock
shall thereafter be paid (and such dividends shall be declared and paid out
of any funds legally available therefor as soon as reasonably practicable),
the Cumulative Preferred Stock shall thereupon be divested of such special
right to elect any member of the Board of Directors, but subject always to
the same provisions for the vesting of such special right in the Curmnulative
Preferred Stock, in case of further like default or defaults. Nothing in this
paragraph (a) shall prevent holders of any additional class of preferred
stocks herealter authorized from being given a right similar to that given
to holders of the Cumulative Preferread Stock by this paragraph (a), in which
case holders of all classes of preferred stocks (exclusive of the Non-Cumu-
lative Preferred Stock) then having such rights shall vote as one class for
tne purposes of this paragraph (a), provided that no holder of any such

adaitional class of preferred stocks shall be entitled to more than (1) vete
for each one hundred dollars ($100) which such stock would be entitled to
receive upen any involuntary liquidation;

(L) Whenever undar the provisions of paragraph (a) hereof, the holders
cf Pr e-errcc stocks as a class (exclusive of the Non-Cumulative Preferred
Steel) becomae eatitled ic elect 2 m 9]0; ity of the Board of Directers, the
Soz .d of Dircctors shall, within ten (10) days from the delivery to the Corapany.
at principal office of a request therefer sighed by any holder of any of the
nrerercad stoeks antitled to vote fexclusive of the Non~-Cumulative Prefervad
1), zall =z spzceial meeting of the :tom—hol lers to be held, within thirty (30)
f om the as:ivery of such regnest, ior the purpose of electing directors;
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~{¢) Al ail meetings of stockholders neld for the purpcse of elacting
directors during such m‘nes as the hcldezs of shares. of the prefzyred stoc¥s
(exclugive of the Moa-Curaulative Prerercad Ztock) ¢hall inve the vight o
alect a majority of the direclors, the przsence iz person or by proxy oi the
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stockholders' meetings shall be required to constitute a quorum of all such
stockholders voting'as a class for the election of directors and the presence
in person or by proxy of the holders of a majority of the outstanding shares
‘of the preferred stocks entitled to vote (exclusive of the Non- Cumulative
Preferred Stock) shall be required to constitute a quorum ot such class for
the election of directors; proviaed tnati, in either casze, i such yuorum shail
not haveé been obtained at such meeting or any adjournment thereof within .
sixty (60) days from the date of such meeting as originally called, the pre-
sence in person or by proxy of the holders of twenty-five per cent (25%) of
the outstanding shares of the class shall then te sufficient to constitute a

" quorum. The absence of a quorum of the holders of either such class shall
‘not prevent the election at any such meeting, or any adjournment therceof, of
directors by the other such class if the necessary quorum of the holders of
stock of such class is present in person or by proxy at such meeting. In the

X S3i_.

absence of a quorum of the holders of stock of either such class, a majority

of those holders of the stock of such class who are present in person or by
proxy shall have power to adjourn the election of the directors to be elected
by such class from time to time without notice other than announcement at

- the meeting until the requisite number of holders of such class shall be
present in person or by proxy, but such adjournment shall not be made to

a date beyond the date for the mailing of notice of the next annual meeting ~
or special meeting in lieu thereof;

e

(d) Forthwith upon the election of a majority of the Board of Directors
of the Company by the holders of preferred stocks (exclusive of the Non-
Cumulative Preferred Stock) the terms of office of all persons who may be
directors of the Company at the time shall terminate, whether or not the
holders of all stock regularly entitled to vote as a class shall then have
elected the remaining members of the Board of Directors, and if the holders
of all stock regularly entitled to vote shall not have elected the remaining
members of the Board of Directors, then the directors so elected by the
holders of preferred stocks (exclusive of the Non-Cumulative Preferred
Stock) shall constitute the Board of Directors pending such election of the
remaining members by such holders of stock regularly entitled to vote.

Upon the reversion of the voting powers to their status prior to default in
dividends on the preferred stocks {(exclusive of the Non-Cumulative Pre-
ferred Stock), then forthwith the terms of office of the directors who were
elected by the holders of preferred stocks (exclusive of the Non-Cumulative
Preferred Stock) shall terminate and the directors then in office who were
. elected by the holders of all stock regularly entitled to vote shall fill the
vacancies caused by such termination. .

8. So long as any shares of any series of the Cumulative Preferred
Stock are outstanding, the Company shall not, except upon the affirmative
vote at a meeting called for that purpose of the holders of at least two-thirds
(2/3) of the shares of all series of the Cumulative Preferred ‘Stock then

" issued and outstanding, votmg as a single class:
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(a) Authorize any shares of preferred stocks in addition
" to the fifteen thousand (15, 000) shares of Cumulative Preferred
Stock initially authorized or any securities convertible into such
additional shares of preferred stocks, unless such additional
shares or such secwrities are to be issued for the purpose of
refunding all shares of the Cumulative Preferred Stock then
outstanding; or ' o

(b) Make any other change in the provisions relative
to the Cumulative Preferred Stock which would change the
express terms and provisions of such stock in any manner
substantially prejudicial to the holders thereof, except that,
if such change is prejudicial to less than all series thereof,
only the affirmative vote of the holders of the series so
affected shall be required; provided that, in any event, the
Cumulative Preferred Stock shall be entitled to cumulative
dividends at the rate or rates designated in the series then
outstanding, and to payment, in case of redemption, liquida-
tion, dissolution or winding up of affairs’of the Company,
upon the terms and at the prices herein provided; or ’

(c) Merge into or consolidate with any other corpora-
tion unless such merger or consolidation shall have been
approved by the New Hampshire Public Utilities Commission
or other regulatory authority having jurisdiction in the pre-
mises, and unless the Company shall itself be the successor
corporation and the successor corporation shall agree to abide
by all the terms and conditions of the Cumulative Preferred Stock.

©. So long as any shares of any series of the Curmulative Preferred
Stock are outstending, the Company shall not, except upon the affirmative
vot2 ai a meetug called for that purpose cf the holders of a majority of

the sharas of ali series of the Cumulative Preferred Stock then issued anc
cutetanding, voting as a single class: issue any shares of the Cumulative,
Prefavred Stock other thai such of the fifteen thousand (15, 000) shares of
the Cumulative Preferred Stock as may be initially issued, or any sharec
of any other nreierred stocks ranking as to dividends or assets on a parit
with ihie Cuiialative Prejerred Stock, and cuthorized pursuant to subdivic
8(uj, ur any securities couveriible into shares of such preferred stocks,

unless (i} suca issue is tcr the purpose of the refunding of preferredstoc!




then outstanding and the par value thereof is in an amount not 1n excess of
{ue par value of the securities S0 to Le refunded and lhe shaies izsued aic
the only shares on a parity therewith; or (2) the net income of the Company {&
the period of twelve consecutive calendar months within the next preceding
fifteen months shall have been at least 2 times the aggregate annual divi-
dend requirements on the entire amount then to be outstanding of Cumula-
tive Preferred Stock and of stock ranking as to dividends prior or equal
“thereto, and the net income of the Company, for a similar period (after
adding back interest charges on funded debt of the Company deducted in
the computation) shall have been at least 1-1/2 times the sum of annual
interest charges on funded debt of the Company then to be outstanding

plus the aggregate annual dividend requirements on all classes of Cumu- -
lative Preferred Stock and stock ranking as'to dividends prior to or equal
to the Cumulative Preferred Stock then to be outstanding, and the
aggregate amount of capital represented by the Common Stock and all
junior stock in respect to the distribution of assets, plus the sum of the
earned surplus and premiums on capital stock of all classes, shall not
_be less than the aggregate amount payable upon involuntary liquidation,
-dissolution or winding up of the-Company on all series of Cumulative Pre-
ferred Stock then to be outstanding. ’

Without the consent of the holder or holders of at least two-thirds (2/3)
of all series of Cumulative Preferred Stock then outstanding, each voting as
a series separately, the Company shall not issue any class of stock ranking
prior to the Cumulative Preferred Stock. '

The net income of the Company for any period of twelve consecutive
calendar months shall be determined for the purpose of this subdivision 9
in accordance with such system of accounts as may be prescribed by the
New Hampshire Public Utilities Commission or any successor regulatory
- commission or agency of The State of New Hampshire having the'same or
similar jurisdiction over accounts, or, in the absence thereof, in accordance
~ with sound accounting practice.

10. No holder of shares of stock of any class of the Company, whether
now or hereafter authorized, shall have any preemptive or prefercntial
rights of subscription or purchase in respect of any shares of Ct;'mulat'ive
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Preferred Stock or of warrants carrying rights ’t,o-Cumulative' Preferred
Stock, or securities convertible into Cumulative Preferred Stock, whether
now or hereafter authorized, and whether issued for ¢ash, property, services
or otherwise, but any and all such shares of Cumulative Preferred Stock

of any class or series or warrants carrying rights to Cumulative Preferred
Stock or securities convertible into Cumulative Preferred Stock, may, in -
the discretion of the Board of Directors, be offered and sold to the holders
of any one or more classes of stock & the Company to the exclusion of any
other class or classes, or may be issued and disposed of from time to time
in such manner and at such price or prices not less than par and to such
persons, whether stockholders or not, and for such Company purposes, as
may be determined by the Board of Directors and without first being offered
to stockholders.

VOTED: That Article I-A of the Articles of Association be further
amended by adding thereto an additional subdivision as follows:

5
]
|
.
b
H
:
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|

i11. The initial series of the Cumulative Preferred Stock shall
consist of five thousand (5, 000) shares of Cumulative Preferred, 8.70%
Series, 3100 par value; the redemption price~ thereof shall be 108.70%
for the first ten years from January 15, 1972, 104.35% for the next three
years, 102, 175% for the next three years and 100% thereafter; except that,
r.o snch redemption may be made through a refunding operation resulting
in a cost of money to the Company of less than 8. 70% during said first ten
years; the Company shall annually offer on December 15 of each year,
coramencing in 1974, to purchase on the next January 15 not less than
150 shares thereof, on a pro rata basis, at $100 per share plus accrued
dividends. In the case of voluntary liquidation, dissolution or winding up
of the nifairs of the Company, the additional amounts to be paid per share
uﬁder subdjvision 6 shall be 8, 70% ‘of $100 for the f*rst 10 years from
January 13, 1972. 4. 35% for the next three years, 2.175% for the next
thres years and no amcunt therealter.

VOTED: 7That tine Board ol Mirectos of this Company be and it hereby is
authori‘:d tey issue and sell 3,000 shares of Cumulative Preferred
Stock. 8. 10% deries. §i00 par value, at 2 price of $100 per share,
at su*h tlm@., end upen such terms as said £oard of Directors
zlermitio '-.rui;hout the same being offored to the shareholders
o .

VOTED: That the 13oard of Directors and the o1‘fice“s of this Company be
and ther hevoby 200 avtherizes 10 {ake such action as raay be
nezTLTerY 03 C‘C.Sh..h.“- to carry out {he Ioregeing votes adepted
at this meedr7, including without limitztion the filing of any
certilicates and reports reguired by law.
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That the total amount of capital stock already authorized is 2, 250 shares
c‘»f.Non—Cumulative éreferred Stock, 6%, $.100 par value, and 50, (‘»(l)Ovshares
of Common Stock vgithout par value |
That the total amount of capital stock already issued is 2,250 chares ‘of

Non-Cumulative Preferred Stock, 6,o, $100 par value, and 5%, CCY :bares
of Common Stock without par value ; o
That the amount of additional autherized stock is 15,000 shares of Cumu-
lative Preferred Stock, $100 par value
That the amount of additional stock to be issued is 5, 000 sharee of Cumu-
lative Prefesred Stock, 8.70% Series, $100 par value the consideration
for which' is as stated in vote e.t $100 per share in cash

‘That fhe.consideration for ~shich the stock with nominal or par value

) is to be issued in accordance with said vote is, to the best of our knov)ledge,

information and belief, of actual value in money equal to the par value of the

stock to be issued therefor. .

(vfz,'(’]/,;'/} E/ . Q_Dc_lu‘.(."k/

Treasurer
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The State cf New Hampshire
County of Merrimack

—_

/Directors

On this 9th day of November, 1971 before me personal,ly appeared
Ralph E. Trower, Franklin Hollis, Rober't G. Knowlton, Malcom A, Spoor,
Endicott Smith, Rockwell C. Tenney, Richard L. Brickley, Rlchard D. Wilhite and
being the Treasurer and a majority of the Board of bxrectors of Covwmd Charles F.
Elcctmc Company, and took oath that the foregoing A’ﬁd.zwt by Lhem sub- Tenney II
scribed is truc to the best of their knowlec’m. and bchcf
: BAN PPN C\ vu/u < e
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved.

TN
Dated ..NovgTher.23.1971.. Vo ~ ]y
} . a : / ‘/\ -
\- Y PL AR .k.’.‘.'. ./.","',:71",’:—;_ .,(.('_;,-,;'.’7\~
A331stant Attorney General

-

STATE OF NEW HAMPSHIRE

Office of the Secretary oi State

Gay of .. Nevembor., kR R

....... “ o0 ey eiets s
g5 L.
At .. .,..J:..,......... cTeloek
, , b ,
~y ///{:7,,/2:%;2-
ol .Q.-.-/.“'""’ ..'.../.'-.u T e e

DEPUTY SECRETARY OF S7TATH
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CONCORD ELECTRIC COMPANY

AFFIDAVIT OF INCREASE IN AUTHORIZED CAPITAL STOCK

- el

AND OF ISSUE OF COMMON STOCK

We, the undersigned, being the Treasurer, and a majority of the directors

9 of Concord Electric Company.a New Hampshire corporation with its principal

place of business in Concord, New Hampshire do hereby certify that at a meeting

of the Stockholders of said corporation, duly called for the purpose, held on

March 13, 1974, in Concord, New Hampshire, 41, 186 shares of stock voting

in the affirmative and 129 shares of stock voting in the negative being at least

the ‘statutory number of all the classes of stockholders present and entitled to

ﬁ vote, the following votes were duly adopted, namely:

"Voted: That Article I-A of the Articles of Association of the
Company as heretofore amended be and hereby is further

{ ‘ amended to reflect an increase in the number of authorized

shares of Common Stock, without par value, to 250, 009,

so that the first paragraph of such Article I-A as amended
shall read as follows: .

‘. . "The capital stock of the Company shall consist of
Two Thousand Two Hundred Fifty (2, 250) shares of
the presently outstanding Preferred Stock, €%, $100

! _ par value, hereby designated as Non-Cumulative Pre-

ferred Stock; Fifteen Thousand (15, 000) shares of

Cumulative Preferred Stock, $100 par value; and Two

Hundred Fifty Thousand (250, 000) shares of Common

Stock, without nominal or par value.'; '

-and further

"Voted: That the Board of Directors be and hereby is authorized

to issue from time to time the authorized but unissued
\ shares of the Company's Common Stock up to the number
of shares authorized by the shareholders and set forta in
the first paragraph of Article I-A of the Articles of Asscc-
iation, as amended, to such person or persons and for
| vl ArAancidaration withant firast Leing offered to the Com -
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We, the"lxhder;signed, further certify that at a meeting of the Board of
Directors of the corporation duly held at Boston, Massachusetts, on March 20,
1974, at which a quorum was present throughout, the followmg vote was duly
adopted, namely: i

"Voted: Subject to receiving approval from the New Hampshire
' Public Utilities Commission of (i) the increase in the
authorized number of shares of Common Stock of the
Company approved at the annual meeting of the stock-
holders held on March 13, 1974, and (ii) the issuance
of the stock contemplated by this vote, and subject to
the filing with the Secretary of State of New Hampshire
of the requisite Affidavit of Amendment to the Company's
‘Articles of Association and of Issue of Common Stock
covering (i) the increase in the authorized number of
shares of Common Stock and (ii) the issue of the Common
Stock contemplated by this vote, that a split of the Company's
Common Stock on a basis of two shares for each share
now outstanding be and hereby is approved to be effected
- in the form of a dividend payable in Common Stock of the
Corporation in an amount equal to one additional'share for
each outstanding share to be distributed to stockholders
of record at the close of business on June 4, 1974,"

We, the undersigned, dohereby further certify as follows:
1. The total capital stock presently authorized is as follows:

Non-Cumulative Preférred Stock

. 6%, $100 par value 2,250 shares
Cumulative Preferred Stock
$100 par value 15,000 shares
Common Stock,
No par value 50,000 shares

2. The total capital stock to be authorized is as follows:

Non-Cumulative Preferred Stock

6%, 3100 par value 2,250 shares
Cumulative Preferred Stock
$100 par value 15, 000 shares

Common Stock
No par value 250, 000 shares
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3. The capital stock presently issued is as follows:

: Non-Cumulative Preferred Stock
{ 6%, $100 par value 2,250 shares
Cumulative Preferred Stock

$100 par value, 8.70% Series 5,000 shares
Common Stock

No par value "50,000 shares

4. The amount of additional capital stock to be issued is-50, 000
shares of Common Stock, no par value, the consideration
for which is as stated in the foregoing vote of the Board of

Directors.
-
f/xtﬁ%x%’z{%/ \7\ A7 %’27 Treasurer
. = i\/ —— Q,L\ ‘m}_g--g~-.
{ B . '\’ A /1,'4 6 . /‘{4-:-'.0—4/1/
(SAelice L. (;}1\',«;_,&&»; -— Majority
. /(4,‘_{_ _{ ‘_ e ._._"—— of
| | J./J// ~1/f/(
: L ! u:y’_Q . Board
| Llis—— ~
e, mru/,«,/' of
'/%rlm.« ,;-EM Directors
Commonwealth of Massachusetts March 20, 1974

County of Suffolk ss

Subscribed and sworn to before me:

?
N’

- . - I £ o :
vl ‘-._-h-."‘-’-.'/ \’ ST A /,\’ FA 4l ,1,/7/6_‘_ L ( ; -
R /. Notary Public
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CO:CODD ELTLTRIC CONDANY

Petition for cuthomity to incresca 4t3 authorized cczmia ennitll

.

stock, no par value, frem 50,000 to 250,000 cheres, and to =pliz up th 5Q

chazes tliereof presently outztendlirs dn the forz of o divide=d oZ ona adlt

share for each such ocutctanding shore,
000000

ORDER HO. 1l.442

WUEREAS, Concozd Elestzic Company, a corporation Lg‘/ cxoani=ad .

R

existing valer the laws of the State of New Hempchire and encaced In busis

Y 4sed [Pane [ Ly vy
-

of sunnlying electrical pouar ard chorsy for pudlic anmd privats vo: unles

Iy

jurizdiction of this Co—missicn, cealis cuthorlty purcuaal to

A. That thls Corzlssion find that tha imzresse 1n th
ccommon capltal st c“, ro rer value, of the Cempac;
shares to 250,CCO shares and the orliteup in the foo
of tha 50,000 chores thaoreof presently cufctandinz =9
ghascholder as of the cloze of businzzs ca Juzmz 4, 10
recalve cne adcltional chare for each zueh chore theon i
in the rorner cnd upon the terxma horeln set fovth anld
to be definad 2% hicering thercon, 43 consistont wiit
ceed;

L. That zhis Comaisslon approve azmd authorize tha zaid fnavonce
thie authorized conz=on eapital stoclk, mo par value, of il Caxpuz
2nd the £olit uvp of tha sghares thereoZ in the foxm of n C'"Ld:“
of ona additicnal zhare to be pa2ild to cach holdar thinr loz
ezch share hald by him ot the cloze of dusiaszs ¢ 1870

\obtcdal

NINEAS, 2t a lLcaring hold &t thls Cormizsion ox ling 16, X7h, ¢

Ccupany presented tastlzsay and c:l‘bit ahzuing ths N-cd for an inuean2

avthosi=ed comrnn conteal nree’: and 2%~ aduanbkareg 0f affpantdas o beon (52

PR SO
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i
cplit up ol its presently outstanding com—on stock; cod i
)
[EREAS, the Cerpany flled coples of eppzopriate vatas c::hafizin:'
tlhie capitﬁl'chacgca and finomedal gtatemants with pro forma Sjustuiants v
£lecting the proposed chanzes; aad
VHIRZAS, the Commission, after investigetion, £inds that the inzren
in the common capital otock and the ic:ﬁcncc of stock-in‘ordcr to ¢flinnt a o)
for one split 13 ccnoistent with the publie good; it is
ORDIRED, that Cone cord Llectric Cozpany be, oend hereby Zs, cuthorlz:
to increase its suthorized coxzon capital stock, no por value, Irom fifty
thousand (50,000) shares to two hundred £1€ty thousarnd (259,009) sharas; and
it is
FURTHER ORDIRCD, that Concord Electric Company be, azs howedy iz
cuthorized to iscue fifty thousord (50,000) shares of Lts cozwon canizal stoc:
no par value, In the form of a dividend to cach sharcholder 25 of the cloca
of business on June &, 1974 of one sdditiorzl share for ecch ceeh ohirre than

by him; and it is

FURTIEN Q2DZPND, that within nirety days after affeectinn tha chons:: B

s

in {ts coxzon capital ctock, Concord Llecirtic Company, chall £ile with thls
Cormiscion a finarnclal atatc:ent. duly sworn to by 4t= Trc ror, Inseraorath

tha ertrias on the Cecopany's balzace sheet,
By order of the Public Utilities Commission of New Hampshire this

twenty-ninth day of May, 1974.
i PN
/l l'/' . -tf /: ‘av.. / ’, —// ST -’-h“

N —
V4

7 Secretary
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ZThe, Affidavit of. Amendment, to. the ,Racard, of .Qrxganization.of ..

~having been submitted to me, I have examined the same and

find that it conforms to tho provisions of the Business .

Corporation Law, and it is hereby approved.

Dated .June.3, 197%........

Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

Filed for record this 1 1 S

day of ... .0 el ,
145 P.M,
at ......?.. .?.%..;....
o) 7
......... T s e e s o e o s
DEPUTY

SECRETARY CF STATE

S



CONCQRD ELECTRIC COMPANY

AFFIDAVIT OF AMENDMENT OF ARTICLES OF ASSOCIATION
AND OF VOTE TO ISSUE ADDITIONAL STOCK

We, the undersigned, being the Treasurer and a majority of the
‘ Directors of Concord Electric Company, a New Hampshire corporation,
with its principal place of business in Concord, New Hampshire, do here-
by certify that at a meeting of the stockholders, duly called for the purpose,
held on November 6, 1974, in Concord, New Hampshire, the following
votes to amend the Articles of Association of the Company were duly
adopted, 1, 901 shares of Non-Cumulative Preferred Stock, §%, $100 par
value, and 82,488shares of Common Stock, voting as a single class, having
voted in the affirmative, and 906 shares of said Non-Cumulative Preferred
Stock and 67 shares of Common Stock, voting as a single class, having
voted in the negative, such number and proportion of voting shares being .
I at least the number and proportion thereof required by law and under the
said Articles for the purpose:

{ Voted: That Article I-A of the Articles of Association of the
Company as heretofore amended be and hereby is further
amended by inserting thereir following subdivision 11
an additional subdivision as follows:

[

12, The second series of the Cumulative Preferred
Stock shall consist of five thousand (5, 000) shares of
Cumulative Preferred Stock, 12% Series, 3100 par value;
the redemption prices thereof shall be 112% for the first
ten years from November 15, 1974, 106% for the next
three years, 1039% for the next three years and 100%.
thereafter, plus, in each case, dividends accrued and
unpaid to the date of redemption; except that, during the
first ten years from November 15, 1974, no such redemp-
tion may be made directly or indirectly through the
issuance of other preferred stocks or debt securities
having a dividend or interest cost of money to the Company
of less than 12% per annum, calculated in-accordance with
generally accepted financial practice., The Company shall
annually offer on December 15 of each year commencing
in 1976 to 1993, inclusive, to purchase on the next January
15 not less than 263 shares thereof, and on December 15,
1994 to purchase on the next January 15 not less than

-




'266 shares thereof, on a pro rata basis, at $100 per share,

plus accrued dividends. In the case of voluntary liquidation,
dissolution or winding up of the affairs of the Company, the
additional amounts to be paid per share under subdivision 6
shall be 12% of $100 for the first ten years from November
15, 1974, 6% for the next three years, 3% for the next three
years and no amount thereafter,"

and further

That the second sentence of subdivision 2 of said Article
I-A of the Articles of Association of the Company as here-
tofore amended be and hereby is amended to read as follows:

"All shares of the Curnulative Preferred Stock, irres-
pective of series, shall constitute one and the same class
of stock, shall be of equal rank and shall be identical in
all respects except as to the rate of dividends payable
thereon, the redemption price thereof and any restriction
on the exercise by the Company of its right to redeem
such series, provisions for the repurchase and retirement
of any shares of such series, the extent of their interest
in the assets in the event of voluntary liquidation, disso-
lution or winding up of the corporation, and the designation
thereof, "

and further

That tne first sentence of subdivision 5 of said Article

1-A of the Articles of Association of the Company as here-
tofore amended be and hereby is amended to read

as follows:

"The Company, on the sole authority of its Board of
Directors and by vote of at least three-quarters (3/4)
of the members thereof, may redeem and retire at any
timme or from time to time the whole or any part of any
series of the Cumulative Preferred Stock at the time
outstanding by paying in cash, in respect of each share
redeemed, the par value thereof, together with all
dividends accrued thereon to the date fixed for redemp-

“tion, and in addition thereto an amount egual to the premium

to which such share would be entitled on said date as here-
inafter provided in the event of the voluntary liquidation,
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dissolution or winding up of the affairs of the corporation,
and by mailing, postage prepaid, at least thirty (30) days
and not more than ninety (90) days prior to the date fixed
for said redemption, a notice specifying said redemption
date to the holders of record of the Cumulative Preferred
Stock to be redeemed, at their respective addresses as the
same shall appear on the books of the Company; provided,
however, that the exercise by the Company of its right to
redeem shares of any particular series may be subject to
- such restrictions as are determined for said series, "

We further certify that at the said meeting the following additional
vote to amend the Articles of Association of the Company was duly adopted,
1, 886 shares of Non-Cumulative Preferred Stock, 6%, 3100 par value and
83,060 shares of Common Stock, voting as a single class, having voted in
the affirmative, and 82 shares of said Non-Cumulative Preferred Stock -
and 334 shares of Common Stock, voting as a single class, having voted
in the negative, such number and proportion of shares voting in the
affirmative being in excess of the number and proportion of shares required
by law and under the Company's Articles of Association for valid and
effective acticn upon the question:

Voted: That subdivison 10 of Article I-A of the Articles of
Association of the Company as heretofore amended be and
hereby is amended by inserting therein at the end of the
present subdivision 10 a new sentence to read as follows:

"In any pro rata offering to the holders of Common Stock
of the corporation of Common Stock or warrants represent-
ing rights to subscribe to Common Stock or of securitiec
convertible into Common Stock, no right shall be issued,
unless specifically authorized by the Board of Direciors,
to any holder of Common Stock to less than a whole share
of  Common Stock or to less than the smallest unit or

- denomination of a security convertible into Common Stock,
but in lieu thereof each such holder affected shall be
entitled to receive, as determined by the Board of Directors,
either (i) the equivalent value, if any, in cash which said
right would have had, as determined by the Board of Directors,
or (ii) sufficient subscription rights to entitle said holder to
subscribe for one whole share of Common Stock or the
smallest unit or denomination of a security convertible into

Common Stock., "

We further certify that at a meeting of the Board of Directors of the




at which a quorum was present and voting throughout, on successive motioas,
duly seconded, the following votes were unanimously adopted:

Voted: That the form of Purchase Agreement relating to 5, 000
shares of Cumulative Preferred Stock, 12% Series, $100 par
value, presented to this meeting be and it hereby is approved;
and that the President, each Vice President and the Treasurer
of the Company be and they are, and each of them singly is,
hereby authorized in the name and on behalf of this Company to
execute and deliver to New Hampshire Retirement System,

" United Life and Accident Insurance Company, New Hampshire
Savings Bank, Concord Savings Bank and Merrimack County

i b ' Savings Bank (each of whom is acting for itself and not jointly

with the others) Purchase Agreements covering the purchase by

¥ the Retirement System of 2, 500 shares, by United Life of 1, 500

shares, by New Hampshire Savings of 400 shares, by Concord

Savings of 400 shares and by Merrimack County Savings of 200

) shares of Cumulative Preferred Stock, 129% Series, $100 par

. value, such Purchase Agreements tobeinthe form presented

. to this meeting with such changes not substantially varying from

such form as may be approved by the officer executing the same,

such execution and delivery to be conclusive evidence that the

same has been authorized by this Board; and further

That, subject to obtaining the required approval of the New

Hampshire Public Utilities Commission, this Company issue

and sell for cash 5,000 shares of its Cumulative Preferred Stock,

12% Series, $100 par value, at the price of $100 per share, said

shares to be sold to the following investors, each acting for ‘
itself and not jointly with the othgrs: |

2, 500 shares l
1, 300 shares

New Hampshire Retirement System
United Life and Accident Insurance Company

Lol 4

. New Hampshire Savings Bank - 400 shares
; Concord Savings Bank - 400 shares
l Merrimack County Savings Bank - 200 shares

in the manner, at the time and upon the other terms, without the
same being offered to the shareholders of this Company, as are
l set forth in the Purchase Agreements to be dated the date of
] closing between this Company and each of such purchasers, and
7 to have the preferences, voting powers, restrictions and quali-
2 fications set forth in the Articles of Association of this Company
: as amended by vote of the shareholders of this Conpary on
; November 6, 1974.
i
|




We further certify that the total amount of capital stock already
suthorized is 2, 259 shares of Nen-Curnulative Preferred Stock, 6%,
$100 par value, 15,000 shares of Cumulative Preferred Stock, $100
par value, and 250, 000 shares of Common Stock without nominal or par
value;

That the total amount of capital stock already issued is 2, 250
shares of Non-Cumulative Preferred Stock, 6%, $100 par value, 3, 000
shares of Cumulative Preferred Stock, 8.70% Series, 3100 par value,

_ and 100, 000 shares of Comrion Stock without par value; -

--—-That the amount of additional stock to be issued is 5,000 shares
of Cumulative Preferred Stock, 12% Series, $100 par value, the consider-
ation for which is to be $100 per share in cash;

That the consideration for which said additional stock with nominal
or par value is to be issued is, as provided by the vote authorizing its
.issue, of actual value in money equal to the par value of the stock to be

issued therefor. : K
7~

S - -~ 2
Treasurer
! /,// - -~
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N /@.‘-3’ ‘{V‘ 5 _E-r o ne L "/ - .’/ 4 I/
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S o ,{‘ _._/_../ [ rava N .—{s' . ‘#
Directors

The State of New Hampshire
County of Merrimack

On this¢Z» day of 7/ wmie —, 1974 before me personally appeared
James F, Smit'{'x, FranKlin Hdlﬁg, eChariles H. Tenney III,) Robert 'V, ‘Shupe, Jr.,
Richard L. Brickley, Thomas M. Hardiman, Malcom A. Spoor, Robert G.

Knowlton and Ralph E. Trower, .
beigvgv tl‘?g T?easur%r and a majority of the Board of Directors of Concord

Electric Company, and took oath that the foregoing Affidavit by them sub-
scribed is true to the best of their knowledge and be}ie_f. ‘

4 _,/ /’ L, " o Wt - ~
o s P atand e
A S P .- o~ .
otary Public;&nsb'ree—ei—!he—?wce

MU EN S




Dr 74-183
CONCORD ELECTRIC COMPANY
Petition for authority to {ssue Cumulative Preferred Stock.
++00..
Appearances: for the petitioner, Eaton W, Tarbell, Jr.

] 00000

REPORT

By this unopposed petition filed Septembe: 24, 1974, Concord Blectry
Company (the "Company"), a corporation duly organized and existing under the
Laws of the State of New Hampshire and engaged in the buginess of supplyiug

elegtrical pover and energy for public and private use in the City of Concord
and certain neighboring municipalities, all {n said State, seeks authority,

purauaﬁc to the provisions of RSA 269, as follows:

To issue and sell for cash 5,000 shares of authorized Cumulative Pre

ferred Stock which shall be of a 12% series, $100 par value (the ''Stock’), to

be {soued and sold at par to:

' Shares :

State of New Vampshire Retiremant Syatems 2,500 N

Colonial Life Insurance Ccmpany and/or Umited 5

Life and Accident Ins. Co, 1,500 i
New lampshire Savings Bani 400
Concord Savings Rank ’ 400
Merrimack County Savings Hank 200
TOTAL 2,000

At the hearing on the petition, held in Concord on Cctober 15, 1974,
the Presidenrt of the Ceoupsny testified that the proposed $100 par valuc Cumula
tive Preferred Stock, will be issued at par with a cumulative dividend rate of
127, Tha Company proposcs to icsue a total of 5,000 chares of this Cumulative
Preferred Stock to the afovcueationsd purchasers, aubject to anm agrecuent vith

them that the Company will annually offer to rcpurchase not lcas than 263

shereas of the fsuue tntil {¢ 48 completely repurchaaed, 1




42,350,000 at August 31, 1974,

cubmitted by the petitioner:
Asgets

Fixed Capital - Electric (at
original cost)
Tess: Reserve for depreciscion

Net Fixed Cupital

Non-operating PMroperty=~lesa
reserve of $52,506

Miscellancous Investuentes
(at cost)

Sinking Fund

Current Assects

Cash

Accounts recelvable (including
fostallment sules) -
less reserve of $22,277

‘Materials and supplies (at
coat or less)

Prepayments
Total Currcut Assets

Defarred Decbita:

Unamortized Dabt Expenne
{omortized over terma of
securities)

Other
Total Deferred Debits

TOTAL

liabilities

Capitalizaticn:
Capital Stock and Retained
Earnings:
Nou-Cumulative Preferred
Stock, $100 par value,
6% Sericst Authorized and
outstanding 2,750
Cumulutive preferred stock,
$100 par value authorized
15,000 ghaves 8.70% Series?

%.000 sharog outotanding

The~batitioner further repregented that the proceeds of the 5,000
Fharea of 127 Series Cumulative Preferred Stock would be &1l applied in reduec-

. |t2on of the Company's outgtanding short-tarm bank loaus which aggragated

The following balance sheet, as of August 31, 1974, proformed to re~

flect the isgue and sale of the 5,000 shares of Cumulative Preferred Stock wag |

\%0\._

w2
Pro Forma
) _Actngl Adjustments Pro Farma

$11,036,667 $11,036,667
2,334,082 2,334,052
8,707,615 5,702,518
106,376 - 106,376
15,500 15,500
590 500
122,122 {(15,000) 107,127
1,185,665 - 1,185,(65
305,831 - - 305,831
34,602 - 34,602
1,648,220 (15,000) 1,633,020
41,555 - 41,5535
93,9438 - 93 _0of9
135,543 - 135, 543
(15,000)  L10,4607%,8408

' Pro Forma

Actual Adijustnonts Pro Forma

225,000 - 225,000
500,000 - 500,000
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DP 74-183

Lisbiltttes (cont.)

. 12% Series
5,000 shares outstanding
Common stock, no par valus
Authorized 250,000
shares outatandingj 100,000
shares
.Capital Stock expcnse
Retained earnings
Total Capital Stock aund
Retained Earunings
Long=Torm Dobt:
First-Mortygage, Series B,
4 3/67 Bonds,
duc Septcmber 15, 1988
Pirst-Mortgage, Serles C,
6 3/4% Boads,
due January 15, 1998
Firsc~Mortgage, Series D,
8. 7OZ Bouds »
due lovember 15, 2001
Total
Less: Ingtallments dua
within one year
Total long=Term Dabt
Total Capitalization
Current and Accrued Liabilitiest
Long-Terwm debt due within
one ycar
Notes Payable to banks
Accounts Payable
Customers' deposits
Tuxes accrued
Interest acerued
Migecllaneous accruals

Defarred Credits:
Unumortized investment
tax credit
Accurruiated Deferred Fed. inc.
tax
Coutribucions i{n Ai{d to Construction
TOTAL

03.
Pro Forma

Actual Adjustments Pro Porm

. $ 500,000 500, 0¢
1,100,010 - > 1,100,01
(15,218) (15,000) : (30,21
1,599,806 - 1,599,0¢
$3,609,598 $§ 485,000 $ 3,894,5¢
$20,000 - 920,00
1,584,000 - 1,584,00
1,000,000 - 1,000,00
3,504,000 . 3,504 ,00
36,000 - 36, 00!
3,466,000 - 3,468, 00
6,877,598 425.000  7,362,50!
36,000 - 36,00¢
2,350,000 (300,000)  1,850,00¢
508,586 - 508,58¢
30,270 - 30,270

260, 444 - 260,444
70,070 - 70,07¢
97,438 - 07 438
3,352,408 (500.000) _ 2.050, 600
96,823 - 96,027
71,920 - 71,976

209, 695 - 209, 695
$0.608,046 __ (15.000) S10,402,044

and copiec of tha final Purchase and Sale Agrecments.

The potitcioner hes agreed to oubmit to the Commisnion certified cop-

tec of tho required corporate authorfzations for the securitios i{n qucstion

'Upén consideration of the evidence subaitted, this Commizsion 43
satisfiod that tha proccuds of tha Cumulative Praferzed Stock praposed hersin

wiil ba applied to partinlly redcem the Compary's outatanding Shovt~Tema loica,
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-4.

che proceedeaof vhicii have been expernded te pay for-plant additicns already
ade, such 2dditions &nd improvements being of a kind reagonably requisite to

tha conduct of the petitioner’'s public utility business and for other lawful

{corporate purposes.

The Commission £inds thn: tha {ssue of Cumulative Preferred Stock
upon the terms proposed is consistent with the public good. Our order, anthore

{zing the lcsue and cale of the Company's Cwmlative Preferred Stock, will is-

isue accordingly.,

Francis J. Riordzn

.'—?x.?-?-hw v

Coamaissioner
Alexander J. Xalinski . Chatrman -
Malcolm J. Stevenson , Coxmiss{oner
~|IConcurring

October 28, 1974
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ORDER NQ. 11,630

Upon coneideration of the foregoing report, which is made a part

hereof} it is
ONDERED, that Concord Clectric Company de, and hereby is authori:ed

to isaua and sell for cash five thouaadd (5,000) shares of authorized Cumula.
tive Praferred étock to be of twelve percent (12%) Seriéa. one hundred do!l&:
($100) par value, to bs issued and sold by private negotiation at par to five
surchasers, such shares to be issued and gold in accordance vith the terms and
conditions set forth in the petition herein or as presented at the hearing; and
ic 18

'FURTHER ORDERED, that tho proceeds from the sala of said Cumulative
Praferred Stock be applied solely in reduction of the Company's outstandiug
Chort-Term loana; and it {3 ‘
f FURTHER ORDERED, that on January firxst and July first in esch year, |
Concord Elaetfic Coxpany file with this Commission a detsiled etatement, duly :
sworn to by its Treasurer, showing the digpocition of the proceeds of the nala:
of the Cunmulative Preferred 8to§k u;til the whole of such proccads shall have §
heen fully accounted for.

By c¢rder of the Public Utilities Commission of New Hampshire this

twenty-eighth day of October, 1974,




Toe Affidavit .Qf Amendment .to the.Reqqrd of. Organizatisn.of....... .o
................... ..Goncard Electric Company. . ... ...,

having been submitted to me, I have examined the same and

find that it conforms to the provisions of the Business

Corporation Law, and it is herebv appuroved.

Date XNavember.8, 1974, .... . | . 19 '
i, VY )"7—‘ .
\w.'bW._../Q&_,. X4 /.ﬂ;; & ‘/‘-‘?f’)

——Xssistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

. Filed for record this ...... e 8th ... )

]

. day Oof ..nvurn.... November == =~ | eeo.., 1974

d -} <P 4:30 P.M. . .. 0'clock
t )

SECRETARY OF STATE




AFCIDAVIT AS TO REDUCTION OF CAPITAL STOCK

We, the undarsigned, being the Treasurer and a majority of the Directors of ...

seevessarscetticuen

CONCORD ELSCTRIC COMPA ANY

I I T R R D Py R i e R R I R R D T AVl D R R R T TR T TR T PO OR I vesssassenen :

a New Hampshire covrporatlon, with its principal nlace of busincss in

..... R TRy T P T PP R TPy

Ceneord, New Hg’nvshlre

SO PPARTPPTUPRPIUPIURRROIII ot S ok- T ittt ce s sesaeeeeneesy (O N12TCDY
certify that at a meeting of the stockholders of szlicl corporation, duly called for the purpese,

November 9. 7L
2V 3 LI T

REEQ Ol vrvvereerimrreerasisrsicsernrariisesnesserersnsesssarsserasssenesassessonnssesssessessrnnnsnnsasssned

. - - . Y1 o%- -
FI cereeereeeereenseniesseeeseesssneseerennens e GORCOTG e, Now Flampshive, 215,337 chareg . of

Common Stook anl 2

Prasieriratnessemasteranennre

of an aggre:rate of 52, 5C shares of Stock omstanding and entitled to vote)
¥hzaestgRnadde voting 10 the allrmative AN v e e ccrer e e

hares of Pre*‘e*red Stock zzzregating 43,459 ghares

..... srerasessy

\Ulu

203 zhares of Common

L T YRR R PR TR P YRR PP RPN T e e s o s s s e s as s el ayros s rveereasvlneioalecsiasedladsti veotaradsoassrotiostuonartosnns N e R N T R LT TR TR T T Y

Stock and 21 shares of Preferred Stock zggrszating.22h.. shares of steck voling in

4asrednertetasersnans 24

the negative, being at least the statutory numi >c1 of all the classes of stee ,moldcm present and
entitled to vote, a vote was adopted, of which the followingis a tme cepy:

VCJIED: That Article I-A of the Articles of Asseciatisn be further zmended by adding
thercto an additicaal subdivision as follows

The initizl series of tha Cumulative Preferred Stock

.
shall conczi

nzist of five thousand (9,000) shares ol Cwnulilive Tro-

ferrad, 8.70% Saries, 3100 par value; the redemntion rrices therce

£ shall be 103.7C% for the fircs ten y2ars froa January 15, 1672,
10%.35% Jor 'the noxt three yeavs, 102,175 for the noxt ‘%rbe years
and 1007 thereafter; except tha%, no sueh iodezniion may be made
tircugh 2 refunding cneration rescliing in a2 czzt of soney to the
Company of less than 8,700 during s2id first t:t years; the Con-
rany shall annually olfer cn Deccrzber 1S =of eanh yaar, somsmencing
in 1974, to purshase oa the next January 15 nat - less than 150
shares tharesf, oun a pro rata tasls, 2% 3120 1:r share plus oc-
crued leLhcnd,. In the case of wsluntury liquidatien, dissoln-
tion or.winding up of the affairs ¢f the Ceozpany, the additional
amsunts to ne vaid per share under subdivicion ¢ shall e 8,703
of $133 for the £irst 10 years from January 15, 1672, 4.357% for
tha ot three vesre 2 170 fap #3 A mave bhwas sama—e= -




That the torad aroun: of capitd stodh aiedy authorized is

..... 2,250-($100p3rvalue)-Non-Cunulatzve- & - . hares preferred
15:OOO'<$IOOParvalue)"Cumulative e e sh:n'tm‘%%gg}};red
250:000‘ ............................................................................................. commorn  «hares n'illmul e vadue
That the amonnt of capital stock already issued is '

..... ?.;..25..Q...T....(.$.:.LQQ..Pﬁl'...'.‘.f?lllﬁ)...:..NQH.‘.C.W@..Ql,ati.Ye‘...:A.6%A.:..‘..‘.._,‘ shares preferred
110,000 - ($100 par value) - Cumulative - . . dhiares Bianenr 4

100, 00 = e ens o ...eommon shares without par value

That the amount of reductipn of capital stock hereby authorized by the stockholders is 150 Cum:

vive preferred  shares with/par value and .. RO shares without par value.

Total amount of capital stock to be outstanding upon filing of this certificate:
2,250 - (3100 par value) - Non-Cumulative - 6% - shares preferred
9,350 - ($100 par value) - Cumulative - shares preferred*

lOO,?OO’_ - ¢ommon shares without par value
Tha? dﬁ:rlr:_*:‘:';.xl'?ﬁ'sn‘).‘\’lsxi?g s.;id8r'c':7‘.%iic?nf E.i:'ill ?ﬂ%d('lﬁ;i'gglois s }o %\\-I?i:‘d 2 :

The reduction of 150 shares of Cumulative Preferred Stock (8.70% Series), $100 pa:
value, has been effected by the redemption of said shares purchased as of January
15, 1975 in accordance with the vote adopted by the shareholders of c¢he Cczpany at

the2ir meeting held in Concord, New Hampshire, on November 3, 1971 as above noted.

, Treasurer

/’,-' “‘/..~ I _/,'./’
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: _ : el AN e, L
— ._.-/.-‘-./. v pLd e B /..I. i
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Organization, of

The affidavit of Avendment to the Record of

CONCORD, ELECTRIC

COMPANY
® 0 &0 e 008000800000 .-‘..........'ll.....".'..!.

having been submitted to mé, I have examined the same and {ind
that it conforms to the provisions of the Business Corporation
Law, and it is hereby approved.

pate ,Mareh,7,,1975

; A .
I\ \..‘WG‘V@. {_o . ./m&{(‘w':‘.

Assistant Attorney General

STATE OF NEW UAMPSHIRE

Office of the Secretary of State

Filed for record this ooooo-co-.-o?otljo---oooongoou...ouc

March 19 75
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CONCORD ELECTRIC COMPANY ’
Affidavit as to Vofes to Issue up to 34, 000 Additional

shares of Common Capital Stock, without Nominal or Par Value

we, the undersigned, being the Treasurer and a majority of the direcicrs
of Concord Electric Company, a New Hampshire corporation with its
principal place of business in Concord, New Hampshire, do hereby
certify as follows:

I. That the total amount of authorized capital stock of

the Company, as authorized by the first paragraph of

Article 1-A of the Articles of Association, as amended,

consists of the following:

2250 shares of Preferred Stock, 6%, $100 par value
designated as Non-Cumulative Preferred Stock

15, 000 shares of Cumulative Preferred Stock, $100 par vaiue
250, 000 shares of Common Stock without nominal or par value
II. The amount of capital stock of the Cempany which has
already been issued and is presently outstanding is:

Non-cumulative Preferred Stock, 6%,
$100 par value 2, 250 shares

Cumulative Preferred Stock, $100 par value,

8.70% Series 4,850 shares
12.00% Series 5, 000 shares

Common Stock without par value 100, 000 shares




III. The Company presently proposes to issue and
sell not in excess of 34, 000 additional shares of
its common capital stock without nominal or par
value (the "additional common stock'') for a

price of$ /2, 5 per share,

IV. The following are true copies of the votes
relating to the issue of said additional common
stock:

A. By the Shareholders authorizing the Board of Directors
to issue the additional common stock.

At a mecting of the shareholders of the Company duly held

and convened on March 13, 1874 in Concord, New Hampshire,
at which the authorized common capital stock of the Company
was increased from 50, 000 to 250,000 shares, so authorizing
the shares from which the additional comimon stock is to be
issued, the following vote was duly adopted with 41, 186 shares
of stock voting in the affirmative and 129 shares voting in the
negative, being at least the statutory number of shares of all
the classes of stock present and entitled to vote:

"Voted: That the Board of Directors be and hereby is
authorized to issue from time to time the authorized
but unissued shares of the Company's Common Stock
up to the number of shares authorized by the share-
holders and set forth in the first paragraph of
Article I-4 of the Articles of Association, as amended,

. to such person or persons and for such consideration
without first being oifered to the Company's share-
holders or any class thereof as the Board of Directors
in its discretion shall determine."

4 B. By the Directors providing for the issue of the additional
common stock,

A At a meeting of the Board of Directors of the Company- duly
: held and convened in Concord, New Hampshire on Wednesday,
March 12, 1975, at which a quorum was present and voting

-




| | LY

throughout, on successive motions, duly seconded, the
féllowing votes were unanimously adopted:

"Voted: That pursuant to authority vested in this Board
of Directors by vote of the shareholders duly
adopted on March 13, 1374, the Board hereby
determines that not in excess of 34, 000 shares
of the authorized but unissued Common Capital
Stock of the Company shall be issued and sold
at this time for a price of & .- ~<i{ v« dollars
and ity cents (377, ) per share in cash
as hereafter provided; and further

That 33, 334 additional shares of Common Stock
provided for under the preceding vote shall be offered
proportionately to the holders of Common Stock of
this Company of record at the close of business on
March 12, 1975 for subscription at the price of

$:/<. 5 per share on the basis of one share of such
Commuon Stock for each three shares of such Common
Stock then held of record; and further

That not in excess of 666 additional shares be offered
for subscription at said price to permit rounding to
the next highest number of whole shares in those
cases where a shareholder's number of shares is not
evenly divisible by three,"

V. No additional stock having nominal or par value is incluced
in the additional capital stock to be issued pursuant to this
Affidavit. O /

s
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The State of New Harﬁpshire
Merrimack, ss. . March /»/, 1975

Then personally appeared James F. Smith, Franklin Hollis,
Richard L. Brickley, Ralph E. Trower, Charles H. Tenney, II, ’
Robert V. Shupe, Malcom A. Spoor, Thomas M. Hardiman, Endicott
Smith, and Robért G. Knowlton

being the Treasurer and a majority of the Board of Directors of
Concord Electric Company and took oath that the facts set forth in
the Affidavit subscribed by them above are true and correct to the
best of their knowledge and belief,

Notary Pubiic
Couzles K. Macdenald
My Czmmission expires March 31, 1576
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CORCOND ELECIRIC COLPANY

Petition for authority to iscue additional gharcs of common stech

v

»

andﬁfirsé nmortzage bondo.
«s00..
Appearances: f;r the patitioner, Joseph S, Ransmeler
++00., |
ﬁEPOR
By this unopposed petition filed February 13, 1975, Concord Llactr!
Coﬁpany (th; "Company"), a eccrporation dulf orpanized and existing under tho
1aws'éf the state Qf New lampghire and enpagzed in the business of cupplyiaz
clectrical pover and cnérgy for public and private use in the City of Concoxd
end various neighdoring smnlcipalitics all in.said state, gceceko authority,

pursuant to the provisions of RSA 359,”ea follous:

1, To issue and sell for cach at par one million five huundred thou
sand ($1,500,000) collars principal cmsunt of its firct mortcacs bonls, Sexiz

E, (the "Bonds"), ouch bonds to be Lssued under tho Company's cxisziny in

1
t

of mortgage to Old Colony Trust Cempany, Trustee (of which Flirgt MNatlcna
of Dogton {8 successor trustee) dated ag of December L, 19532, as hevctofase
supplemented by existing firet and second cupplcmentai irdentures oo well 23
by a furthor proposed third esupplemental Indenture to be given Incident to
the ipeuc of the bonds; and |

2. To issuc and gell thirty-three thousand three hundred end thiviy
four (33,334) cheres of its cozzon cepital stock (the "Stock"), walew Lt pluns
to offer for subccription on a pro rata basis to the holders of ity presenciy
outstonding ceamon stocl: (or at o rate of one new chare for each three chares
now held) at a price of epproximately $12,50 por share, and with gn over-

subscription privilege {n such charcholders ag to eny sheres not subseriled fo



by others, The Compcny way eleo enter into arranbcmcnts with sceurity cc*lq
uhcrcby they will agree to uoe thei* best efforts to sell any unsubscribad i
oharea. é
| The pctitioncr'furthcr rcﬁrencnﬁgd that the procceds of tha Sc:ic§§
bords end the 33,334 shares of comron atock would be used solely for ona or
more of the folloving purpoaco: (a) to pay off oﬁort-:erm indcbtcd:e:s oute-
standing at the tiue of- tHe said sales, the procecds of wlileh will hieva boza
wpended in the purchase and conatruetion of prouerty and feellitfes renzons
ably requisite for present end future use ia the cc;duct of the Cezpany's bug
ness, tut oy be applied’in part (b) to reicburse the Cempany Treasury for
expenditurcs cade from it for the enid purpoce;, (c) to firaace the futnre
purchace and coastruction of such progerty end fectlit! tes end (d) to daivcy
the costs and expences of the ficancing coateuplated by this pcetiticn e for:
othaer proper corporcte purposes.
he Ccimpany cubmitited iIn cvidcucc its Balance Sheet 2 et Dacender

31, 1974 a3 per books erd pro forma, to rcflect the sele of the additlcual
'cc:mcn ctoclt and bonds, cnd the epplication bf the proceeds thewvelren., Conic
of the purchase and cale agreezent for the bonds and the propovad Thlud
Supplemental Indenture to the Indenture of Hoftgage unter vwhich the tondg
are to be focued and cold.

Upon considcrntion éf the evidence cubmitted thic Cormicsion I3
paticfiecd that the procecdo of thc First Yorteoege Donds, Scrica E and cenzon
gtock propozed hercin will be vced to redecn and retire the Co:;uny'c cut-
standing short~term notes in the agsregate amount of $1,925,£00, tia prozeads
of which have bcen exncnied to pay for plant additions alreedy wzde, cuchs
add{tions and {mprovements being of a kiad reasonably requisite to tho cea-
duct of tha petiticnor's public utility business, or the brlance of the prece

will be expcvdud to pay for furthcr such plant gdditions; to ralslurne the

Trecaury Sor othcr cuch plant alditionsa, or for other lawful ceorrovate Luaine




The Comxnission finds that the iccue ol the bonds and cocrmon otoc
upon the terma proposcd ia conaistent with the public good, Our erder, zuthox-
izing the issue and oale -of the bonds and the mttga;i.ng of the pctf-.tio:zchr's
precent and future properties, including frenchlses, and the icsue and gale

of the Company's common stock, will iscue gccordingly.

FRANCTS J. RIOPDAY

Ve wd g e A
Lct_._ a Q4RI RS LN

ALEXANDER J. KALINSKI » Chalrman

MALCOLYM J, STEVELSON » Cormissioney

Concurring

March 10, 1975
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QRDER 0. 1L,765

Upon conaideration of the foregoing report, wnich 13 mzéde a p&r:

hercof; it ia
CRDLRED, thet Concord Electric Company be, and haredy 15, authorize
to isoue and soll for cash at par, one million five hundrzd thoussond Jollime

51,500,000) principal ceount of First Mortgaga Bonds, Series L, beazins futer

at a rate to be deterwined prior to the sale of the bonds; and it i3

FURTICR CRBLRED, that Concord Llectric Cempany chall eubult to

thia_Conndcciou the intereat rate ﬁt vhich the boads will be {szued, follouin

vhich a oupplemental order will ispue; and Lt is

FURTIZER CRDLDID, that Conrcord Electric Corpany ba, ond herety is,

authorized to wortzage Lts present cnd future propertiecs, tersible eond {u-

tangible, including frarnchises, as security for sald bonds; and ‘t is
FURTIZR OMDLCRED, that Coacord Electric Cempany be, and hozcly fa,

nuthorized to iscue and cell for cach thirty three theusand three hundeed

thirey-Zfour (33,334) chares of Lts coxmon capital stock et a nrice tn Lo

le

determined prior to cele, such ghores to be offered iniLially to tho cuistiv

sharcholders of the Coupany oa thebasis of one (1) share for each thrca (3)

sall any charecs rot subseribed for dircctly to other investers et tha cona
price; and-it is | ’

FURTIER OTRCNLU, thet Councord Electric Company shall culnlt to this
Comomission the price at which the stock will be iszued, follouwinz ulifch oub-

imigoion a supplemaatel order will issuc; and Lt is




-2e
s

FURTICR 07DTID, that the proceeds Irom the sale of catd Firct
lortgage Donds and cozmon stock be uocizoolely for ono or more of tin folleuwliie
jurposes: to pay off Lts ocutctanding short-tern loany, to finanse presunt end
Future additions, cuntennicas znd {mprovements to its plant, equipming, and
dor cther lawful corpovate purpeses; and it ic
YURTIZER CRDTICD, that on Jonuary f£ivst and July fivel 2o each o !
E

v

- Soncord Elcct;ic Corpany shall filg with this Cenmicoinn a defadlod ponto.ont,
luly suorn to by its Treasurer, chowing the dicpesition of the procecds of
such Tirat lortgage Donds and commoﬁ stock until the vhole of auéh procals
bhall have been fully zecounted fot.’

By order of the Public Utilities Commission of New Hampshire this

tenth day of March, 1975,

’n:' / /" L.: . Lf;&‘{)

/
'f.zf’cﬂ/./ A 9

Secretary




The Affidavit of Amendment to the Record of Organlzar on. of

Concori Electric COﬂpany
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having been submitted to me, I have examined the same
and find that it conforms to the provisions of the

Business Corporation Law, and it is hereby approved.

Nated N?rch 17, 1§75
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--—--Assistant Attorney General
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We, the undersiyned, being the Treasurer and & majority of the Direclors of e
revvesuesesstsaeasaneratsenarenreene everreennn GONCORD EIECTRIC COMPANY .ot eeaeen s eeeeemsinecsenes .
a New Hampshire corporation, with its pxmc:pal place of BUsiness i .o,
seesessessasssasssensssssrosnssnenen A ORCOTS y New Hampshire, . . , do hereby

certify that at a meeting of the stockholders of said corporation, duly called for the purpose,

held 01 vevvrveeenene. eeereesraseearesneesesanseesresstanseaneeaeeseareses reeereeseeneesnesneneenaen ..November 9, . 10,71

1 AR reerressneosrenneennen, 2ORCOTA , New IHampshire, 11,587 shares of...

..................................................................................................................................................

of an aggregate of 52,250 shares of Stock outstanding and entltled to vote)
senesesgxxxedx voting in the aflirmative and ... errrerereens ereeerrrreessrrartne verrerventnnans reereresinrerenrans

203 shares of Common

e rE000004 00000000 sPrIIetaeserettaeovseEereqstieTebecEsanIdRtsrasetrenrrcenn Seiertaccrniaensacsons R N e I T T T N R PP TS Y R

Stock and 21 shares of Preferred Stock aggregatlng 224 . shares of stock voling in
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the negative, being at least the statutory number of all the clusses of stoekholders present an?

entitled to vote, a vote was adopted, of which the followingis a true copy:

VOTED: That Article I-A of the Articles of Association be further amended by adding
thercto an additiocnal subdivision as follows:

11. The initial scries of the Cumulative Praferred Stock
shall consist of five thousand (5,000) shares of Cunmulative Pre-
ferred, 3.70% Series, $1C2 par value; the redimption prices theree
of zhall be 103.7C7 for the rirst sen years from January 15, 1972,
10%.35% for ‘the next three years, 10-.3.7‘;‘, for the naxt three years
and 1007 thercafter; except that, no sush relomntion may be mada
tarouch & refuniing orerntion rezilting in a cost ol roney to the

o ) ; .
Company of less than 8.707 during said first ten years; the Com-

pany shall annually offer za December 15 of cach year, cormnancing
in 1974, to purchase on tha nrext Jonuary 1S not less thea 150

shares thereosf, on a pro rata casis, a% 3LCJ per share plus ace
crued dividends. Tn the case of wele-tary lianvidatien, Aissalne-
tion or winding up eof the affairs of the Company, the additional
azounts to be paid per share under suddivizion & ..lm.Ll be ‘:3 704
of $100 for the first 10 years fron Jemuary 15, 1972, 4.35% for
the next three years, 2.1755 for the next Chn.e years and no anount

e e N L




FThat the sl sonount of capite! stock Jlveadsanthicrized e

..2,250 '($loo par value) - Non-Cumulative - 6% - shistres pretaned
15,000 - ($100 par value) - Cumulative - ‘ shares g;)e‘%red
250$000' .............................................................. . . . eommon  shires without par value

..... 2,250 - ($100 par value) - Non-Cumulative - 6% - shares profered
9,850 - ($100 par value) - Cumulstive = diore Beresred
133’334 : ettt e v e e rseveesen e e COTMOR shaves without pan value

tive preferred  sharcs witlypar valuc.and . .o RO shares without par value.
Total amount of capital stock to be outstanding upon filing of this certificate;
2,250 - (3100 par value) - Non-Cumulative - 6% - shares preferred i
9,700 - ($100 par value) - Cumulative - shares preferred#*

133,334 - _ common shares without par value
(# includes 4,700 - 8.70% Pfd. and 5,000 - 129 Pfd.)

That the manner in which said reduciion will be ¢ffected is as {ollows:
Thke reduction of 150 shares of Cumulative Preferred Stock (8.70% Series), $100 par
value, has been effected by the redemption of said shares purchased as of January
15, 1976 in accordance with the vote adopted by the shareholders of the Company at
their meeting held in Concord, New Hampshire, on November 9, 1971 as above noted.

N Tresanren
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved,.

Date ,..,March .9;..19.7.6...... /}, /Y/'
ANV A

; .
[ o.ooc..oo.o...-o'u.-oc-.

A531stant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State
Filed for record this ,. S9th, . ...
day of ,....Maxeh __...., 1976..

at octoc..o-uzoon‘-PM\-.. O'CIOCk

SECRETARY OF STATE
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AFFIDAVIT AS TO REDUCTIGH OF CAPITAL 8T0CK

We, the undersigned, being the Treasurer and a majority of the Directors of

........................

CONCORD EIECTRIC. COMFANY

................................................................................................................................................................ .
a New Hampshire corporation, with its principal place of husiness in .
.............................................. Concord, New Hampshire, .. .. . . ....enns do herehy

certify that at a mecting of the stockholders of said corporation, duly called for the purpose,
held on e coeeerreaenns eeerasee e tes st esassessbe s st e sesersssanrenerseseneern NOVEMOET 9y 10.71....,

Il seeeereeeeesessererasteesersreseesennnserernener CONCQTG, L vy, Now Hampshive, 41,587 shares.of.....

................................................................................................................................................................

of an aggregate of 52,250 shares of Stock outstanding and entitled to vote)
ExaxoxpRatsad voting in the aflirmative and ... e reretreererereteniaertteen e e aar e iaaeeteraas

203 shares of Common

_..Stock and 21 shares of Preferred Stock aggregating. 224 shares of stock voting in
the negative, being at least the statutory number of all the classes of stockholders present and
A ]

entitled to vole, a vote was adopted, of which the following is a true copy:

VOTED: That Article I-A of the Articles of Association be further amended by adding
thercto an additional subdivision as follows:

11. The initial series of the Cumulative Preferred Stock
shall consist of five thousand (5,0C0) shares of Cumulative Pre-
ferred, 8.70% Serics, $100 par value; the red=mption prices there-
of shall be 103.707% for the firct ten years from Jaauary 15, 1972,
104%.35% for "the next three years, 102.175% for the nax$ three ycars
and 1007 thercafter; except that, no such redermption may be made
tirrough 2 refunding operation resultirg in a cost of money to the
Company of less than 8,705 during said first ten ycars; the Come
pany shall annually offer on Dacember 15 of each yrar, coivnencing
in 1974, to purchase on the next January 15 rot less than 150
shares thereof, on a pro rata tasis, at 31CO por share plus ac-
crued dividends. In the cas2 of vzluntary lianidation, dissoln-
tion or winding up of the affairs of the Company, the additicnal
anounts to be paid per share under subdivision 6 shall be 8.70%
of $100 for the first 10 years from January 15, 1972, 4.35% for
the next three years, 2.1757 for the next three vears 2nd no amount

PUUHN S —— P S




and that at a meeting of the stockholders of said corporation, duly called for the
purpose, held on November 6, 1974, in Concord, New Hampshire, 82,488 shares of gy
mon Stock and 1,901 shares of Non-Cumulative Preferred Stock, 6%, aggregating 84,38
shares (out of an sggregate of 102,250 shares of Stock outstanding ahd entitled t’o

vote) voting in the affirmative and 906 shares of Common Stock and 67 shares of Non.

i
Cumulative Preferred Stock, 6%, aggregating 973 shares of stock voting in the nega. é
tive, being at least the statutory number of all the classes of stockholders pres. f

ent and entitled to vote, a vote was adopted, of which the following is a true copy:

VOTED: That Article I-A of the Articles of Association of the Com - as herctofore
amended be and hereby is further emended by inserting ther following sub-
division 1l an additional subdivision as follows:

"12. The second series of the Cumulative Preferr  3Stock shall
consist of five thousand (5,000) shares of Cumulative ::eferred Stock,
12% Series, $100 par value; the redemption prices therec{ shallt 112%
for the first ten years from liovember 15, 1674, 106% for the next three
years, 103% for the next three years and 10 thereafter, plus, in cach
case, dividends accrued and unpaid to the date of redemption; except '
that, during the first ten years from lovember 15, 197%, no such redemp-
tion may be made directly or indircctly through the issuance of other
preferred stocks or debt securities having a dividend or interest cost
of money to the Company of less than 12 per annum, calculated in ac-
cordance with gencrally accepted financial practice. The Company shall
anhually offer on December 15 of each ycar commencing in 1976 to 1993,
inclusive, to purchase on the next January 15 nct less than 263 shares
thereof, and cn December 15, 1034 to purchase on the next January 15 not
less than 266 shares thereof, on a pro rata basis, at $100 per share,
plus accrued dividends. 1In the case of voluntary liquidation, dissolu-
tion or winding up of the affairs of the Company, the additional amcunts
to be paid per share under subdivision 6 shall be 1273 of $100 for the
first ten years from lovember 15, 1974, &) for the next three years, 3%
for the next three ycars and no amcunt thereafter.”



...... . shares prefened

.15,000 - ($100 par value) - Cumulative - . share RERERETCS

250,000 - ... common

shaves withont pur value

..... 2,250 - {$100 par value) - Non-Cumulative - 6% « . s preferved
referred
9,700 - ($100 par value) - Cumulative - <

...................................................................................................... - shares X,

......................................................................................... o CORMON. chares without par vilun

That the amount of teducti ‘EOO( capital steck hereby aunthorized by the stockhoklers is 150« 8,704,
*
and 242 -l?%C\JEPfd shares witty par value amd . . . No. o shares without par value,

(* As required by the terms thereof, thguééﬁﬁany offered to purchase 263 shares of
the 12% Series, but only 242 shares thereof were tendered for purchase,)

Total amount of capital stock to be outstanding upon filing of this certificate:
2,250 ~ ($100 par value) - Non-Cumulative - 6% - shares preferred

- 9,308 - ($100 par value) - Cumulative - . shares preferred##%

133,334 - common shares without par value

(** includes 4,550 - 8.70% Series and 4,758 - 124 Series)

That the manner in which said reduction will e efTeeted is as follows: .

The reduction of a total of 392 shares of Cumulative Preferred Stock, $100
par value (150 shares of 8.70% Series and 242 shares of 129 Series) has been ef-
fected by the purchase on January 15, 1977 of such shares in accordsnce with the
votes adopted by the shareholders of the Company at their meetings held in Con-

cord, New Hampshire, on November 9, 1971 and on November 6, 1974, respectively,
a5 noted above. )

/
m G / ;
T S

Treasurer

Directors

COMMONWEALTH OF MASSACHUSETTS,
COUNTY QU . SUFFOLK .. ... . oy S8 o February 1, 1977 .

",

Subscribed aid sw6r to hefore me: 85 to Thomas W. Sherman, Charles H. Temney II,
Robert V. Shupe' and Richard L. BricRley. 19 (e
K R N - 2 g
Notary Public

b
FAALHXKKHAKRXRA

- -~ m-

(SEAL)

STATE OF NEW HAMPSHIRE,

COUNTYOF ... Merrimack . ..ss. . February 1977,

Subscribed and sworn to before me by Franklin ‘ljollis and-_/Jostla.ph S. Ransmeier.

e

- - 1 2 // .

L T L L Lyt

. . el ’ i Notary Pullie
{SEAL) , “i )

Justice-of e Peac
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having been submitted to me, I have examined the same and
find that it conforms to the prouvisions of the Business

Corporation Law, and it is hereby approved,

Dated, .F.‘?t.’?‘.l?}'?. .2.2 » 1977 ”

”
. o e o0

Asgistant Attorney General

THE STATE OF NEW HAMPSHIRE

Office of the Secretary of State

Filed for record this ..22nd

2 ee s s 00

day of , February . eo., 1977

at ....8:50 A,

M ieeere.. 0'clock

TRLE . 2227 52 e —

@ ¢ 0 008000 o0 . I RN B BRI S S Y A )

Secretary of State

J T Ty &
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. . . STATE OF NEW HAMPSHIRE
Filing fee: $ 25.00 Form No. l4
+ Licensing fee: §$ (See Section 136 1II RSA 293-A:61
Total fees s and Note 6)
Use black print or type.
Leave 1" margins both sides. : : [)
MAY 2 61982
ARTICLES OF AMENDMENT
to the NEW HAMPSHIRE
ARTICLES OF INCORPORATION SECRETARY OF STATE
OF

CONCORD ELECTRIC COMPANY

PURSUANT TO THE PROVISIONS OF SECTION 61 OF THE NEW HAMPSHIRE
BUSINESS CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE
FOLLOWING ARTICLES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:

FIRST: The name of the corporation is

Concord Electric Company

SECOND: The following amendments of the Articles of Incorp-
oration were adopted by the shareholders (Note 1) of the corp-
oration on  March 10 , 19 82 , in the manner prescribed by
the New Hampshire Business Corporation Act: (Insert Amendments)

ARTICLE II-A

The Corporation shall have eleven (11} Directors divided into
three (3) classes, with their respective terms of office arranged so
that the term of office of one class expires in each year. The terms
of the directorships are as follows: four (4) Directors whose terms
expire at the annual meeting in 1983; three (3) Directors whose terms
expire at the annual meeting in 1984; and four (4) Directors whose
terms expire at the annual meeting in 1985. As the term of each
class expires, & corresponding number of Directors will be elected
by ballot for a term of three (3) years and until their successors
are elected and qualified.

(if more space is needed, attach additional sheet(s)]

page 1 of 3
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(ARTICLES OF AMENDMENT TO THE Form No. 14
ARTICLES OF INCORPORATION) (Cont.)

THIRD: The nunmber of shares of the corporation outstanding at
the time of such adoption was 142,891 ; and the number of
shares entitled to vote thereon was 135,584

FOURTH: The designation and number of outstanding shares of

each class entitled to vote thereon as a class were as follows:
(Note 2)

Number of

Class Shares
Non-Cumulative Preferred Stock, 6%, $100 par value 2,250 (
Common Stock (without par value) 133,334 (

¥ Vote as a single class

FIFTH: The nuwmber of shares voted for such amendment was
84,154 ; and the number of shares voted against such amend-
ment was 442 (Note 2)

SIXTH: The number of shares of each class entitled to vote

thereon as a class voted for and against such amendment, respec-
tively, was: (Note 2)

Number of Shares voted
Class For Against

N/A

SEVENTH: The wmanner in which any exchange, reclassification,
or cancellation of 1ssued shares provided for in the amendment
shall be effected is as follows: (Note 3)

N/A

page 2 of 3
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(ARTICLES OF AMENDMENT 7O THE

Form No. 14
ARTICLES OF INCORPORATION)

(Cont.)

EIGHTH: The manner in which such amendment effects a change in

the amount of stated capital, and the amount of stated capital,
expressed in dollars, as changed by such amendment, are as
follows: (Note 2) ’

N/A

Dated Wory, 25 , 19 82
)

CONCORD ELECTRIC COMPANY (Note 4)

By -4’<¥—Jr( 7Z C,tl’/\,\)a.é_, (Note 5)

Its Vice President

an& <::?J£;D <::214L;LL\>‘ (Note 5)

Its Secretary

Notes: 1. Change to "board of directors” if no shares have been
issued. '

2. If inappliczable, omit.

3. This article may be omitted if the subject matter is set
forth in the amendment or if it is inapplicable.

4. Exact corporate name of corporation adopting the
Articles of Amendment.

5. Signatures and titles of officers signing for the corp-
oration. Must be signed by President or Vice-President
and Secretary or Assistant Secretary.

6. 1f amendment increases the authorized stock, include fee
according to schedule under RSA 293-A:136 II less amount
previously paid in for original record and any
increases, provided however that the minimum fee shall
be $30.00.

Mail duplicate originals with total fees to:
Secretary of State, Rm. 204, State House, Concord, NH 03301-4989

page 3 of 3

46

L




82 ol 390

ARTICLES OF EXCHANGE

o FILED

CONCORD ELECTRIC COMPANY,

EXETER & HAMPTON ELECTRIC COMPANY DEC3 1%
' AND I\E"J o ,nilQE
UNITIL CORPORATION St fg,g:\ { OF STATE

Pursuant to the provisions of Section 75 of the New Hampshire Business Corporation Act (the
“Act”), the undersigned corporations adopt the following Articles of Exchange:

I. The plan of exchange is set forth in the Agreement and Plan of Exchange, dated as of
October 1, 1984, among Concord Electric Company (“Concord™), Exeter & Hampton Electric
Company (“Exeter”) and UNITIL Corporation (“UNITIL"), a copy of which is attached as
Schedule A hereto (the “Plan”), was duly approved by vote adopted by the Board of Directors
of each of Concord, Exeter and UNITIL and was thereafter approved by the voting shareholders
of each of Concord and Exeter in the manner prescribed by the Act. The provisions of the Plan
required to be set forth by Section 73 of the Act are as follows:

A. Corporations Participating in the Exchange.

The names of the corporations the common shares of which are proposed to be acquired
by exchange are Concord and Exeter. The name of the corporation proposed to acquire the
common shares of Concord and the common shares of Exeter is UNITIL.

B. Terms and Conditions.

The terms and conditions of the proposed exchange are set forth in Articles I, VI, VII,
VIII and IX of the Plan.
C. Manner and Basis of Exchange in the Shares.

The manner and basis of the proposed exchange of the common shares is set forth in
Article I of the Plan.

D. Other Provisions.

Other provisions with respect to the proposed exchange deemed necessary or desirable
are set forth in Articles If, III, IV, V, X and XI of the Plan.

II. As to each corporation, the number of shares outstanding of each class are as follows:

A. Concord.

133,334 shares of Common Stock, no par value, and 2,250 shares of Non-Cumulative
Preferred Stock, 6%, $100 par value, the holders of which are entitled to vote as a single class;

and
6,481 shares of Cumulative Preferred Stock, $100 par value.




B. Ecxeter.

)

82 80 | 394

195,000 shares of Common Stock, $5 par value, the holders of which are entitled to vote

as a class;

and

12,960 shares of Preferred Stock, $100 par value.

C. UNITIL.
None.

III. As to each of the undersigned corporations the approval of whose shareholders is
required, the total number of shares voted for and against approval of the Plan, respectively,

was as follows:

Name of Corporation

Concord .. ... .

Number of Shares
Total Total
Voted Voted
For_ Agxinst
............. 109, 711 7,110
............. 110,539 58|

IV. The Board of Directors of UNITIL has approved the Plan. No other corporate action is
required of UNITIL for adoption of the Plan and performance of its terms.

IN WrrneEss WHEREOF, these articles are signed by the President or a Vice President and Secretary
of each corporation, this 3 s7  day of December , 1984.

(SmAr]

ATTEST:

(SeaL]

Concorp ELectric COMPANY

ExeTeR & HamproN ELEcTric CoMPaNy

By %\m

G T hredons T

Untril CORPORATION

tce President
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StATE OF NEW HAMPSHIRE
CounTY OF

LA erne M. Cenditnta notary public, do hereby certify that on this 37 atday of Lea 1986‘Z
personally appeared before me Douglas K. Macdonald, who, being by me first duly sworn, declared

that he is President of Concord Electric Company, that he signed the foregoing document as President
of the corporation, and that the statements therein contained are true.

pe Wza. 0. .@wu&fmu

Notary Public

SS.:

(NOTARIAL SgaL)

StATE OF NEW HAMPSHIRE
CountY OF
I8eura M. Casdelsya notary S%C: goﬁegebz certify that on this 37/ ofday of Lee 1984
}Fally appeared before me who being by me first duly sworn, declared that he
is

Tesident of Exeter & Hampton Electric Company, that he signed the foregoing document as Vice
President of the corporation, and that the statements therein contained are true.

...................................

Notary Public

(NoTaniar Sear)

STATE OF Nr:w H.AMPSHIP.E
County oF Mcttcbot

ILrwra Y C’u.&ﬂ#,.a notary public, do hereby certify that on this 7/ *day of Lieds 1984
personally appeared before me Peter J. Stulgis, who, being by me first duly swom, declared that he
is a Vice President of UNITIL Corporation, that he signed the foregoing document as Vice President
of the corporation, and that the statements therein contained are true.

Notéry Public

(NotARLaL SEAZ)
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SCHEDULE A

AGREEMENT AND PLAN OF EXCHANGE

AMONG

CONCORD ELECTRIC COMPANY,

EXETER & HAMPTON ELECTRIC COMPANY

UNITIL CORPORATION

39u
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AGREEMENT AND PLAN OF EXCHANGE

AGREEMENT AND PLAN OF EXCHANGE, dated as of October 1, 1984 (the “Agreement”),
among Concoro ELectric ComPANY, a New Hampshire corporation (“Concord”™), ExeTer & HaMPTON
Erectric ComPaNY, a New Hampshire corporation (“Exeter”), and Unrri Corroration, a New

Hampshire corporation (“UnttiL”) (said corporations being hereinafter sometimes called individually
a “Party” and collectively the “Parties™).

The Parties adopt and make this Agreement for the exchanges of all the issued and outstanding
shares of Concord’s Common Stock, no par value (“Concord Common Stock™), and all of the issued
and outstanding shares of Exeter’s Common Stock, $5 par value (“Exeter Common Stock™), for the
Common Stock, no par value, of Unrrm (“Unrr. Common Stock™) (such exchanges being hereafter
called collectively the “Exchange”), so that the holders of Concord Common Stock and the holders of
Exeter Common Stock will become the holders of Unrro Common Stock and Concord and Exeter will
become wholly-owned subsidiaries of Untri, and prescribe the terms and conditions of the Exchange
and the mode of carrying it into effect which shall be as follows:

AR’I‘ICLE 1
THE EXCHANGE

SectioN 1.1. The Exchange. Subject to and in accordance with the provisions of this Agree-
ment and the New Hampshire Business Corporation Act, as amended (the "Act”):

(a) On the Effective Date (as defined in Section 1.5): (i) each share of Concord Common Stock
then issued and outstanding, the holder of which does not perfect dissenters’ rights in accordance
with Sections 81 and 82 of the Act, shall, without any action on the part of the holder thereof,
be exchanged for 2 shares of UNtri. Common Stock which shall thereupon be issued, fully paid
and nonassessable; and (ii) each share of Exeter Common Stock then issued and outstanding,
the holder of which does not perfect dissenters’ rights in accordance with Sections 81 and 82
of the Act, shall, without any action on the part of the holder thereof, be exchanged for 2.15 shares
of Untri Common Stock which shall thereupon be issued, fully paid and nonassessable.

(b) On and after the Effective Date: (i) UntriL shall be entitled to have issued to it by
Concord and Exeter certificates representing the shares of Concord Common Stock and the shares
of Exeter Common Stock acquired by UnrriL in the Exchange; and (ii) each holder of a certificate
or certificates theretofore representing a share or shares of Concord Common Stock (hereafter
called an “Old Concord Certificate”) or of Exeter Common Stock (hereafter called an “Old
Exeter Certificate”) shall upon presentation of such Old Concord Certificate or Old Exeter
Certificate for cancellation in the manner provided in transmittal materials supplied by UsttiL
or its agent, be entitled to receive in exchange therefor a certificate or certificates representing
whole shares of fully paid and nonassessable Untri Common Stock to which such holder shall
be entitled upon the aforesaid basis of exchange. Until so surrendered, each outstanding Old
Concord Certificate and each outstanding Old Exeter Certificate shall be deemed, for all corporate

purposes, to evidence ownership of the number of whole shares of UnrriL Common Stock into
which the same shall have been converted.

SectioN 1.2. Fractional Shares. No scrip or fractional share certificates for Untt. Common
Stock shall be issued in connection with the Exchange and an outstanding fractional share interest shall
not entitle the owner thereof to vote, to receive dividends or to any rights of a shareholder with respect
to such fractional interest. For 90 days after the Effective Date, any holder of an Old Exeter Certificate,

A-5
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upon the surrender of such Old Exeter Certificate in the manner provided in the transmittal materials
supplied by UtTiL or its agent, may purchase or sell the appropriate fractional interest in a share of
Uxtrie Common Stock in order to round out his holdings to whole shares. Thereafter, an agent
appointed by U~mi for the holders of Old Concord Certificates and the holders of Old Exeter
Certificates shall sell, for the account of all owners of the then remaining fractional share interests,
shares of Unrri. Common Stock equivalent to the aggregate fractional interests then outstanding.
Such agent shall, until six vears after the Effective Date, pay to such owners upon surrender of their
Old Exeter Certificates their pro rata share of the net proceeds of such sale. Upon the expiration of this
six-year period, any remaining proceeds of such sale shall become the property of Uxtri.

Section 1.3. Dissenters’ Rights. Concord and Exeter shall make all payments to their respective
shareholders who perfect dissenters’ rights in accordance with Sections 81 and 82 of the Act. UnrrrL
shall not make any pavments, in cash or otherwise, either to Concord or Exeter, or to their respective
dissenting shareholders, if any, in respect of shares held by such shareholders. Concord and Exeter
shall retire all of their respective shares purchased from holders who perfect dissenters’ rights.

Sectiox 1.4. Preferred Stock. Subject to Section 1.3: (a) The holders of Concord Non-Cumu-
lative Preferred Stock (as defined in Section 3.2) and the holders of Concord Cumulative Preferred
Stock (as defined in Section 3.2) shall retain their respective shares of Concord Non-Cumulative Pre-
ferred Stock and Concord Cumulative Preferred Stock upon the same terms and conditions as existed
immediately prior to the Effective Date; and (b) the holders of Exeter Preferred Stock (as defined
in Section 4.2) shall retain their shares of Exeter Preferred Stock upon the same terms and conditions
as existed immediately prior to the Effective Date.

Section 1.5. Effective Date. As soon as practicable following fulfillment of the conditions
specified in Sections 6.1 and 6.3 hereof, and upon the fulfillment or waiver of the remaining conditions
specified in Articles VI, VII, VIII and IX hereof, and provided that this Agreement has not been
terminated and abandoned pursuant to Article X hereof, or on such later date as may be agreed
by the Parties, the Parties will cause articles of exchange, substantially in the form of Annex A attached
hereto (the “Articles of Exchange”), to be executed, acknowledged and delivered to the Secretary
of State of The State of New Hampshire (the “Secretary of State™) as provided in Section 75 of the
Act. The Exchange shall become effective on the date and time upon which the Articles of Exchange
are endorsed by the Secretary of State in accordance with Section 75 of the Act or on such later date
and time as may be specified in the Articles of Exchange (the date and time of such endorsement or
such later specified date and time is hereinafter referred to as the “Effective Date”).

Section-1.6. Directors and Officers of Unrtn, Concord and Exeter. (a) (i) The following
persons constitute the Board of Directors of UstTi: Richard L. Brickley, Michael J. Dalton, Theodore
C. Haffenreffer, Jr., Douglas K. Macdonald, Endicott Smith, Peter J. Stulgis, Charles H. Tenney II,
William W. Treat and W. William VanderWolk, Jr.

(ii) Such persons shall continue to serve as Directors of UxtriL until the first annual meeting
of shareholders of U~xiTiL and thereafter until their respective successors are elected and qualify,
subject to the laws of The State of New Hampshire and the charter and By-Laws of UxntroL.

(b) Following the Effective Date, the current members of the Board of Directors of Concord
and Exeter shall continue to serve in their respective capacities, subject to the laws of The State of
New Hampshire and the respective charters and By-Laws of Concord and Exeter.
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(¢)(i) The following persons are the executive oficers of Untrr, holding the office set forth
opposite each person’s name:

Name Office
Charles H. Tenney II Chairman of the Board of Directors
Michael J. Dalton President
Douglas K. Macdonald Vice President and Controller
Peter J. Stulgis Vice President and Treasurer
Charles J. Kershaw, Jr. - Secretary and Assistant Treasurer
Angela P. Carlson Secretary of the Board of Directors

(ii) Such persons shall continue to serve as officers of UNTTmL in their respective capacities until
the first meeting of the Board of Directors of Untrm. following the first annual meeting of shareholders
of UntrmL and thereafter until their respective successors are elected and qualify, subject to the laws
of The State of New Hampshire and the By-Laws of UntriL.

(d) Following the Effective Date, the current ofcers of Concord and Exeter shall continue to
serve in their respective capacities, subject to the laws of The State of New Hampshire and the respec-
tive By-Laws of Concord and Exeter.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF UNITIL
UNiTiL represents and warrants to Concord and to Exeter as follows:

Secrion 2.1. Legal Existence. Uxitiw is a dulv organized and validly existing corporaticn in
good standing under the laws of The State of New Hampshire. U~rrwL is a corporation organized fer
the purpose of effecting, together with Concord and Exeter, the transactions contemplated hereby; it
has no assets, contracts, obligations, debts or liabilities, except those incident to its organization or
the effectuation of the transactions contemplated hereby; and it has not engaged, and prior to the
Effective Date will not engage, in any activities other than those incident to its organization or the
effectuation of the transactions contemplated hereby.

Sectiox 2.2. Capital Stock. The authorized capital stock of UnttiL consists of 2,000,000 shares
of Uxmrit Common Stock, none of which is issued and outstanding. There are neither outstanding
securities convertible into or exchangeable for Uxrr. Common Stock, nor warrants or other rights of
any kind entitling any person to purchase any Uxmri. Common Stock. On the Effective Date, all shares
of UxrriL Common Stock exchanged for shares of Concord Common Stock and shares of Exeter Com-
mon Stock in accordance with Section 1.1 hereof will be duly and validly issued and outstanding, fully
paid and nonassessable and owned of record by the former holders of Concord Common Stock and
holders of Exeter Common Stock who exchanged their respective shares of Concord Common Stock
and Exeter Common Stock therefor, free and clear of any liens, charges, claims or encumbrances.

Section 2.3. Liabilities. (a) U~rTL has not incurred any liabilities or obligations which have
had or may reasonably be expected to have a material adverse effect on the properties, assets, business,
results of operations or financial condition of UntTt. and has not entered into any transaction except
in the ordinary course of business;

(b) U~rriL is not subject to any penalty by reason of a violation of any order, rule or regulation
of, or a default with respect to any return or report required to be filed with, any Federal, state, local
3
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or other governmental agency, department, commission, board, bureau or instrumentality to the juris-
diction of which it is subject, as might individually or in the aggregate have a material adverse effect
on the properties, assets, business, results of operations or financial condition of UnrrrL.

Secrion 2.4. Government Authorization. The business of Untrm. is not being conducted, and
its properties are not being maintained, in violation of any law, ordinance or regulation of any govern-
mental entity, except for violations which will neither individually nor in the aggregate have a material
adverse effect on the properties, assets, business, results of operations or financial condition of Unrrm..

Secrion 2.5. Litigation. There is no claim, suit, action or proceeding pending or, to the knowl-
edge of Untrm, contemplated or threatenéd against UNrri, or any judgment, decree, injunction, rule
or order of any court, governmental department, commission, agency, or instrumentality or arbitrator
outstanding against UNtriL which has, or which UntriL believes may in the future have, a material
effect on the property, assets, business, results of operations or financial condition of Untrir. There is no
claim, suit, proceeding or action pending or, to the knowledge of Untrm., contemplated or threatened
against Untri. which seeks to prohibit, restrict or delay consummation of the Exchange or to limit in
any material manner the right of UxtTiL to control Concord and Exeter after the Effective Date, nor is
there any judgment, decree, injunction, rule or order of any court, governmental department, commis-
sion, agency or instrumentality or arbitrator outstanding against Unrri. having, or which Unrro
believes may in the future have, any such effect.

Section 2.8. Absence of Defaults. UNTTIL is not subject to or obligated under any charter, by-
law or contract provision or any license, franchise or permit, or subject to any order or decree, which
would be breached or violated, or give to others a right of termination, cancellation or acceleration
thereunder, by its executing, delivering or performing this Agreement.

Section 2.7. Necessary Corporate Action. The execution, delivery and performance by U~rtmL
of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of Unrr. Subject to all requisite authoriza-
tions, consents and approvals of, and filings with, all public bodies or authorities in respect of such
transactions, this Agreement, upon the execution and delivery hereof by Untrm, Concord and Exeter,
shall constitute a legal, valid and binding obligation of UNTTIL except (a) as may be limited by or
subject to any bankruptey, insolvency, reorganization, moratorium or other similar law affecting the
enforcement of creditors’ rights generally and (b) that the remedies of specific performance, injunction
and other forms of equitable relief mav not be available. Other than in connection with the approval,
to the extent, if any, required, of the Exchange by the New Hampshire Public Utilities Commission
(the “NHPUC"), filings, approvals and compliance under the Securities Act of 1933, as amended (the
“1833 Act”), the Securities Exchange Act of 1934, as amended (the “1934 Act”), the Public Utility
Holding Company Act of 1935, as amended (the “1935 Act”), and the laws of The State of New
Hampshire pertaining to corporations such as Untti, and all applicable state securities or blue sky
laws, no authorization, consent or approval of, or filing with, any public body or authority is necessary
for the consummation by U~rrm. of the transactions involving it which are contemplated by this
Agreement. ’

Secriox 2.8. 1935 Act Status. In connection with the Exchange, Untr. has filed or will file
with the Securities and Exchange Commission (the “SEC”) a statement claiming an exemption from
the 1935 Act pursuant to Section 3(a)(1) thereof. Upon the filing of such statement in good faith,
U~tTiL is entitled to the benefit of the exemption unless and until the SEC revokes such exemption, in
which event UNTrTL may file a formal application for exemption pursuant to said Section 3(a)(1).
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ARTICLE III

REPRESENTATIONS AND WARRANTIES oF CONCORD
Concord represents and warrants to Unrriw and Exeter as follows:

Secriov 3.1. Legal Existence. Concord is a duly organized and validly existing corporation
in good standing under the laws of The State of New Hampshire.

Secrion 3.2, Capital Stock. The authorized capital stock of Concord consists of:

(a) 250,000 shares of Concord Common Stock, 133,334 shares of which were issued and
outstanding on June 30, 1984;

(b) 2,250 shares of Non-Cumulative Preferred Stock, 6%, $100 par value (the “Concord Non-
Cumulative Preferred Stock™), 2,250 shares of which were issued and outstanding on June 30, 1984;
and

(c) 25,000 shares of Cumulative Preferred Stock, $100 par value (the “Concord Cumulative
Preferred Stock”), 6,481 shares of which were issued and outstanding on June 30, 1984.

Since June 30, 1984, no shares of such capital stock have been issued. All issued and outstanding
shares of such capital stock are duly and validly issued, fully paid and nonassessable, and there are
neither outstanding securities convertible into or exchangeable for capital stock of Concord, nor
warrants or other rights of any kind entitling any person to purchase any such capital stock.

Section 3.3. Financial Statements. The balance sheets of Concord as of December 31, 1983
and 1982 and the related statements of earnings, retained earnings and changes in financial position
for each of the three years in the period ended December 31, 1983, including the notes thereto,
certified by independent certified public accountants, included in Concord’s Annual Report on Form
10-K for the year ended December 31, 1983 (the “Concord Audited Financial Statements”) are true
and complete copies of the originals. The Concord Audited Financial Statements present fairly the
financial position of Concord at December 31, 1983 and 1982 and the results of its operations and
changes in its financial position for each of the three years in the period ended December 31, 1983, in
conformity with generally accepted accounting principles applied on a consistent basis,

Section 3.4. Title to Properties. Concord has good and marketable title to all of its properties
and assets, real, personal and mixed, used in its business, free and clear of any liens, charges, pledges,
security interests or other encumbrances, except as reflected in the Concord Audited Financial State-
ments and except for such imperfections of title and encumbrances, if any, as are not substantial in
character, amount or extent, and do not materially detract from the value, or interfere with the present
use, of the property subject thereto or affected thereby, or otherwise materially impair business
operations of Concord. There is not under any material lease pursuant to which Concord is the lessee
of real or personal property any existing material default, or any condition, event or act which with
notice or lapse of time or both would constitute such a default, and, to the knowledge of Concord,
there is no assertion by any other party to any such lease that such a lease is not valid and binding
in accordance with its terms, which, in either case, could affect materially and adversely the business,
results of operations or financial condition of Concord.

Section 3.5. Liabilities. (a) Except as and to the extent reflected or reserved against in the
Concord Audited Financial Statements, on December 31, 1983 Concord had no liabilities or obliga-
tions, secured or unsecured (whether accrued, absolute, contingent or otherwise), of a nature
customarily reflected in a corporate balance sheet, or in the notes thereto, prepared in accordance with
generally accepted accounting principles. Since December 31, 1983, Concord has incurred no liabilities
or obligations which have had or may reasonably be expected to have a material adverse effect on the
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properties, assets, business, results of operations or financial condition of Concord, and has entered into
no transaction except in the ordinary course of business and except for the issue on June 7, 1984 of
$2,000,000 principal amount of its First Mortgage Bonds, Series F, 13%%, due June 1, 1999 (the
“Series F Bonds™).

(b) Concord is not subject, to the best of its knowledge, to any penalty by reason of a violation
of any order, rule or regulation of, or a default with respect to any return or report required to be
filed with, any Federal, state, local or other governmental agency, department, commission, board,
bureau or instrumentality to the jurisdiction of which it is subject, as might, individually or in the
aggregate, have a material adverse effect on the properties, assets, business, results of operations or
financial condition of Concord.

Secrion 3.6. Government Authorization. The business of Concord is uot being conducted,
and its properties are not being maintained, in violation of any law, ordinance or regulation of any
governmental entity, except for violations which will not either individually or in the aggregate have a
zcx;aten'a(ll adverse effect on the properties, assets, business, results of operations or financial condition of

oncord.

Section 3.7. Tax Matters. Concord has prepared and filed all Federal, state, local and other
tax returns of everv kind and nature, required by law to be filed, for all periods on or before the
due dates of such returns (as extended by any valid extensions of time) and has paid all taxes shown
to be due by said returns or on any assessments received by Concord or has made adequate provision
for the payment thereof. The provisions for taxes (Federal, state, local and other) and interest and
penalties with respect thereto reflected in the Concord Audited Financial Statements are believed
to be adequate to cover any material taxes and any interest and penalties in connection therewith
which have been or may be assessed with respect to the properties, business or operations of Concord
for all periods covered by the Concord Audited Financial Statements. No claim or liability is pending
or has been assessed or, to Concord’s knowledge, contemplated or threatened against Concord in
connection with any such taxes except as reflected in the Concord Audited Financial Statements.
All taxes and/or other assessments and levies which Concord is required by law to withhold or collect
have, in all material respects, been duly withheld or collected and have, in all material respects, been
paid over to the proper governmental authorities or are held by Concord in separate bank accounts
for such payment when due and, insofar as they relate to periods covered by the Concord Audited
Financial Statements, are fully set forth therein.

Secrion 3.8. Litigation. Except as disclosed in the Joint Proxy Statement (as defined in Section
5.5), there is no claim, suit, action or proceeding pending or, to the knowledge of Concord, con-
templated or threatened against Concord, or any judgment, decree, injunction, rule or order of any
court, governmental department, commission, agency or instrumentality or arbitrator outstanding
against Concord, which has, or which Concord believes may in the future have, a material adverse
effect on the properties, assets, business, results of operations or financial condition of Concord. There
is no claim, suit, proceeding or action pending or, to the knowledge of Concord, threatened against
Concord which seeks to prohibit, restrict or delay consummation of the Exchange, nor is there any
judgment, decree, injunction, rule or order of any court, governmental department, commission, agency
or instrumentality or arbitrator outstanding against Concord having, or which Concord believes may
in the future have, any such effect.

Secrion 39. No Material Changes.  Since December 31, 1983 there has not been:

(a) Any material adverse change, or event or condition of any character which may reason-
ably be expected to result in a material adverse change, in the business, results of operations or
fnancial condition of Concord or in its relationships with suppliers or customers. For purposes
of this Agreement. the normal. annually recurring fluctuations in gross revenues and changes in
Concord's fnancial condition, due to the seasonal nature of its business, shall not be considered
a material adverse change; '
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(b) Any declaration, setting aside or payment of any dividend or other distribution in respect
of any of its capital stock (other than regular cash dividends on Concord Non-Cumulative Pre-
ferred Stock and on Concord Cumulative Preferred Stock and regular cash dividends on Concord
Common Stock at a quarterly rate not in excess of eighty cents ($.80) per share or other than
regular sinking fund purchases with respect to Concord Cumulative Preferred Stock made pur-
suant to its charter); :

(c) Except for the issue of the Series F Bonds, any sale, mortgage, pledge or other disposition
of any asset owned by Concord at the close of business on the date of the Concord Audited Finan-
cial Statements, or acquired by Concord since said date, which is material to the business, results
of operations or financial condition of Concord, other than in the ordinary course of business for
fair consideration;

(d) Any material expenditure or commitment by Concord in an amount in any instance
more than $25,000 for the acquisition of assets of any kind, other than inventories or supplies
acquired in the ordinary course of business or capital expenditures or commitments for construc-
tion, repairs or replacements relating to its electric system or operations in the ordinary course of
business;

(e) Any damage, destruction or loss (whether or not insured against) materially and ad-
versely affecting the property, business, results of operations or financial condition of Concord;

(f) Except for the issue of the Series F Bonds and except for renewals or extensions of exist-
ing indebtedness, any material loans or advances by or to Concord;

(g) Any cancellation or settlement by Concord of any indebtedness owing to it or of any
claims against others, except in the ordinary course of business;

(h) Any general wage or salary increase by Concord, except in accordance with its usual
and customary compensation policies and except for cost of living adjustments;

(i) Any sale, assignment or transfer by Concord of any material license, franchise, certificate,
permit or right thereunder; or

(j) Any extraordinary loss, waiver of rights of substantial value, or any other material
transaction not in the ordinary course of business of Concord.

Secrion 3.10. Proceedings Before the NHPUC. Concord is not subject to any proceeding before
the NHPUC which might have a material adverse effect on the properties, assets, business, results of
operations or financial condition of Concord.

Section 3.11. Absence of Defaults. Concord is not subject to or obligated under any charter,
by-law or contract provision or any license, franchise or permit, or subject to any order or decree,
which would be breached or violated, or give to others a right of termination, cancellation or accel-
eration thereunder, by the execution, delivery or performance by Concord of this Agreement.

Section 3.12. Necessary Corporate Action. The execution, delivery and performance by Con.
cord of this Agreement and the consummation by it of the transactions contemplated hereby have
been duly authorized by all necessary corporate action on the part of Concord (other than the requi-
site approval of the holders of Concord Common Stock and the holders of Concord Non-Cumulative
Preferred Stock). Subject to such shareholder approval and to all requisite authorizations, consents
and approvals of, and filing with, all public bodies or authorities in respect of such transactions,
this Agreement, upon the due execution and delivery hereof, shall constitute a legal, valid and binding
obligation of Concord except (a) as may be limited by or subject to any bankruptey, insolvency,
reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights gen-
erally and (b) that the remedies of specific performance, injunction and other forms of equitable
relief may not be available. Other than in connection with the approval, to the extent, if any, re-
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quired, of the Exchange by the NHPUC, filings and compliance under the 1933 Act, the 1934 Act
the 1935 Act, the laws of The State of New Hampshire pertaining to corporations such as Concord’
and all applicable state securities or blue sky laws, no authorization, consent or approval of, or
filing with, any public body or authority is necessary for the consummation by Concord of ,the
transactions involving it which are contemplated by this Agreement.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF EXETER
Exeter represents and warrants to Untri and Concord as follows:

Secrion 4.1. Legal Existence. Exeter is a duly organized and validly existing corporation in
good standing under the laws of The State of New Hampshire.

Section 4.2. Capital Stock. The authorized capital stock of Exeter consists of:

(a) 300,000 shares of Exeter Common Stock, 195,000 shares of which were issued and out-
standing on June 30, 1984; and ‘

(b) 25,000 shares of preferred stock, $100 par value (the “Exeter Preferred Stock™), 12,960
shares of which were issued and outstanding on June 30, 1984.

Since June 30, 1984, no shares of such capital stock have been issued. All issued and outstanding
shares of such capital stock are duly and validly issued, fully paid and nonassessable, and there are
neither outstanding securities convertible into or exchangeable for capital stock of Exeter, nor
warrants or other rights of any kind entitling any person to purchase any such capital stock.

Secrion 4.3. Financial Statements. The balance sheets of Exeter as of December 31, 1983 and
1982 and the related statements of earnings, retained earnings and changes in financial position for
each of the three vears in the period ended December 31, 1983, including the notes thereto, certified
by independent certified public accountants, included in Exeter’'s Annual Report on Form 10-K for the
year ended December 31, 1983 (the “Exeter Audited Financial Statements”) are true and complete
copies of the originals. The Exeter Audited Financial Statements present fairly the financial position
of Exeter at December 31, 1983 and 1982 and the results of its operations and changes in its financial
position for each of the three years in the period ended December 31, 1983, in conformity with

generally accepted accounting principles applied on a consistent basis.

Section 4.4. Title to Properties. Exeter has good and marketable title to all of its properties
and assets, real, personal and mixed, used in its business, free and clear of any liens, charges, pledges,
security interests or other encumbrances, except as reflected in the Exeter Audited Financial State-
ments and except for such imperfections of title and encumbrances, if any, as are not substantial in
character, amount or extent, and do not materially detract from the value, or interfere with the present
use, of the property subject thereto or affected thereby, or otherwise materially impair the business
operations of Exeter. There is not under any material lease pursuant to which Exeter is the lessee of
real or personal property any existing material default, or any condition, event or act which with notice
or lapse of time or both would constitute such a default, and, to the knowledge of Exeter, there is no
assertion by any other party to any such lease that such a lease is not valid and binding in accordance
with its terms, which, in either case, could affect materially and adversely the business, results of

operations or financial condition of Exeter.

Secrion 4.5. Liabilities. (a) Except as and to the extent reflected or reserved against in the
Exeter Audited Financial Statements, on December 31, 1983 Exeter had no liabilities or obligations,
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secured or unsecured (whether accrued, absolute, contingent or otherwise), of a nature customarily
reflected in a corporate balance sheet, or in the notes thereto, prepared in accordance with generally
accepted accounting principles. Since December 31, 1983, Exeter has incurred no liabilities or obliga’-
tions which have had, or may reasonably be expected to have, a material adverse effect on the proper-
ties, assets, business, results of operations or financial condition of Exeter, and has entered into no trans-
action except in the ordinary course of business;

(b) Exeter is not subject, to the best of its knowledge, to any penalty by reason of a violation of
any order, rule or regulation of, or a default with respect to any return or report required to be filed
with, any Federal, state, local or other governmental agency, department, commission, board, bureau
or instrumentality to the jurisdiction of which it is subject, as might individually or in the aggregate,
have a material adverse effect on the properties, assets, business, results of operations or financial
condition of Exeter.

SectioN 4.8. Government Authorization. The business of Exeter is not being conducted, and
its properties are not being maintained, in violation of any law, ordinance or regulation of any govern-
mental entity, except for violations which will not either individually or in the aggregate have a material
adverse effect on the properties, assets, business, results of operations or financial condition of Exeter.

SEcTioN 4.7. Tax Matters. Exeter has prepared and filed all appropriate Federal, state, local
and other tax returns of every kind and nature, required by law to be filed, for all periods on or before
the due dates of such returns (as extended by any valid extensions of time) and has paid all taxes
shown to be due by said returns or on any assessments received by Exeter or has made adequate pro-
vision for the payment thereof. The provisions for taxes (Federal, state, local and other) and interest
and penalties with respect thereto reflected in the Exeter Audited Financial Statements are believed
to be adequate to cover any material taxes and any interest and penalties in connection therewith
which have been or may be assessed with respect to the properties, business or operations of Exeter
for all periods covered by the Exeter Audited Financial Statements. No claim or liability is pending
or has been assessed or, to Exeter's knowledge, contemplated or threatened against Exeter in con-
nection with any such taxes except as reflected in the Exeter Audited Financial Statements. All taxes
and/or other assessments and levies which Exeter is required by law to withhold or collect have,
in all material respects, been duly withheld or collected and have, in all material respects, been
paid over to the proper governmental authorities or are held by Exeter in separate bank accounts
for such payment when due and, insofar as they relate to periods covered by the Exeter Audited

Financial Statements, are fully set forth therein.

Section 4.8. Litigation. Except as disclosed in the Joint Proxy Statement, there is no claim, suit.
action or proceeding pending or, to the knowledge of Exeter, contemplated or threatened against
Exeter, or any judgment, decree, injunction, rule or order of any court, governmental department,
commission, agency or instrumentality or arbitrator outstanding against Exeter which has, or which
Exeter believes may in the future have, a material adverse effect on the properties, assets, business,
results of operations or financial condition of Exeter. There is no claim, suit, proceeding or action
pending or, to the knowledge of Exeter, contemplated or threatened against Exeter which seeks to
prohibit, restrict, or delay consummation of the Exchange, nor is there any judgment, decree, injunc-
tion, rule or order of any court, governmental department, commission, agency or instrumentality or
arbitrator outstanding against Exeter having, or which Exeter believes may in the future have, any
such effect.

Secrion 4.9. No Material Changes. Since December 31, 1983 there has not been:

(a) Anv material adverse change, or event or condition of any character which may reason-
ably be expected to result in a material adverse change, in the business, results of operations, or
financial condition of Exeter or in its relationships with suppliers or customers. For purposes of
this Agreement, the normal, annually recurring fluctuations in gross revenues and changes in
Exeter’s financial condition, due to the seasonal nature of its business, shall not be considered a

material adverse change;
9
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(b) Any declaration, setting aside or payment of any dividend or other distribution in
respect of any of its capital stock (other than regular cash dividends on Exeter Preferred Stock,
and regular cash dividends on Exeter Common Stock at a quarterly rate not in excess of eighty
cents ($.80) per share or other than regulir sinking fund purchases with respect to Exeter
Preferred Stock made pursuant to its charter);

(c) Any sale, mortgage, pledge or other disposition of any asset owned by Exeter at the
close of business on the date of the Exeter Audited Financial Statements, or acquired by Exeter
since said date, which is material to the business, results of operations or financial condition of
Exeter, other than in the ordinary course of business for fair consideration;

(d) Any material expenditure or commitment by Exeter in an amount in any instance
more than $25,000 for the acquisition of assets of any kind, other than inventories or supplies
acquired in the ordinary course of business or capital expenditures or commitments for con-
struction, repairs or replacements relating to its electric system or operations in the ordinarv
course of business; '

(e) Any damage, destruction or loss (whether or not insured against) materially and ad-
versely affecting the property, business, results of operations or financial condition of Exeter;

(f) Any material loans or advances by or to Exeter except for renewals or extensions of
existing indebtedness;

(g) Any cancellation or settlement by Exeter of any indebtedness owing to it or of any
claims against others, except in the ordinary course of business;

(h) Any general wage or salary increase by Exeter, except in accordance with its usual and
customary compensation policies and except for cost of living adjustments;

(i) Any sale, assignment or transfer by Exeter of any material license, franchise, certificate,
permit or right thereunder; or

(j) Any extraordinary loss, waiver of rights of substantial value, or any other material trans-
action not in the ordinary course of business of Exeter.

SectioN 4.10. Proceedings Before the NHPUC. Exeter is not subject to any proceeding before
the NHPUC which might have a material adverse effect on the properties, assets, business, results of
operations or financial condition of Exeter.

Section 4.11. Absence of Defaults. Exeter is not subject to or obligated under any charter,
by-law or contract provision or any license, franchise or permit, or subject to any order or decree,
which would be breached or violated, or give to others a right of termination, cancellation or accel-
eration thereunder, by the execution, delivery or performance by Exeter of this Agreement.

Secrion 4.12. Necessary Corporate Action. The execution, delivery and performance by Exeter
of this Agreement and the consummation by it of the transactions contemplated hereby have been
duly authorized by all necessary corporate action on the part of Exeter (other than the requisite
approval of the holders of Exeter Common Stock). Subject to such stockholder approval and to all
requisite authorizations, consents and approvals of, and filling with, all public bodies or authorities
in respect of such transactions, this Agreement, upon the due execution and delivery hereof, shall
constitute a legal, valid and binding obligation of Exeter except (a) as may be limited by or subject
to any bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforce-
ment of creditors’ rights generally and (b) that the remedies of specific performance, injunction
and other forms of equitable relief may not be available. Other than in connection with the approval,
to the extent, if any, required, of the Exchange by the NHPUC, filings and compliance under the
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1933 Act, the 1934 Act, the 1935 Act, the laws of The State of New Hampshire pertaining to cor-
porations such as Exeter and all applicable state securities or blue sky laws, no authorization, consent
or approval of, or filing with, any public body or authority is necessary for the consummation by
Exeter of the transactions involving it which are contemplated by this Agreement.

ARTICLE V

ADDITIONAL AGREEMENTS

SectioN 5.1. Further Assurances. Subject to the provisions hereof, each of Unrtrm, Concord
and Exeter agrees to use its best efforts to take, or cause to be taken, all action and to do, or cause to
be done, all things necessary, appropriate or advisable under applicable laws and regulations to con-
summate and make effective the transactions contemplated by this Agreement. If, at any time after
the Effective Date, any further action is necessary, appropriate or advisable to carry out the purposes
of this Agreement, as soon as reasonably practicable each of Untr, Concord and Exeter shall cause
its proper officers and/or Directors to take all such necessary action.

SectioN 5.2. Continuation of Business. Except as otherwise provided for in this Agreement, or
as may be agreed upon in writing by all of the Parties hereto, between the date of this Agreement and
the Effective Date, each of Concord and Exeter agrees:

(a) To use its best efforts to preserve its business organization intact, to retain its present
key employees and to maintain satisfactory relationships with suppliers, customers and others,
all to the end that its business will be unimpaired on the Effective Date;

(b) To refrain from splitting, combining, reclassifying, authorizing or issuing any shares of
its capital stock or securities convertible into or exchangeable for its capital stock, granting any
rights, warrants or options with respect thereto, or, with the exception of purchases of pre-
ferred stock pursuant to charter requirements, redeeming, acquiring, purchasing or retiring any
of its outstanding capital stock or changing in any other manner its capital stock;

(c) To maintain its assets and properties deemed reasonably necessary for the conduct of
its business in customary repair, order and condition, except for reasonable wear and use and
damage by fire or unavoidable casualty;

(d} To maintain its books, accounts and records in the usual, regular and ordinary manner,
on a basis consistent with prior years, to comply in all material respects with all laws applicable to
it and to the conduct of its business and to perform in all material respects all of its obligations
without anv default which could have a material adverse effect upon its business, results of opera-
tions or financial condition;

(e) To make no amendment to its charter or By-Laws, except as contemplated by this
Agreement;

(£) To declare, pay or set aside no dividend or other distribution or payment in respect of
shares of its capital stock except regular dividends payable to holders of its Common Stock or,
in the case of Concord, its Non-Cumulative Preferred Stock and its Cumulative Preferred Stock
or, in the case of Exeter, its Preferred Stock, at a rate not in excess of the most recent quarterly
dividend paid prior to the execution of this Agreement;

(g) To make no material increase in the compensation pavable or to become payable by
it to any of its officers or employees, other than in the ordinary course of business and to pay or pro-
vide for no bonus, stock option, profit sharing, pension, retirement or other similar payment or bene-
fit to or for its officers or employees, except in the ordinary course of the administration of its existing
pension or retirement plans or in accordance with its established policies or contractual obligations;

11
A-15

41U




- | 82 4t 41

(h) To confer on a regular and frequent basis with one or more designated representatives
of the other Parties to report operational matters of materiality and to report the general status
of ongoing operations. Each Party hereto shall notify the others of any unexpected emergency or
other material change in the normal course of its business or in the operation of its properties
and of any governmental complaints, investigations, proceedings or hearings (or communications
indicating that the same are contemplated), the reasonably expectable result of which may have
a material adverse effect on its properties, assets, business, results of operations or fnancial condi-
tion, and shall keep the other parties informed of such events and permit their representatives
access to all materials prepared in connection therewith;

(i) To maintain in all material respects its existing insurance coverage with respect to ils
assets and business; and ‘

(i) To otherwise conduct its operations and enter into transactions only in the ordinary and
usual course of business.

SecrioN 5.3. Conduct of Business of Ustri.. During the period from the date of this Agreement
to the Effective Date, UstmiL shall not engage in any activities of any nature except in connection with
the Exchange and as provided in or contemplated by this Agreement.

Section 5.4. Consents, Authorizations, Etc. Each of Untrm., Concord and Exeter will use its
best efforts to obtain or cause to be obtained all consents, authorizations, orders, approvals or exemp-
tions of, and make or cause to be made all filings and registrations with, any governmental commission,
board or other regulatory body, required to consummate the transactions contemplated by this
Agreement.

Secrion 5.5. Registration Statement; Joint Proxy Statement; Issuance of Stock. (a) Concord
and Exeter each shall furnish to the other all the information concerning it required for inclusion
in the joint proxy statement (and any amendment thereof) to be used in connection with the special
meetings of shareholders called to approve this Agreement (the “Joint Proxy Statement”). Concord
and Exeter each shall furnish to Unrrrz all the information concerning it required for inclusion in the
registration statement on Form S-14 and any amendment thereof or supplement thereto (the “Regis-
tration Statement”). Concord and Exeter each shall furnish to UnrriL all the information concerning it
required for inclusion in any blue skv registration necessary in connection with the Exchange.
Concord and Exeter each represent and warrant to each other that all written information so furnished
by it for inclusion in such documents shall not contain any untrue statement of a material fact or omit
to state any material fact necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading. Each Party shall indemnify and hold
harmless the other Parties and each of their respective officers, directors and controlling persons,
if any, against any and all losses, damages or expenses, as they are incurred (including reasonable
counse! fees and disbursements), resulting from any breach or alleged breach of the representations
or warranties of such Party contained in the preceding sentence. A Party indemnifying another Party
pursuant to the preceding sentence shall have the right to select counsel to represent a Party
indemnified pursuart to such sentence and to control the defense of any claim, but any such indemni-
fed Party shall have the right to participate therein through counsel of such indemnified Party’s
own choosing but at such indemnified Party’s own expense.

(b) U~rmiL shall prepare and file the Registration Statement as soon as is reasonably practicable
and shall use all reasonable efforts to have the Registration Statement declared effective by the SEC.

(¢) U~trm shall take any action required to be taken under any applicable state blue sky or
securities laws in connection with the issuance of shares of UNrr Common Stock contemplated by
this Agreement.
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(d) Untrm agrees that the Registration Statement will contain all statements which are required
to be stated therein in accordance with the 1933 Act and the rules and regulations thereunder, will
conform in all material respects with the requirements of the 1933 Act and the rules and reg'ula‘tions
thereunder, and will not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements made therein, in light of the circumstances
under which they are made, not misleading; provided, however, that Unrro shall not be responsible
for the completeness or accuracy of any information which shall be furnished by or on behalf of
Concord or Exeter for inclusion in the Registration Statement.

(e) Concord and Exeter agree that the Joint Proxy Statement will contain all statements which
are required to be stated therein in accordance with the 1934 Act and the rules and regulations there-
under, will conform in all material respects with the requirements of the 1934 Act and the rules and
regulations thereunder, and will not contain any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements made therein, in light of the circum-
stances under which they are made, not misleading.

(f) UNrT agrees to issue and deliver certificates representing all shares of Untr. Common Stock
in exchange for Old Concord Certificates and Old Exeter Certificates as contemplated by Section 1.1 of
this Agreement. '

Secrion 5.8. Corporate Records. On the Effective Date each of the Parties will deliver or
make available to the others or their designated representatives all corporate minute books, stock
certificate books and ledgers and such other corporate records as may be requested by any of the
other Parties.

Secnion 5.7. Tax Rulings. Each of Untrmr, Concord and Exeter shall use all reasonable eforts to
obtain the tax rulings referred to in Section 6.4 hereof.

Secrion 5.8. General. Each of Uxrri, Concord and Exeter agrees that at all times after the
date hereof and prior to the Effective Date it will enter into no transaction and make no agreement
or commitment, and will use all reasonable efforts not to permit any event to occur, which would
result in any of its representations, warranties or agreements contained in this Agreement being not
true or correct or breached or not performed at and as of the time immediately after the occurrence
of such transaction or event or the making of such agreement or commitment.

Section 5.9. Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, the Parties shall each pay all of its own fees and expenses incurred in connection with
this Agreement and related transactions, except that Concord shall bear 46.8% and Exeter shall bear
53.2% of: (a) the fees of Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch”)
relating to certain financial and investment advice, as previously agreed by Concord, Exeter and Merrill
Lynch; and (b) the expenses, including without limitation, legal and accounting fees, incurred in con-
nection with the incorporation of UntriL and any of its subsidiaries and the preparation and printing of
this Agreement, the Registration Statement, the Joint Proxy Statement, blue sky registrations, the peti-
tion to the NHPUC and the exemption application under the 1935 Act referred to in Section 2.8 hereof.

Section 5.10. Employee Benefit Plans. Following the Exchange, certain employees of Concord
and/or Exeter who will be transferred to subsidiaries of UNTriL will retain benefits equivalent to those
they now receive. Concord and Exeter will otherwise maintain their respective employee benefit plans,

which may be amended as necessary.
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ARTICLE VI
Conprions oF OBLIGATIONS OF EAcr PARTY

The obligations of Ustr, Concord and Exeter to consummate the Exchange shall be subject to
the fulfillment of each of the following conditions:

Section 6.1. Shareholder Approvals and Dissenting Shareholders. (a) Prior to the Effective
Date, this Agreement shall have been approved by the affirmative vote, in person or by proxy, of the
holders of a majority of the shares of Concord Common Stock and Concord Non-Cumulative Pre-
ferred Stock, voting as a single class, and by the holders of a majority of the shares of Exeter Common
Stock.

(b) As of the Effective Date, holders of ten percent or more of the shares of Concord Common
Stock or of Exeter Common Stock shall not have perfected dissenters’ rights in connection with the
Exchange in accordance with Sections 81 and 82 of the Act.

Section 6.2. Registration Statement. The Registration Statement shall have become effective
under the 1933 Act and, on the Effective Date, no “stop order” suspending the effectiveness of the
Registration Statement shall have been issued under the 1933 Act or proceedings therefor initiated or
threatened by the SEC.

Section 6.3. Governmental Authorizations, Etc. On or prior to the Effective Date, all authoriza-
tions, consents, approvals, orders and exemptions of, and filings and registrations with, any govern-
mental commission, board or other regulatory body, including the SEC and the NHPUC, required to
be obtained or made in order to consummate the Exchange and to permit the businesses currently
carried on by the Parties hereto to continue unimpaired, in all material respects, immediately follow-
ing the Effective Date shall have been obtained or made, and all such authorizations, consents, ap-
provals, orders and exceptions shall be without conditions which may reasonably be expected to have
a materially adverse effect on the businesses, prospects or financial conditions of the Parties hereto;
the SEC shall not have revoked the exemption of Unrri. from the provisions of the 1935 Act; and
there shall not be pending or, to the best knowledge of any of the Parties hereto, contemplated any
proceeding or action of any such agency or authority for the repeal or review of any such authorization,
consent, approval, order or exemption.

Section 6.4. Tax Rulings. On or prior to the Effective Date, there shall have been obtained
rulings of the Internal Revenue Service, or an opinion of counsel satisfactory to the respective Boards
of Directors of Un1TiL, Concord and Exeter, with respect to certain tax consequences of the Exchange
and other transactions incident thereto.

ARTICLE VII .
Coxprmions oF OBLIGATIONS oF UNTTIL

The obligations of UNrriL to consummate the Exchange shall be subject to the fulfillment of
each of the following conditions:

Section 7.1. Representations and Warranties. All representations and warranties of Concord
and Exeter contained in this Agreement or otherwise made in writing pursuant to this Agreement
shall be true and correct in all material respects on and as of the Effective Date with the same force
and effect as though made on and as of the Effective Date, except as contemplated or permitted by
this Agreement and except for representations and warranties that are made as of a specified date.

Section 7.2. Obligations and Covenants. Concord and Exeter each shall have performed and
complied in all material respects with all of the obligations and covenants required by this Agreement
to be performed or complied with by it on or prior to the Effective Date.
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Sectiox 7.3. Officer’s Certificate. Concord and Exeter each shall have delivered to UxrTo a
certificate, dated the Effective Date and signed by its President or a Vice President on its behalf, as to
the fulfillment by it of the conditions set forth in the two preceding sections.

SecrioN 7.4. Opinions. (a) UNrtw. shall have received an opinion from counsel for Concord,
dated the Effective Date, satisfactory to Unrtm, to the effect that:

(i) Concord is a corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted;

(ii) The authorized, issued and outstanding capital stock of Concord is as set forth in such
opinion and all of the outstanding shares of Concord Common Stock, Concerd Non-Cumulative
Preferred Stock and Concord Cumulative Preferred Stock are validly issued, fully paid and non-
assessable;

(iii) Such counsel is unaware of any suit, proceeding or investigation pending or threatened
against Concord, any of its assets or properties which questions the validity or propriety of this
Agreement;

(iv) The execution, delivery or performance of this Agreement by Concord will not result
in a breach of or constitute a default under any provision of Concord’s charter or By-Laws or,
to the best of the knowledge of said counsel, any agreement to which Concord is a party or other
instrument by which it is bound, except for breaches or defaults which individually or in the
aggregate would not have a materially adverse effect on the business, results of operations or
financial condition of Concord;

(v) Concord has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Concord; and

(vi) All authorizations, consents, approvals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of
the NHPUC, required in order to permit consummation by Concord of the transactions contem-
plated by this Agreement and to permit the business of Concord to continue unimpaired to any
material degree immediately following the Effective Date, have been obtained and, to the best
of such counsel’s knowledge, remain in full force and effect.

In rendering such opinion, counsel for Concord may rely on certificates of officers or Directors of
Concord or of public officials and, with respect to state and Federal securities laws, upon opinions of
other counsel satisfactory to UNITIL. Such opinion shall also state that counsel for Concord has
participated in the preparation and filing of the Registration Statement, and on the basis of facts
within its knowledge, such counsel has no reason to believe that the Registration Statement (except as
to the financial statements and other financial and statistical information contained therein and as to
material relating to or supplied by the other Parties for use in the Registration Statement, as to which
such counsel need not comment) at the time it became effective contained any untrue statement of a
material fact or omitted to state any material fact necessary to make the statements made therein, in
light of the circumstances under which they were made, not misleading, or that it was not appropriately
responsive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

(b) Untrm. shall have received an opinion from counsel for Exeter, dated the Effective Date,
satisfactory to Unrrm, to the effect that:

(i) Exeter is a corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted;
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(1) The authorized, issued and outstanding capital stock of Exeter is as set forth in such
opinion and all of the outstanding shares of Exeter Common Stock and Exeter Preferred Stock
are validly issued, fully paid and nonassessable;

. (iii) Such counsel is unaware of any suit, proceeding or investigation pending or threatened
against Exeter or any of its respective assets or property which questions the validity or propriety
of this Agreement;

(iv) The execution, delivery or performance of this Agreement by Exeter will not result
in a breach of or constitute a default under any provision of Exeter's charter or By-Laws or, to
the best of the knowledge of said counsel, any agreement to which Exeter is a party or other instru-
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ment by which any of them is bound, except for breaches or defaults which individually or in the -

aggregate would not have a materially adverse effect on the business, results of operations or

financial condition of Exeter.

(v) Exeter has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Exeter; and

(vi) All authorizations, consents, aprovals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of
the NHPUC, required in order to permit consummat‘on by Exeter of the transactions contem-
plated by this Agreement and to permit the business of Exeter to continue unimpared to any
material degree immediately following the Effective Date, have been obtained and, to the best
of such counsel’s knowledge, remain in full force and effect.

In rendering such opinion, counsel for Exeter may rely on certificates of officers or Directors of Exeter
or of public officials, and, with respect to state and Federal securities laws, upon opinions of other
counsel satisfactory to UNITIL. Such opinion shall also state that counsel for Exeter has participated
in the preparation and filing of the Registration Statement, and on the basis of facts within their
knowledge, such counsel has no reason to believe that the Registration Statement (except as to the
financial statements and other financial and statistical information contained therein and as to material
relating to or supplied by the other Parties for use in the Registration Statement, as to which such
counsel need not comment) at the time it became effective contained any untrue statement of a material
fact or omitted to state any material fact necessary to make the statements made therein, in light of
the circumstances under which they were made not misleading, or that it was not appropriately
responsive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

SectioN 7.5. Letters of Alexander Grant & Company. (a) UNnrr shall have been furnished
with a letter of Alexander Grant & Company, dated as of a date not more than five business days prior
to the Effective Date, in form and substance satisfactory to Unrrmw,, to the effect that:

(i) It is a firm of independent public accountants with respect to Concord within the
meaning of the 1933 Act and the rules and regulations thereunder;

(ii) In its opinion, the financial statements of Concord included in the Registration State-
ment comply as to form in all material respects with the applicable requirements of the 1933 Act
and the rules and regulations thereunder; and

(iii) On the basis of specified procedures (which do not constitute an examination in
accordance with generally accepted auditing standards), consisting of a reading of the unaudited
financial statements of Concord included in the Registration Statement, inquiries of officers of
Concord responsible for financial and accounting matters, and a reading of the minutes of
meetings of shareholders and the Board of Directors of Concord, nothing has come to its
attention which caused it to believe (A) that the unaudited fnancial statements of Concord
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~ set forth in the Registration Statement are not fairly presented in conformity with generally
accepted accounting principles applied on a basis substantially consistent with the Concord
Audited Financial Statements, or (B) that since December 31, 1983 to the date of such letter
there has been any change in the outstanding capital stock or indebtedness for borrowed money
of Concord or its net assets as compared with amounts shown on the audited balance sheet of
Concord, or that since the date of such balance sheet to the date of such letter there was any
decrease, as compared with the corresponding period in the prior year, in net income of Concord,
except in all instances for changes set forth in such letter or referred to or contemplated by the
Registration Statement or this Agreement.

(b) Untr. shall have been furnished with a letter of Alexander Grant & Company, dated as of a
date not more than five business days prior to the Effective Date, in form and substance satisfactory to
UNrTiL to the effect that:

(i) Itis a firm of independent public accountants with respect to Exeter within the meaning
of the 1933 Act and the rules and regulations thereunder; ‘

(ii) In its opinion, the financial statements of Exeter included in the Registration Statement
comply as to form in all material respects with the applicable requirements of the 1933 Act and
the rules and regulations thereunder; and

(iii) On the basis of specified procedures (which do not constitute an examination in
accordance with generally accepted auditing standards), consisting of a reading of the unaudited
financial statements of Exeter included in the Registration Statement, inquiries of officers of
Exeter responsible for financial and accounting matters, and a reading of the minutes of meetings
of shareholders and the Board of Directors of Exeter, nothing has come to its attention which
caused it to believe (A) that the unaudited financial statements of Exeter set forth in the
Registration Statement are not fairly presented in conformity with generally accepted accounting
principles applied on a basis substantially consistent with the Exeter Audited Financial State-
ments, or (B) that since December 31, 1983 to the date of such letter there has been any
change in the outstanding capital stock or indebtedness for borrowed money of Exeter or its
net assets as compared with amounts shown on the audited balance sheet of Exeter, or that
since the date of such balance sheet to the date of such letter there was any decrease, as
compared with the corresponding period in the prior year, in net income of Exeter, except in
all instances for changes set forth in such letter or referred to or contemplated by the Registra-
tion Statement or this Agreement.

Section 7.8. Consents. On or prior to the Effective Date, Concord and Exeter each shall have
obtained any and all consents or waivers from other parties to leases, loan agreements or other contracts
material to its business which shall be required for the lawful consummation of the Exchange, and
for the normal operations of Untrir, Concord and Exeter following the Exchange.

Sectiox 7.7. The Exchange. Concord and Exeter shall have substantially simultaneously
with U~ITIL executed the Articles of Exchange for filing with, and endorsement by, the Secretarv
of State.

ARTICLE VIII

ConpITioNs ofF OsLIGATIONS oF CONCORD

The obligations of Concord to consummate the Exchange shall be subject to the fulfillment
of each of the following conditions:

Section 8.1. Representations and Warranties. All representations and warranties of UxmiL
and Exeter contained in this Agreement or otherwise made in writing pursuant to this Agreement
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shall be true and correct in all material respects on and as of the Effective Date with the same
force and effect as though made on and as of the Effective Date, except as contemplated or permitted
by this Agreement and except for representations and warranties that are made as of a specified date.

Section 82. Obligations and Covenants. Untr and Exeter each shall have performed and
complied in all material respects with all of the obligations and covenants required by this Agreement
to be performed or complied with by it on or prior to the Effective Date.

Secrion 8.3. Officer’s Certificate. UnrrL and Exeter each shall have delivered to Concord
a certificate, dated the Effective Date and signed by its President or a Vice President on its behalf,
as to the fulfillment by it of the conditions set forth in the two preceding sections.

Secrion 84. Opinions. (a) Concord shall have received an opinion from counsel for Unrrm,
dated the Effective Date, satisfactory to Concord to the effect that: -

(i) Untw is a corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted and to effect the Exchange;

(ii) The shares of Unrro. Common Stock to be issued in connection with the Exchange
are duly authorized and when issued will be validly issued, fully paid and nonassessable;

(iii) Such counsel is unaware of any suit, proceeding or investigation pending or threatened
against UNITIL, any of its assets or properties which questions the validity or propriety of this
Agreement;

(iv) The execution, delivery or performance of this Agreement by Untr. will not result
in a breach of or constitute a default under any provision of UntroL's charter or By-Laws or,
to the best of the knowledge of said counsel, any agreement to which UNrTIL is a party or other
instrument by which it is bound, except for breaches or defaults which individually or in the
aggregate would not have a materially adverse effect on the business, results of operations or
financial condition of Unrr;

(v) U~trie has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Untrm;

(vi) All authorizations, consents, approvals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of the
SEC and the NHPUC, required in order to permit consummation by UntrL of the transactions
contemplated by this Agreement and to permit the businesses of UNtroL to continue unimpaired
to any material degree immediately following the Effective Date, have been obtained and, to the
best of such counsel’s knowledge, remain in full force and effect; and

(vii) The Registration Statement has become effective and, to the best of such counsel’s
knowledge, no stop order suspending the effectiveness of said Registration Statement has been
issued and no proceedings for that purpose have been instituted or are pending under the 1933 Act.

In rendering such opinion, counsel for Untri may rely on certificates of officers or Directors of
UntriL or of public officials and, with respect to the laws of New Hampshire, upon opinions of other
counsel satisfactory to Concord. Such opinion shall also state that counsel for UntrmL has participated
in the preparation and filing of the Registration Statement, and on the basis of facts within its knowl-
edge, such counsel has no reason to believe that the Registration Statement {except as to the financial
statements and other financial and statistical information contained therein and as to material relating
to or supplied by the other Parties for use in the Registration Statement, as to which such counsel need
not comment) at the time it became effective contained any untrue statement of a material fact or
omitted to state any material fact necessary to make the statements made therein, in light of the
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circumstances under which they were made, not misleading, or that it was not appropriately respon-
sive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

(b) Concord shall have received an opinion from counsel for Exeter, dated the Effective Date,
satisfactory to Concord to the same effect as the opinion required under Section 7.4(b).

Section 8.5. Letter of Alexander Grant & Company. Concord shall have been furnished with a
letter of Alexander Grant & Company, dated as of a date not more than five business days prior to the
Effective Date, in form and substance satisfactory to Concord, to the same effect as the letter required
.under Section 7.5(b).

Section 8.8. Consents. On or prior to the Effective Date, Exeter shall have obtained any
and all consents or waivers from other parties to leases, loan agreements or other contracts material
to its business which shall be required for the lawful consummation of the Exchange, and for the
normal operations of UntriL, Concord and Exeter following the Exchange. '

Secrion 8.7. The Exchange. UNtriL and Exeter shall have substantially simultaneously with
Concord executed the Articles of Exchange for filing with, and endorsement by, the Secretary of
State.

ARTICLE IX
Conprrions oF OBLIGATIONS OF EXETER

The obligations of Exeter to consummate the Exchange shall be subject to the fulfllment of
each of the following conditions:

Section 9.1. Representations and Warranties. All representations and warranties of UntrmL
and Concord contained in this Agreement or otherwise made in writing pursuant to this Agreement
shall be true and correct in all material respects on and as of the Effective Date with the same force
and effect as though made on and as of the Effective Date, except as contemplated or permitted
by this Agreement and except for representations and warranties that are made as of a specified date.

Secrion 9.2. Obligations and Covenants. Unrr. and Concord each shall have performed
and complied in all material respects with all of the obligations and covenants required by this
Agreement to be performed or complied with by it on or prior to the Effective Date.

Section 9.3. Officer’s Certificate. Unrrm and Concord each shall have delivered to Exeter
a certificate dated the Effective Date and signed by its President or a Vice President on its behalf
as to the fulfillment by it of the conditions set forth in the two preceding sections.

Section 9.4. Opinions. (a) Exeter shall have received an opinion from counsel for Uxtrm.,
dated the Effective Date, satisfactory to Exeter, to the same effect as the opinion required under
Section 8.4(a).

(b) Exeter shall have received an opinion from counsel for Concord, dated the Effective Date,
satisfactory to Exeter to the same effect as the opinion required under Section 7.4(a).

SecTioN 9.5. Letter of Alexander Grant ¢~ Company. Exeter shall have been furnished with a
letter of Alexander Grant & Company, dated as of a date not more than five business days prior to
the Effective Date, in form and substance satisfactory to Exeter, to the same effect as the letter
required under Section 7.5(a).

SecrioN 9.6. Consents. On or prior to the Effective Date, Concord shall have obtained any
and all consents or waivers from other parties to leases, loan agreements or other contracts material to
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its business which shall be required for the lawful consummation of the Exchange, and for the normal
operations of UnTriL, Concord and Exeter following the Exchange.

Secrion 9.7. The Exchange. Unrrm and Concord shall have substantially simultaneously
with Exeter executed the Articles of Exchange for filing with, and endorsement by, the Secretary
of State.

ARTICLE X
TERMINATION AND ABANDONMENT

SecrioN 10.1.  Termination and Abandonment. This Agreement may be terminated and the
Exchange abandoned at any time prior to the Effective Date:

(a) By mutual consent of the Boards of Directors of Unrrm, Concord and Exeter;

(b) By Untrm, if the conditions set forth in Articles VI and VII hereof shall not have
been complied with or performed in any material respect and such noncompliance or nonper-
formance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated)
- before the Effective Date;

(c) By Concord, if the conditions set forth in Articles VI and VIII hereof shall not have
been complied with or performed in any material respect and such noncompliance or non-

performance shall not have been cured or eliminated (or by its nature cannot be cured or
eliminated) before the Efective Date; or

(d) By Exeter, if the conditions set forth in Articles VI and IX hereof shall not have
been complied with or performed in any material respect and such noncompliance or nonper-
formance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated)
before the Effective Date.

Secrion 10.2. Effect of Abandonment. In the event that this Agreement is terminated and the
Exchange is abandoned as provided for in Section '10.1, this Agreement shall forthwith become
wholly void and of no force and effect and each Party shall pay all of its own fees and expenses
incurred in connection with the Exchange and there shall be no further liability hereunder on the
part of any Party or any of its Directors or officers if this Agreement shall be so terminated except
by reason of breach of this Agreement by any Party.

ARTICLE XI
GENERAL

Secriox 11.1.  Access to Information. From time to time prior to the Effective Date, each Party
shall afford to each other Party full access to its books, records, plants and other facilities and shall
comply with all reasonable requests for the furnishing of information and documents to each other
Party. In the event this Agreement is terminated, each Party which possesses any document (or copies
thereof) of any other Party furnished hereunder shall return such documents or copies to the proper
Party without making or retaining any copies thereof and shall hold all information received pursuant
hereto in the same degree of confidence as that Party would hold its own like information until such
information is publicly disclosed.

SecrionN 11.2. Cooperation, Etc. Each of the Parties shall cooperate with the other Parties in
carrying out as promptly as practicable the transactions contemplated hereby, in delivering instru-
ments to perfect the conveyances, assignments and transfers contemplated hereby and in delivering
all documents and instruments deemed necessary or useful by counsel for the other Parties.
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SectioN 11.3. Brokers. Each of the Parties represents to the other Parties th;t it has not
incurred, and will not incur, any liability for brokerage, finders’ or agents’ commissions or fees in
connection with this Agreement or the transactions contemplated hereby.

Secrion 11.4. Amendment. This Agreement may be amended by an instrument or instruments
in writing executed and delivered by the Parties pursuant to actions taken by their respective Boards
of Directors at any time before or after approval by the shareholders of Concord and Exeter of
this Agreement but, after any such approval, no amendment shall be made which changes the ratios
at which shares of Concord Common Stock and shares of Exeter Common Stock are to be exchanged
for shares of Unrr. Common Stock, as provided in this Agreement, without the approvals of such
shareholders.

SectioN 11.5. Extension; Waiver. Prior to the Effective Date, the Parties by action taken by
their respective Boards of Directors, may (a) extend the time for the performance of any of the obliga-
tions of or acts to be performed by the other Parties pursuant to this Agreement, (b) waive any
inaccuracies in the representations or any failure to meet the warranties contained herein or in any
document delivered pursuant hereto or (c) waive compliance with any of the agreements or conditions
contained herein. Any agreement on the part of a Party to any such extension or. waiver shall be valid
if set forth in an instrument in writing signed in the name of and on behalf of such Party.

SecrionN 11.8. No Survival of Representations, Warranties and Agreements. The respective rep-
resentations, warranties and agreements of Unitu,, Concord and Exeter contained herein or in any
instrument delivered pursuant hereto shall expire and be terminated and extinguished on the Effec-
tive Date or the termination of this Agreement and abandonment of the Exchange, as the case may be,
except for the agreements set forth in Section 5.9 hereof. In the absence of any termination provided
in Article X of this Agreement, upon the Effective Date all conditions herein set forth as to the
consummation of the Exchange shall be deemed to have been satisfied.

Secrion 11.7. No Assignment; Entire Agrecment. This Agreement may not be assigned by
operation of law or otherwise. This Agreement constitutes the entire agreement and supersedes any
and all other prior agreements and understandings among the Parties with respect to the subject matter
hereof.

Section 11.8. Headings. The descriptive headings of the several articles, sections and para-
graphs of this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.

‘SecrionN 11.9. Counterparts. This Agreement may be executed in one or more counterparts,
all of which shall be considered one and the same agreement and shall become effective when one
or more counterparts have been signed by each of the Parties and delivered to each of the other
Parties.

Secrion 11.10. Closing. As soon as practicable, but in no event later than the third business
day, after the last of the conditions set forth in Articles VI, VII, VIII, and IX of this Agreement are
fulfilled or waived, or such other time to which the Parties may agree, the Parties shall convene at
10:00 A.M., local time, at the offices of LeBoeuf, Lamb, Leiby & MacRae, 168 Milk Street, Boston,
Massachusetts, or such other place as the Parties may agree, to exchange the certificates, opinions.
and other documents contemplated by this Agreement.

Secrion 11.11. Notices. All notices and other communications hereunder shall be in writing
and shall be deemed to have been duly given if delivered in hand or mailed by registered or

21
A-25




82 s(

éei-tiﬁed mail, postage prepaid, provided that if they are ‘mailed they shall be mailed at least two
(2) business days prior to the Effective Date, as follows:

(a) If to Unrtrm, to:
Unrr. Corporation
438 South River Road, RFD 5
Bedford, New Hampshire 03102
Attention: Peter J. Stulgis

(b) If to Concord, to:
Concord Electric Company
One McGuire Street
Concord, New Hampshire 03301 g
Attention: Douglas K. Macdonald

(c) If to Exeter, to:
Exeter & Hampton Electric Company
225 Water Street
Exeter, New Hampshire 03833
Attention: Michael J. Dalton

Secrion 11.12. Governing Law. This Agreement and the legal relations between the Parties
shall be governed by and construed in accordance with the laws of The State of New Hampshire.

In Wrrvess WHeReoF, Unttm, Concord and Exeter have caused this Agreement to be duly
executed as of the date first written above.

{Seavr)

ATTEST:
/s/ ANcerLa P. CarLson

Secretary of the Board of Directors

[SeAaL]
ATTEST:
/s/ AnNcera P. CARLsON
""" "Secretary of the Board of Directors
[Sear]
ATTEST:
/s/ Ancera P. CARLsSON
""" "Secretary of the Board of Directors

UnNTr. CoRPORATION

By .. .
Vice President

Concorp ELecTRIC COMPANY

/s/ Doucras K. MacponaLp

Exeter & HaMrTON ELECTRIC COMPANY

/s/ MicHaEL J. DaLTON
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sz FILED

CONCORD ELECTRIC COMPANY

EXETER & HAMPTON ELECTRIC COMPANY ° JAMNE31235

AND

|-u ,‘.__' r\LH

UNITIL CORPORATION S

SECREiARY GF STATE

Stlpulatlon of the Parties Relative to Recordation
- and Effective Date

The undersigned several parties to the above Articles of Exchange
(the "Articles") filed at the Office of the Secretary of State of The
State of New Hampshire (the "Secretary") on December 31, 1984,
stipulate and agree together as follows:

First. Recording of Articles of Exchange. That pursuant to the
authority of votes duly adopted by their several Boards of Directors at
their meetings referred to under Paragraph Third below, authorizing the
Agreement and Plan of Exchange attached to the Articles as Schedule A
(the "Agreement"), they do waive any requirement of Section 1.5
"Effective Date" of the Agreement that all of the conditions specified
in Articles VI, VII, VIII and IX be fulfilled prior to recordation of
the Articles at the Office of The Secretary, and instead in all
respects do authorize, ratify and conform such recordation on December
31, 1984, prior to either the receipt of authorization of the Agreement
in acceptable form fram the New Hampshire Public Utilities Commission
(the "Commission") or the release and delivery of the various opinions
and documents required pursuant to the said provisions of the Agreement
but withheld solely pending receipt of such Cammission authorization,
all other conditions precedent to the release and delivery of the said
opinions and documents as called for under the Agreement having then
been met in full.

Second. Effective Date. Notwithstanding any contrary indication
of Section 1.5 of the Agreement with reference to its Effective Date or
any contrary indication of any other relevant provision of the
Agreement or of the Articles, the said Effective Date is hereby
stipulated and agreed to be January 23, 1985, such date being the date
upon which all applicable conditions precedent to the completion of the
transactions contemplated by the said Articles and Agreement had been
and continued in all respects to be, camplied with in full.
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Third. Authorization. This Stipulation has been authorized by
actions duly taken by the respective Boards of Directors of Concord
Electric Campany ("Concord"), Exeter & Hampton Electric Company

("Exeter") and UNITIL Corporation ("UNITIL") on the following dates:

447

Concord September 7, 1984
Exeter September 7, 1984
UNITIL September 7, 1984

In witness whereof the parties have each caused this Stipulation

to be executed by its President or its Vice President and its Secretary
this 23 y of January, 1985.

[Seal)
Concord Electric Campany
Attest:
M‘L_;A— A/Z'L i
Secretary ‘President
[Seal}
Exeter & Hampton Electric Campany
Atiest:
\‘
oW // /o
WML T Y fileny
Secretary ‘ ~ President
[Seal!
UNITIL Corporation
Attest:

Choder T, A/""’éaé“’z By M\tm

Secretary Vice President
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STATE OF NEW HAMPSHIRE
Filing fee: $25.00 ) Form No. 14
+ License fee: $ (See Section 136, RSA 293-A:61
Total fees $ II, IV and Note 6)
Use black print or type.
_Leave 1" margins both sides. f: ‘ l- EE [)
ARTICLES OF AMENDMENT
to the
ARTICLES OF INCORPORATION APR 2 8 ]988
oF NEW HAMFSHIRE
CONCORD ELECTRIC COMPANY SECRETARY OF STATE

PURSUANT TO THE PROVISIONS OF SECTION 61 OF THE NEW HAMPSHIRE

BUSINESS CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE

FOLLOWING ARTICLES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:
FIRST: The name of the corporation is Concord Electric

Comganz.

SECOND: The following amendment of the Articles of Incor-
poration was adopted by the Directors (Note 1) of the corporation
on October 23, 1987, in the manner prescribed by the New Hamp-
shire Business Corporation Act and pursuant to the provisions of

Paragraph &5 of Article I-A of the Company's Articles of Associa-
tion, as amended:

VOTED: That, the Company redeem, in accordance with the
provisions set forth in its Articles of Incorporation,
as amended, all of the 2,234 outstanding shares of the
Company's Cunmulative Preferred Stock, 12% Series, $100
par value, on December 14, 1987 at a price of $103 per
share, plus dividends accrued from October 15, 1987 to
said redemption date, such shares to be redeemed from
the holders of racord of such Series at the close of
business on Novemper 6, 1987.

The said action was duly adopted by the unanimous
written consent of all of the members of the Board of
Directors of thas Company, duly filed on October 23,
1987 with the official records of the Board.

page 1 of 3
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ARTICLES OF AMENDMENT TO THE . Form No. 14
ARTICLES OF INCORPORATION (Cont. )
OF Concord Electric Company

THIRD: The number of shares of thes corporation outstanding
.at the time of such adoption was ; and the number of

’

shares entitled to vote thereon was

Not applicable.

FOURTH: The designation and number of outstanding shares of
each class entitled to vote thereon as a class were as follows:
(Note 2)

Number of
Class Shares
. Not applicable.

FIFTH: The number of shares voted for such amendment was
; and the number of shares voted against such amendment
was (Note 2).

Not applicable.

SIXTH: The numper of shares of each class entitled to vote
thereon as a class voted for and against such amendment, respec-

tively, was: (Note 2)

Number of
Class Shares
Not applicable.

SEVENTH: The manner in which the exchange, reclassifica-
tion, or cancellation of issued shares provided for in the
amendment was to be effected is as follows: (Note 3)

The said 2,234 outstanding shares of the Company's 12%
Cumulative Preferred Stock, $100 par value, were to be,
and were, duly redeemed by the payment on the redemp-

tion date to the appropriate record holders thereof, or

page 2 of 3




ARTICLES OF AMENDMENT TO THE g Form No. 14
ARTICLES OF INCORPORATION (Cont.)
OF Concord Electric Company

the deposit in trust for their account, of the par
value of the said shares together with all dividends
accrued thereon and the applicable redemption premium
(together the "redemption amount"), and by the due
issuance of timely advance written notice of the
redemption to each such shareholder, the effect of such
redemption having been that as of the redemption date
the stock so redeemed was cancelled and retired, and
became no longer outstanding stock of the Gompany (Per
Article I-A, Paragraph 5).

EIGHTH: The manner in which such amendment effects a change
in the amount of stated capital, and the amount of stated

capital, expressed in dollars, as changed by such amendment, are
as follows: (Note 2)

The amendment reduced the stated capital of the Company
by eliminating the item, Cumulative Preferred Stock,
12% $223,400. The stated capital of the Company, after
the amendment, as of December 31, 1987 was as follows:

Common Stock $1,467,426.00
Preferred Stock,6% 225,000.00
Preferred Stock,8.7% 305,000.00
Capital Stock Expense (42,506.30)
Retained Earnings 5,511,755.43

Total Capital $7,466,675.13

pated *///a"/f/ , 1988

Concord Electric Company (Note 4)

sy Qleoart 8. Quwhos (rote 5)

Its (O (en President

and_ Gl S5 Slpune  (Note 5)
Qes

Secretary

page 3 of 3
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STATE OF NEW HAMPSHIRE

Filing fee: $25.00 . Form No. 14
+ License fee: $ (See Section 136, RSA 293-A:61
Total fees $ II, IV and Note 6)

Use black print or type.
Leave 1" margins both sides.

ARTICLES OF AMENDMENT F ! L E D

to the .
ARTICLES OF INCORPORATION APR 2 8 1988

oF NEW HAMPSHIRE
CONCORD ELECTRIC COMPANY SECRETARY OF STATE

PURSUANT TO THE PROVISIONS OF SECTION 61 OF THE NEW HAMPSHIRE
BUSINESS CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE
FOLLOWING ARTICLES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:

FIRST: The name of the corporation is Concord Electric

Comganx.

SECOND: The following amendments of the Articles of Incor-
poration were adopted by the shareholders (Note 1) of the
corporation on March 24, 1988, in the manner prescribed by the

New Hampshire Business Corporation Act: (Insert Amendments)

Delete Article II-A of the Articles of Incorporation,
as inserted by Amendment dated March 10, 1982, and in
the place thereof insert the following new Article:

ARTICLE II-A

The Board of Directors of the company shall

- consist of six (6) members. The Directors
shall be elected by ballot at the annual
meeting each year. Each director shall serve
for a term of one year and until his or her
successor has been chosen and has qualified.

page 1 of 3




v

O ) .

AprTronesl o RN Ty .
ARTICLES OV 1RO URVORATION

(Cont.)
0F _Concord Electric Company ‘

TUTIRD: The number

of shares
tha time of sueh

of the corporation
adoptivn was 137,045 vooand  the number of
shares entitled to vate

thereon was 133,995
FOURTH: The designation

autstaanding acg

and number of outstanding shares of
each class entitled to vote thercon as a class were as {ollows:
(Hote 2) -

: Numver of
Class Shares

"No shares of the Company's stock were entitled to vote separately

as a class on this amendment.

FIFTH: The number of shares Qoted for such amendment was

132,790 ; and the unumber of shares voted agaiust such amend-
ment was 7 (Note 2)

SIXTH: The number of shares of each classventitled to vote
thereon as a class voted for and against such amendment, respec-
tively, was: (Note 2)

Nuaber of Shares voted
Class For Against

Not applicable

I3

SEVENTH: The wmanner in which any exchange, reclassification,

or cancellation of {issued shares provided for in the amendment
shall be effected is as follows: (Note 3)

Not applicable

page 2 of 3
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ARTICLES OV AMUULUENT 1o vy ’

Fors Soo 1A
ARTICLES OF LINCORPORATILON

(Cont.)

OF _Concord Electric Company =
EIGUHTH: The mannev in which such amewndment e¢ftects a chanoe in
the amount of stated capital, and the amount of seated capital,

expressed in dollars, a5 chanpged by such

ameadwment, are as
follows: {Note 2)
Not applicable
Dated 4//917 , 19 fvy
Concord Electric Company (Note &)

By g\\ﬂ.u)cu\* 8. Q\.M (Note 3)

Its Jwes_ President

and é%lblzij %3%42077 (Note 5)

V 1ts Secretary

Notes: 1. Change to "board of directors”

if no shatres have been
issued.

2. 1f inapplicable, omit.

This article may be omitted L{f the subject matter ls sct
forth in the amendment or if it is fnapplicable.

Exact corporate name of corporation adopting the
Articles of Amendment.

Signatures and titles of officers signing for the corp-

oration. Must be signed by President or Vice-Preslident
and Secretary or Assistant Secretarty.

6. If ameudment increases the authorized stock, {lnclude fee

according to schedule under RSA 293-A:136 II less anmount
previously paid in for original authorization and prior

increases, provided however that the minimunm fee shall
be $30.00.

Mail fee and DUPLICATE ORIGINALS (ORIGINAL SIGNATURES ON BOTH) to:
Secretary of State, Rm. 204,

State Housc, Concord, NH 03301-4989
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State of Nefo Hampshire

OFFICE OF SECRETARY OF STATE

| AUG 30 200;

z |
L 1dds |

1, ROBERT P. AMBROSE, Deputy Secretary of State of the State of
New Hampshire do hereby certify that the attached is a true copy of
Articles of Association, Articles of Exchange of FEXFTER &
HAMPTON ELECTRIC COMPANY and all amendments thereto, as
filed in this office and held in the custody of the Secretary of State.

In Testimony Whereof, | hereto set my hand and
cause to be affixed the Seal of the State, at Concord,
this 2nd Day of July A.D. 2002

T U

Deputy Secretary of State
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ARTICLES OF ASSOCIATION
of the
EXETER & EAMPTON ELECTRIC COMPANY.

The subscribers hereby associaste themselves for the pur~
pése of forming & corporation under and by virtue of the stat-
utes of the State of New Hampshire,

I. The name of the corporation shall be the Exeter &
Hampton Electric Company; the principal place in which its
business is to be carried on is Exeter, New Hampshire, and
other places in which its business is to be carried on are
Hampton, Hampton Falls, and Seabrook, New Hampshire, and such
other places within said state as may be determined by the cor-

poration from time to time; and the amount of its capital stock

as hereby established is one hundred thoussnd dollars. Any por—

. tion of the cepital stock of this corporation may be preferred

and entitled to preference as to dividends and distribution or
both, upon such terms as may be determined by the corporation
represented by its incorporators or by a majority vote of iﬁs
stockholders. - _

II. The objects for which this corporation is established
are (1) to engsge in the businees of generating, manufacturing,
producing, and selling electric energy for light, heat, and
power 3 (2) to acquire, improve, and maintain such real estate,
personal property, and equipment as may be necessary snd con-
venient for carrying on the business sforesaid; {3) to purchase
ffom or sell to other corporationsengeged in s=imilar or allied
lines of business suppiies of electric energy; (4) to engage
in the\busineé; of installing electric wiring apparatus and ap-
pliances, and dealing in all materials.and suppiies incidént
thereto} (S) to ecquire, ovn, and dispose of tpe stocks, bonds,
and other securities of other corporations engeged in the same
or similar lines of business; (6) to acqgire such portions of
the'property, rights, and franchises formerly owned by the Exeter,
Hampton & Amesbury Street Reilway Company end used by tkem in
connection with their electric light and power business as may
lawfully be transferred td and scquired by this corporationm,

inecluding all rights in connection'therewith; (7) to borrow




money for use in its business .and to secure psyment of
such loans and other indebtedness of the company by

mortgage of its property,. rights, and franchises; and

i {8) to transact such other business in connection with

the foregoing enterprises as may be lawfully incident
thereto.
III. The first meeting of this corperation for organ-

ization, for the adoption qf by-laws, and the transaction
of any and all other business within the powers of the cor-

poration, shall be held at the office of Esstman, Scammon
& "gardner in Exeter, New Hampshire, on the first day of

aApril, 13508, at eleven o'clock in the  forenoon,

Name, Postoffice Address.
Allen Hollis Concord, Neleampshire
John Scammon Exeter, New Hampshire
Cherles W, Rogers 1 | "
Ernest G. Cole Hempton .
Stewart E. Rowe Kensington "

Town Clerk's Office, Exeter, N. H.
Received March 28, 1908 at 10 o'eclock a. m, and recorded
in Record Book Year 1900 of said Town, page 476.
By me:

Fred S, Fellowes. Town Clerk,

State of New Hampshire,
Office of Secretary of State,
March 30, 1908,

A true record:

Secretary of State,
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(Exeter & Hampton Electric Company)

I, Iuey k. Mason, Clerk of Exeter & Eampton

w

Electric Company, do hereby certify that at s cpeciel

"meeting of the stockholders of said Company duly held on
April 29, 1924, & vote was nassed of which the following

is & itrue copy:

"Voted that the capital stock of this corpora-
tion be increased from the present amount therc-
of, namely, $230,000 par value, to {260,000 par
value, by the adéition therete of §30,000 par
value of preferred stock of the same class as
the preferred stock now outstanding and entitled
to the same terms of preference, including divi-
dends at the rate of sever per cent. per an:um;
this vote to take effeét whern said stock shall
bé apnroved by the Public Service Commiscion and
when an attested copy hereof shall be filed with
the Secretary of ttate and with the Town Clerk
of Lxeter, Lew Hampshire, as required by law and

not bdefore.”

- A ftrue copy from the records,
Attest:

. ason
Clerk,

[oos
a

Lucy

State of lew Hampshire,
£fice of Secretary of State,

Concord, June 11, 1924.

%a//é/

G ¢ccretary df’:taue.

a

K«




S

LN
4

R SR

‘shares of additicnal common stock of the pear value of one

(EZxeter & Hampton clectric Company)

I, Luey li. iason, clerk of Exeter & Hampton Llectric
Company, do heredy éertify that at a special meeting of the
stockholders of said compeny duly held on lovember 27, 1922,

votes were passed of which the following is & true copy:

"Voted that the capital stock of this corpcration
be increased from $125,000, to $220,000, by the issue of-
950 shares of the per value of one hundred dollars each,
aggregating $95,000 par velue of preferred stock to have the
terms of preference set forth in vote adopted at this meet-
ing and to be entitled to dividends at the rate of seven
ver cent. per annum; and the issue of said stock having
been éuthorized and approved by the Public Service Coomis-
sicn, thet this vote teke effcct when en attested copy
hereof shall be recorded with the Secretery c¢f State and
with the Town Clerk of lLixeter, lew Hampshire, and when a
certificate showing the peyment of such stock shall be
filed and recorded with the Town Clerk of Lxeter, lew

Hempshire, as required by lsw, &nd not before.

"Voted that the capitel stock of this corporation
be increased from $220,000 as provided in the preceding

vote ‘to the amount of $230,000 by the issue of onc hundred

hundred dollers esch, eggregating £1¢,000 par value; this
vote to take effect when the issue of such stock shall be
authorized and appéoved by the Public Zervice Comrission
and when an sttested copy hereof shall be recorded with
the Secretery of State and with the Town.Clerk of Exetcr,
New Hampshire, and when a certificate showing payment of
such stock shall be filed and recorded with the Town Clerk
of Zxeter, New Hampshire, as required by iaw, and not be-
fere." .

A true copy from the records.

Attest:
Lucy .. wason Clerk.

AR

| ) | | . ,




Office of the Town Clerk, iZxXeter, New Hampshire.
zeceived and rccorded this ninth day of February, i
1923 et 3.30 o'clock in the efternocn,

Pred 3. Fellicwes
Town Clerk, Lxeter, liew Hempshire.

State of New Hampshire,
Office of Secretery of State, .
Concord, rebruary 14, 1Y23. ' {
|

A true record:

Secretary of Stage.

-
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T, Lucy L. ﬁascn, Slerik ol the Exeter & Zamvton ETlectric
Comzany, hereby certiiy tucnt at a2 special meeting of tae stock-
holiers of said Jompany duly held on June 27, 1329, a vote was
pzesed oi wrich the followinz is 2 true copy:

5 "Yoted that for tae Surpose o Droviding the sum of
gl?:,OCO. required in connection vit: retiring the out-
standing preferred stocit oi t.is Jompany amounting to
+125,035., oor value, t:iz cororaticn issue new cowion
stock to txe omount of ilfu,OOO., ver value, being 1,250
shzres oI txe »or value of Cne Yundred Tollars per shere;
and taat szid stock be izsued 28 a mart o tae capitel
stockx ol tme corporation zs nov a:u“orlaed, in »lace of
tae creierred stock oo enmuzl nzr value retired oursuant
to veote 2dassed ot tais meetin:.

true cosy Iros toe records,

Attest:

;a o« e ‘// ’f}///’ /]r,/x @

Jleru.

p ¢ b L (:rlis . 7L9¢( é)/ o ‘%//9/
fecows/ e 27 e /w/mma/m Y

'L/,' < u/u/u //"1/;‘71, / ltar //2—/% ’(’/L 2 3 5 -

/

Crfice of e
Fitea icr recors
Julz, 1%29, av




EXETER & HAMPTON ELECTRIC COMPANY

AFFIDAVIT OF AMENDMENT AND OF ISSUE OF STOCK

We, the undersigned, being the Treasurer, and a majority of the
Directors of Exeter & Hampton Electric Company, a New Hampshire
corporation, with its principal place of buainess in Exeter, New
Hampshire, do hereby certify that at a meeting of the stockholders
of sqid'corporatian, duly called for the purpose, held on June 2;.
1948, in Concord, New Hempshire, 2480 sheres of stock voting in the
affirmative and no shares of stock voting in the negative, being at

least the statutory number of all the classes of stockholders present

and entitled to vote, votes, true coples of which follow merked A,

B, € and D, were duly adopteds




VOTED: To amend the articles of Lssociection by stiriking out of srticle I

thereof the following:

Wond the zmount of its capital stoek &s hereky ectabliiched is
one hundred thousand dollars. hny portion of the capitsl stoch of
tuir corporetion may te preferred und entitied to preference &s
to dividends and diztribution or both, upon such terms as may be
determined by the corporution represented by its incorporators or
by a mujority vote of its stockholders," so that, as so smended,
said Article I shuil read us follows:

"I-

The nzme of the corpor:tion shuil be the Exeter & Humpton Electric
Company; the principsl plece in which its buciness is to be carried on
is Exeter, New hampshire, znd other pleces in which its business is
to be carried on ere hempton, Hempton Fulls, end Ceabrook, New huwp:shire,

_&nd such other pleces within said Gtate es mwy be determined by the
corporeztion from time to time," &nd

FURTHEK VOTED: To rescind the following two votes heretofore pursed by

the stoceholders authorizing Preferred ttock and the issuznce of the sume:
(1) Vote of Jdovemter 27, 194, duly recorded in the corporztion records

of the Secretary of :ztute of The Stute of New Humpshire, Vol. 27, Puge

241; end (z) Vote of April «9, 1924, recorded in stid record:s, Vol. 3l,

Pupe z31.




YOTED:

To amend the Articles ¢f Association by inserting after

Article I as amended, a new Article "I-A" as follows:
EXETER & HAMPTON ELECTRIC COMPANY

ARTICLE I-A OF THE ARTICLES OF ASSOCIATION

The capital stock of the corporation shall consist
of Preferred Stock having a par value of $100 per
share, and Common Stock having a par value-of $20
per share, and the total number of authorized shares
shall be seven thousand (7,000) shares of Preferred
Stock, $100 par value, and fifty thousand (50,000)
shares of Common Stock, $20 par value.

The particular character of the preferences of the
Preferred Stock, $100 par value, and the respective
rights, restrictions and voting powers of the Preferred
Stock and the Common Stock, shall be as follows:

1. The seven thousand (7,000) shares of Preferred
Stock, $100 par value (hereinafter called the Pre-
ferred Stock), shall be of the par value of $100 each
and may be issued, as the Board of Directors may
determine, in one or more series designated ‘‘Pre-
ferred Stock % Dividend Series’’ (inserting in
each case the amount of the dividend rate as fixed for
each series by an amendment of the Articles of Asso-
ciation adopted by vote of the holders of two-thirds
(%) of the outstanding shares of stock entitled to
vote and which are present or represented by proxy
and voting at a meeting duly called for the purpose),
provided only that the total number of shares of all
series thereof at any time outstanding shall not exceed
the then total authorized number of shares of the
Preferred Stock. All shares of the Preferred Stock,
irrespective of series, shall eonstitute one and the same
class of stock, shall be of equal rank and shall be
identical in all respects except as to the rate of divi-
dends payable thereon, the redemption price thereof,
the extent of their interest in the assets in the event of
voluntary liquidation, dissolution or winding up of
the corporation, and the designation thereof. Each
share of the Preferred Stock, irrespective of series,
shall be entitled to one (1) vote upon all questions and
elections voted upon at stockholders’ meetings, pro-
vided, however, that except where otherwise required
by law, or as hereinafter specifically provided, the
- holders of the Preferred Stock shall not vote as a class
separate and distinet from holders of Common Stock,
but holders of the Preferred Stock and holders of the
Common Stock (entitled to vote as hereinafter pro-
vided) shall vote as a single class. Whenever the
holders of the Preferred Stock are entitled to vote, for
any purpose, the shares voting, if of different scries,
shall be counted irrespective of series and not by
different series. All shares of the same series shall be
identical in all respects and each certificate repre-
senting the Preferred Stock shall state the designation
of the series in which the shares represented by snch
vertificate are issued.

2. Holders of the Preferred Stock at the time out-
standing, shall be entitled to receive, but only when
and as declared by the Board of Directors out of any
funds legally available for the declaration of divi-
dends, dividends at the annual dividend rate per share
fixed for the particular series and no more, payable .
quarterly on the fifteenth day of January, April, July,
and October in each year to shareholders of record on
the respective dates fixed in advance for the purpose
by the Board of Directors prior to the payment of each
particular dividend. Dividends on shares of the Pre-
ferred Stock shall be cumulative: (i) on shares of any
series of the Preferred Stock issued prior to the record
date for the first dividend on such series, from the date
of issue of such shares: and (ii) otherwise from the
quarter-yearly dividend payment date next preceding
the date of issue of such shares or from the date of
issue if that be a dividend payment date. No dividend
shall be declared on any series of the Preferred Stock,
in respect of any quarter-yearly dividend period, un-
less there shall likewise be declared on all shares of all
series of the Preferred Stock at the time outstanding,
like proportionate dividends, ratably, in proportion to
the respective annual dividend rates fixed therefor, in
respect of the same quarter-yearly dividend period, to
the extent that such shares are entitled to receive divi-
dends for such quarter-yearly dividend period. The
dividends on shares of all series of the Preferred Stock
shall be payable before any dividends shall be paid or
set apart for junior stock as defined herein. When-
ever all dividends accrued to the last preceding
quarter-yearly dividend payment date on the Pre-
ferred Stock of all series shall have been paid or a sum
sufficient for the payment thereof shall have been set
aside for such payment, the Board of Directors may
forthwith, without waiting for the expiration of the
current year, declare dividends on the junior stock
payable then or thereafter out of any remaining funds
legally available for the payment of dividends.
Accumulations of dividends on any shares of stock of
any class shall not bear interest.

3. As used in these subdivisions 3 to 9, inclusive,
(a) the expression ‘‘preferred stocks’’ shall mean the
Preferred Stock of all series and any other stock rank-
ing on a parity with or having a preference as to
dividends or assets over the Preferred Stock; (b) the
expression ‘‘junior stock’’ shall mean tlhie Common
Stock and any other stock ranking junior to the Pre-
ferred Stock as to dividends or assets; and (e) the
expression ‘‘dividends acerued’ shall mean the sum
of amounts with respect to all shares of preferred
stocks then outstanding, which as to cach share shall




be an amount computed at the dividend rate per
annum fixed for the particular share from the date
from which dividends on such share became cumula-
tive to the date with reference to which the expression
is used irrespective of whether such amount or any

part thereof shall have been declared as dividends or-

shall exceed any assets available for the payment

thereof less the aggregate of all dividends paid on

such share.

4. The corporation, on the sole authority of its
Board of Directors and by vote of at least three-
quarters (34) of the members thereof, may redeem
and retire at any time or from time to time the whole
or any part of any series of the Preferred Stock at the
time outstanding by paying in cash, in respect of each
share redeemed, the par value thereof, together with
all dividends accrued thereon to the date fixed for
redemption, and in addition thereto an amount equal
to the premium to which such share would be entitled
on said date as hereinafter provided in the event of the
voluntary liquidation, dissolution or winding up of
the affairs of the corporation, and by mailing, postage
prepaid, at least thirty (30) days and not more than

ninety (90) days prior to the date fixed for said °

redemption, a notice specifying said redemption date
to the holders of record of the Preferred Stock to be re-
" deemed, at their respective addresses as the same shall
appear on the books of the corporation. In case of the
redemption of a part only of any series of the Pre-
ferred Stock at the time outstanding, the corporation
shall select by lot, in such manner as the Board of
- Directors may determine, the shares so to be redeemed.
If such notice of redemption shall have been so mailed,
and.if on or before the redemption date specified in
_such notice, all funds necessary for such redemption
" shall have been set aside by the corporation, separate
" and apart from its other funds, in trust for account of

the holders of the shares so to be redeemed, so as to be .

and continue to be available therefor, then, on and
after said redemption date, notwithstanding that any
certificate for the shares of the Preferred Stock so
clled for redemption shall not have been surrendered
for cancellation, the shares represented thereby shall
no longer be deemed outstanding, the right to receive
dividends thereon shall cease to accrue, and all richts
with respect to such shares of the Preferred Stock so
called for redemption shall forthwith cease and termi-
nate, except only the right of the holders thereof to
receive, out of the funds so set aside in trust, the
amonnt payable on redemption thereof, but without
interest, and thereupon such stock shall be deemed
cancelled and retired, provided, however, that, if after
mailing said notices as aforesaid and prior to the date
‘of redemption specified in such notice, said funds shall
he set aside by deposit in trust, for the account of the
holders of the Preferred Stock, to be redeemed, with a

bank or trust company in good standing, organized
under the laws of the United States of America, of The '
State of New Hampshire or of the Commonwealth of

Massachusetts, thereupon all shares of the Preferred _

Stock with respect to which such deposit shall have *

been made shall no longer be deemed to be outstanding,
all rights with respeect to such shares of the Preferred
Stock shall forthwith upon such deposit in trust cease
and terminate, except only the right of the holders
thereof to receive from such deposit the amount pay-
able upon the redemption, but without interest.

5. In the event of the liquidation, dissolution or
winding up of the affairs of the corporation, then,
before any distribution shall be made to the holders of

Jjunior stock, the holders of each series of the Preferred |

Stock at the time outstanding shall be paid in cash the
par value thereof, together in each case with divi-
dends accrued thereon to the date fixed for payment
of snch distributive amounts, and in addition thereto,
if such liquidation, dissolution or winding up be vol-
untary, such amount as shall be fixed for each series
by an amendment of the Articles of Association
adopted by vote of the holders of two-thirds (24) of
the stock entitled to vote and which are present or
represented by proxy and voting at a meeting duly
called for the purpose. No payments on account of
such distributive amounts shall be' made to the holders
of any series of the Preferred Stock unless there shall
likewise be paid at the same time to the holders of each
other series of the Preferred Stock at the time out-
standing like proportionate distributive amounts,
ratably, in proportion to the full distributive amounts
to which they are respectively entitled. After such
payment in full to the holders of the Preferred Stock
the remaining net assets of the corporation shall be
paid or distributed to the holders of junior stock then -
outstanding according to their respective rights.
Consolidation or merger of the corporation with or
into any other corporation or corporations shall not be
deemed to be a liquidation, dissolution or winding up
of the affairs of the corporation within the meaning of
this subdivision 5 if it does not effect any change in
the preferences, rights and limitations of the Pre-
ferred Stock as set out in these provisions.

6. Each share of Commeon Stock shall be entitled
to one (1) vote upon all questions voted upon at stock-
holders’ meetings and, subject to the rights of the -
Preferred Stock under paragraph (a) of this sub-
division 6, at any election held at stockholders’

meetings.
(a) If the dividends ac(,rned on the outstandmg o

Preferred Stock shall at any time and from time to.
time equal or exceed an amount equivalent to four (4)
full quarterly dividends on all shares of all series of
the P’referred Stock at the time outstanding, then until




all dividends in default on the Preferred Stock shall
have been paid, the holders of the Preferred Stock,
voting separately as one elass, by plurality vote of a
quorum of the shares outstanding, shall be entitled to
elect the smallest number of directors necessary to
constitute a majority of the full Board of Directors as
then last fixed by the stockholders, and the holders of
all classes of stock entitled to vote at stockholders’
meetings as hereinbefore provided shall be entitled to
elect the remaining members of the Board of Directors.
If and when all dividends then in default on the Pre-
ferred Stock shall thereafter be paid (and such divi-
dends shall be declared and paid out of any funds
legally available therefor as soon as reasonably prac-
ticable), the Preferred Stock shall thereupon be di-
vested of such special right to elect any member of the
Board of Directors, but subject always to the same
provisions for the vesting of such special right in the
Preferred .Stock, in case of further like default or
defaults. Nothing in this paragraph (a) shall prevent
holders of any additional class of preferred stocks
hereafter authorized from being given a right similar
to that given to holders of the Preferred Stoek by this
paragraph (a), in which case holders of all elasses of
preferred stocks then having such rights shall vote as
one class for the purposes of this paragraph (a),
provided that no holder of any such additional class of
preferred stocks shall be entitled to more than one (1)
- vote for each one hundred dollars ($100) which such
stock would be entitled to receive upon any inveolun-
- tary liquidation.

(b) Whenever under the provisions of paragraph
(a) hereof, the holders of preferred stocks as a class
become entitled to elect a majority of the Board of
Directors, the Board of Directors shall, within ten (10)
days from the delivery to the corporation at its prin-
- cipal office of a request therefor signed by any holder
of any of the preferred stocks entitled to vote, call a
special meeting of the stockholders to be held, within
thirty (30) days from the delivery of such request, for
the purpose of electing directors, '

(¢) At all meetings of stockholders held for the
purpose of electing directors during such times as the
holders of shares of the preferred stocks shall have the
rizht to elect a majority of the directors, the presence
in person or by proxy of the majority of the ont-
standing shares of all stock regularly entitled to vote
at stockholders’ meetings shall be required to consti-
tute a quorum of all such stockhollers voting as a
class for the election of directors and the presence in
person or by proxy of the holders of a majority of the
outstanding shares of the preferred stocks entitled to
vote shall be required to constitute a quornm of such
elass For the eleetion of directors; provided that, in
cither case, if such quorum shall not have been ob-

tained at such meeting or any adjournment thereof
within sixty (60) days from the date of such meeting
as oririnally called, the presence in person or by
proxy of the holders of twenty-five per cent (25%) of

5

the outstanding shares of the class shall then be -

sufficient to constitute a quorum. The absence of a
quorum of the holders of either such class shall not
prevent the election at any such meeting, or any
adjournment thereof, of directors by the other such
class if the necessary quorum of the holders of stock
of such class is present in person or by proxy at such
meeting. In the absence of a quorum of the holders of
stock of either such class, a majority of those holders
of the stock of such class who are present in person or
by proxy shall have power to adjourn the election of
the directors to be elected by such class from time to

. time without notice other than announcement at the

meeting until the requisite number of holders of such
class shall be present in person or by proxy, but such

"adjournment shall not be made to a date beyond the

date for the mailing of notice of the next annual meet-
ing or special meeting in lieu thereof.

(d) Forthwith upon the election of a majority of
the Board of Directors of the corporation by the
holders of preferred stocks the terms of office of all
persons who may be directors of the corporation at the
time shall terminate, whether or not the holders of all
stock regularly entitled to vote as a class shall then
have elected the remaining members of the Board of
Directors, and if the holders of all stock regularly
entitled to vote shall not have elected the remaining
members of the Board of Directors, then the directors
so elected by the holders of preferred stocks shall
constitute the Board of Directors pending such elec-
tion of the remaining members by sach holders of
stock regularly entitled to vote. Upon the reversion
of the voting powers to their status prior to default in
dividends on the preferred stocks, then forthwith the
terms of office of the directors who were elected by the
holders of preferred stocks shall terminate and the
directors then in office who were elected by the holders
of all stock regularly entitled to vote shall fill the
vacancies cansed by such termination.

7. o long as any shares of any series of the Pre-
ferred Stock are outstanding, the corporation shall
not, except upon the affirmative vote at a meeting
called for that purpose of the holders of at least two-
thirds (24) of the shares of all series of the Preferred
Stock then issued and outstanding, voting as a single
class: )

(a) Authorize any shages of preferred stocks in
addition to the seven thousand (7,000) shares of
Preferred Stock initially authorized or any securi-
ties convertible into such additional shares of
preferred stocks, unless such additional shares or
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such securities are to be issued for the purpose of
refunding all shares of the Preferred Stock then
outstanding; or

(b) TIssue any shares of any preferred stocks
having a preference as to dividends or assets over
the Preferred Stock or any securities convertible
into shares of such preferred stocks, unless such

issue is for the purpose of the refunding of -

funded indebtedness theretofore issued or as-
sumed by the corporation and the par value
thereof is in an amount not in excess of the
principal amount of the securities so to be re-
‘funded ; or '

(c) Make any other change in the provisions
relative to the Preferred Stock which would
change the express terms and provisions of such
stock in any manner substantially prejudicial to

the holders thereof, provided that, in any event, .

the Preferred Stock shall be cntitled to cumula-
tive dividends at the rate or rates designated in
the series then outstanding, and to payment, in
case of redemption, liquidation, dissolution or
winding up of affairs of the corporation, upon the
terms and at the prices herein provided.

8. So long as any shares of any series of the Pre-
ferred Stock are outstanding, the corporation shall
not, except upon the affirmative vote at a ‘meeting

called for that purpose of the holders of a majority
of the shares of all series of the Preferred Stock

then issued and outstanding, voting as a single class;
issue any shares of the Preferred Stock other than
such of the seven thousand (7,000) shares of the
Preferred Stock as may be initially issued, or any
shares of any other preferred stocks ranking as to
dividends or assets on a parity with the Preferred
Stock, or any securities convertible into shares of such
preferred stocks, unless (1) such issue is for the
purpose of the refunding of preferred stocks then

" outstanding or funded indebtedness - therctofore is-

sued or assumed by the corporation and the par value
thereof is in an amount not in excess of the par value
* or principal amount of the gecurities so to be refunded,
~ or (2) the par value of ity junior stock to be out-
standing immediately after such issue, plus premiumns
on Common Stock and earned and capital surplus, as
then stated on the hovks of account of the corporation,
shall be at Jeast equal to the par value of its preferred
stocks to be outstanding immediately after such issue,

and the net income of the corporation’ before fixed
charges (which fixed charges shall include interest
and amortization of debt premium, discount and ex-

- pense) but after provision for federal taxes, for a

period of twelve (12) consecutive ealendar months
within the fifteen (15) calendar months immediately
preeeding the issuance of such additional stock or the
contracting for the issuance and sale thereof is at least
one and one-half (11%) times an amount equal to all
of such fixed charges for said period and the annual
dividend requirements on the preferred stocks to be
outstanding immediately after such issue.

9. olders of Common Stock shall, with respect to
cach future issue of Common Stock or- of warrants
carrying rights to Common Stock or of securities con-
vertible into Common Stock, have only such preemp-
tive or preferential rights to subscribe for or purchase
such issue as may be specifically conferred by statutes
of The State of New ampshire in effect at the time
of such issue. Except as set forth in the preceding
sentence, no holder of shares of stock of any clasy of
the corporation, whether now or hereafter authorized,
shall have any preemptive or preferential rights of
subscription or purchase in respect of any shares of
any class of ‘stock of this corporation or of warrants
carrying Tights to stock, or securities convertible into
stock, of any class whatever, whether now or hereafter
anthorized, and whether issucd for cash, property,
services or otherwise, but any and all such shares of
capital stock of any class or series or warrants carrying
rights to stock or sccurities convertible into stock, of
any class whatever, may, in the discretion of the Board
of Directors, be offered and sold to the holders of any -
one or mo;éf classes of stock of the corporation to the
exclusion of any other class or classes, or may be
issued and disposed of from time to time in such man-.

~ ner and to such persons, whether stockholders or not,

and for such’corporate purposes, a8 may be deter-
mined by the Board of Directors and without first
being offered to stockholders. No holder of stock of
the corporation. of any class shall have the right to
require any distribution to be made by the corporation
upon a reduction of the capital stock. All shares of
stock of any cluss or serics may be issucd by the
corporation from time to time for such consideration
ay may be fixed from time to time by the Board of
Directors, provided that no stock having a par value
shall be issued for a consideration having a value of
Tess than such par value. '




VO'TED:

That in order to meke effective Afticle I-A
of the Articles of hscociation, as emended,
the Directors of fhis Corporation, be and
they hereby are zuthorized to issue, in such
manner as they shall deem‘exﬁedient; ney
Conuion Stock, 420 par velue, in exchange for
the surreﬂder for cancsllation of Cominon

Stoek, §100 par vilue, currently outstanding,

said exchingc to be mzde on tne basis of

five (5) shures of Common Stock, $20 per
vilue, for one (1) shere of Common Stock

«100 par value.
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Thut the Company issue and sell for cush

at not less than the pur value thereof

3,15 shures of its Common Stock, §20 pur

value; that such shares be offered pro-
portionately to its common stockholders of
record on & date to be designated by the
Bourd of Directors at the orice of $33.00
per shure;Aand that the baiunce of such
shares not subscribed for by common stock-
holders of the Compuny be sold‘at.the price
of $33.00 per share to such persons, firms
or corporations tnd upon such other terms
¢nd conditions including the payment of
c;mmissions; as the Board of Directors in

its discretion, may determine.




That the totel amount of Capital Stock already authorized is

3250 shares of Common Stock, $100 per value.

That the amount of Capital Stock alreedy issued is 3250 shares

of Common Stock, $100 par value,
That the total amount of additional atock authorized by the
foregoing votes is:

7000 shares of Preferred Stock, $100 per value,
50,000 shares of Common Stock, $20 par value,

That the amount of atock‘to be iasued is:

24,375 shares of Common Stock, $20 par value, the considere- -
tion for which is as stated in the votes, of which the fore-
going are true copiese

That the consideration for which stock with nominal or par
value is to be issued in accordence with said votes is, to the best of
our lnmowledge, information and belief, of actusl value in money at least

equal to the par value of the stock to be issued therefor,
L]
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COMMONWEALTH OF MASSACHUSETTS

Jume AS , 1948

Subscribed and sworn to before mes




EXETER & £40PION ELECTRIC COMPANY

BrLANCE S4LEET

APRIL 30, 1543

' Assets

 Fixed Cepitel

Non—Oper¢t1n7 Propertj

gash .

korking Fuords

Accounts Perneiveble

Naterizls and Supplies
Prepajments

Unamortized I'e™t Dis. & Expense
Misc. Saspe.ure

) Tctal Lssets

Lianili‘ies

Cepitzt Storic Common
Fouds_ 1s% Meripage 3 1729 11-1-60
Begister=ad rictes 3%, iz-1-52
Notes Peyutly
Eeeounts Teyzble
Customers’ Pzpusits
ferunis
Depreciction Riserve
Other keserves
Cerrnzl Seaivs

~ ~

Tl fi-wilivies

SO0 dnr sx 061857 e =[~D ~PRI

&1,569,050.93

1.0C
24,,535.16
290.00
102,005.36
140,732.79
2,863.06
2,599.05
Z,208.32

%1,344,286.67

o
k.3

325,000.02
200 ,000.09
30%,000.00
75,000.C0
43,047.47
9 . .A.U(‘ 86
52,2657
‘85,cl< Lo
25,603.42

28.234.75
K I

58’ 67

L_20, 1948

Operzaling Reveaues - [lectric

Operzsting Reveansz Teduelio
Flectric Cperzuing Inccme
Operating Dants - flew
Net lectric Opere.ine Ipcouwe
vor-Operating Income

Grogs Incone

s

$£79,118.30
599,428.67

79,6£2.63

: <,067.0v

81,756.63

T8L,756.63

Deduclivniz irsm Gross Income 13,522.85
Incone Helznce Transierred to Ezrned Surpius y 67,955.78




having been submitted to me, 1 have examined the same and find that it conforms to

the provisions of the Business Corporation Law, and it is hereby approved.

STATE OF NEW HAMPSHIRE

OFFICE OF THE SECRETARY OF STATE

Filed for record this ....... 28th

o'clock

SECRETARY OF STATE




EXETER & HAMPTON ELECTRIC COMPANY

AFFIDAVIT OF ISSUE OF STOCK

Ve, the undersigned, being the Treasurer, and a majority of

the Directors of Exeter & Hampton Eleétric Company, a New Hampshire

corporation, with its principal place of business in Exeter, New

2

Hampshire, do hereby certify that at a neeting of the stockholders of

J
b
i
!

i
U

==

said corporation, duly called for the purpose, held on October 16,

1950, in Concord, New Hampshire, 18,7h3 shares of stock voting in the

affirmative and no shares of stock voting in the negative, being at

- s st

least the statutory number of all the classes of stockholders present

i

and entitled to vote, a vote of which the following is 2 true ‘copy,

was duly adopted;

"VOTED: That the Company issue and sell for cash at not
less than the par value thereof 8,125 shares of its
Common Stock, $20 par value; that such shares be
offered proportionately to its common stockholders
of record on a date to be designated by the Board
of Directors at the price of 2334.00 per share; and
that the balance of such shares not subscribed for
by common stockholders of the Company be sold at
not less than $34.00 per share to such persons,
firms or corporations and upon such other terms
and conditions, including payment of commissions -
to underwriters, as the Board of Directors in its
discretion may determine;®

Thzt the tdtal amount. of Capital Stock already authorized is

50,000 shares of Com:on Stock, 320 par value, and 7020 chares of

Preferrcd Stock, 3199 pur vzlue, C '
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That the amount of Capital Stock already issued is 24,375
shares of Comnon Stock, 320 par value.

That the amount of stock to be issued iss

8,125 shares of Common Stock, $20 par value, the

consideration for which is as stated in ihe vote, of which the fore-
going is a true copye

That the consideration for which stock with nominal-or par
value is to be issued in Accordance with said votes is,bto the bes£ of
our knowledgze, information and belief, of actual value in money at least

equal to the par value of the stock to be issued therefor.

&ﬁéz.* (ES : 6:22:;*‘*2’L/§reasurer

;;Laair A( 1:4L1;1**4L,
; Q/““” ﬂ Majority

Directors

COITNGEALTH QF WASSACHISETTS

SUFFGLL, ss.

Surscrited and sworn Lo before me,

Mot P

Hotary (Pyblic
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having been submitted tq me, I have examined the same and find that it conforms to
the provisions of the Business Corporation Law, and it is hereby approved.

November 1, 1950
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STATE OF NEW HAMPSHIRE

OFFICE OF THE SECRETARY OF STATE

Filed for record this ....... st ...
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FAOTER & HAMPTON EIECTRIC COMPANY
AFFIDAVIT OF AMENDMEITT TO ARTICIXRS OF ASSOCIATION
and

AFFIDAVIT OF ISSUE OF PREFERRED STOCK

We, the undersignéd, beinz the Treasurer and a majority of the Directors of
Exeter & Hampton Electric Company, a lNew Hampshire corporation wiﬁh its
principal place of business in Exeter, New Hampshire, do hereby certily that
at a meeting'bf,the stockholders of szid corporation duly called for the
purpose end held on January 4, 1956 in Exeter, New Hampshiré, 28,821 shares

of stock voting in the affirmative and no shares of stock voting in the

negative, being at least the statutory number of 21l the classes of stock-

holders present and entitled to vote, votes of which tﬁe following are true

'éopies vere duly adopted:

VOTED: To aomend Article I-A of the Articles of Association of the
Company by striking from subdivision 1 thereol the follovwing sentence:

"Fach shore of the Preferred Stock, 1rrespect1ve of series,
shall be entitled to one (1) vote upon all questions and.
clections voted upon at stockholders' meetings, provided,
however, that except vhere otherwise required by law, or as .
hereinafter specifically provided, the holders of the Preferred
Stock shall not vote as a class separate and distinct from
holders of Common Stock, but holders of the Preferred Stock:
and holders of the Cormon Stock (entitled to vote as herein-
after provided) shall vote zs a single class.'

and by irnserting in the first sentence of subdivision 6 (a) of seid
Article I-A after the phrase "all classes of stock" the word "regularly".

VOTED:‘ To further armend Article I-A of the Articles of Association by
2ddin- ot the end ol sutdivicion 1 thereorl the following new Section 1-A:

$100 per vnlue,
53;11 e mu’h scries QC°1GLhLCQ as Prc;crred Stock 5% Dividen
Sorlies, for vnicz thne annuel dividend rate is Fized at 5% ard
witich shul® constitute o scrics of the Preferred Stoeck, 5100
nar va2luc, zo provided, in these Articles of Acsociation. In
the event of ony volimtory liouidation, dissolution, or winding
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up of the affairs of the corporation, or upon any redemption
and retirement of the whole or any part of the Preferred Stock
5% Dividend Series, the premium fixed for the Preferred Stock
5% Dividend Series shall be $5.00 per share if the date fixed
for redemption a2nd retirement as set forth in subdivision 4

of Article I-A of these Articles of Association, or for payment
‘of the distributive esmounts as set forth in subdivision 5 of
Article I-A of these Articles of Association is prior to
January 15, 1958, $4.00 per share if the date so fixed is on
‘or after January 15, 1958 and prior to January 15, 1960, $3.00
per share if the date so fixed is on or after January 15, 1960
end prior to January 15, 1962, and $2.00 per share if the date
so fixed is on or after January 15, 19%2." :

VOTED: That the Board of Directors of the Company be and it hereby is
authorized to determine the times, terms and manner of disposition of
the authorized but unissued shares of the Preferred Stock, $100 par
value, of this Company, and to issue seid shares to such person or
persons and for such consideration (not less than par) and at such
. time or times as sald Board in its discretion may determine without
- offering the same proportionally to stockholders, subject, however, to
~ such epproval of stockholders as may be required by the Articles of
Z_Association in effect at the time of issue

I Fand at a meeting of the Board of Directors of Exeter & Hampton Electric Conpany
) ‘:duly called for the purpose and held on January 5, 1956 at Boston, Massachusetts,
? a vote of vwhich the following is a true copy was. duly adopted-.
VOTED. That this Company issue and sell for cash 3,500 shares of

its authorized and unissued Preferred Stock 5% Dividend Series,
$100 par value, at the price of $100 per share.

That the total amountcf capital stock already authorized 1is- 50,000
shares of Cormon Stock, ¢20 par value and 7 000 shares of Preferred Stock,
$lOO par value.

That the total amount of capital stock already issued is 32 500 shares

. of Common Stock, $20 par value.

That the amount of additional capital stock to be issued is 3,500 shares

of Preferred Stock 5% Dividend Series, the consideration for which is as

"f stated in the Directors vote above set forth which is a true copy thereof.

That the consideration for which stock with nominal or par velue 1is to




be issued in accordance with the foresoing votes is, to the best of our
knowledge, information and belief of actuzl value in money at least equal

to the_par value of the stock to be issued therefor.

Commonwealth of ldassachusetts Jenuary 5, 1956
- Buffolk, ss

Subsecribed and sworn to before ne,

NodiX P4

Hotary Pubuiij

liy Commission Expires pgupust 20, 1959




_ The Affidavit of Amendment of

_ . . Exeter & Hampton Electric Company |

having Lecn rmtnitted to me, [ have exanined the szme and _find that it

conforms to the provisinne of the Business Corporation Law, and it is

herevy aporoved.

Tated . J.an‘na_r_s: 9.' .19.56.

Lagittant Aftoracy General




EXETER & HAMPTON ELECTRIC COMPANY |
AFFIDAVIT OF AMENDMENT TO ARTICLES OF ASSOCTATION

and

AFFIDAVIT OF ISSUE OF PREFERRED STOCK

We, the undersigned, being the Treasufer and aimajority of the -
Directors of Exeter & Hampton Electric Company, a New Hampshire corpora-
tion with its principal place of business in Exeter, New Hampshire, do
hereby eertify that at a meeting of the common‘stockholders of said'corf
poration duly called for the purpose and held on January L, 1956 in
Exeter, Newaampshire, 28,821 shares of stock voting in the affirmative
fand no shares of stock voting in the’negative; being at least the ste-
tutory number of all the classes of stockholders present and entitled to
* vote, the following vote was duly adopted: A
VOTED: That the Board of Directors of the Company be and it"
hereby is authorized to determine the times, terms and manner
of disposition of the authorized but unissued shares of the
Preferred Stock, $100 par value, of this Company, and to issue
said shares to such person or persons and for such considera-
tion (not less than par) and at such time or times as said
Board in its discretion may determine without offering the -
same proportionally to stockholders, subject, however, to
such approval of stockholders as may be required by the Arti-
cles of Association in effect at the ‘time of issue. .
We further certify that at a meeting of the common stockholders
. of said corporation duly called for the purpose and held on December 8,
1959 in Exeter, New Hampshire, 28,265 shares of stock voting in the af-
firmative and no shares of stock voting in the negative, being at 1east
the statutery number of all classes of stockholders present and entitled
.to vote, the following vote was duly adopted:

VOTED: To amend Article I-A of the Articles of Association as

heretofore amended by inserting after the end of Section 1-A
thereof the following new Section 1-B:




"1.B, In addition to the Preferred Stock 5$ Dividend Serias,

there shall be a series of the Preferred Stock, $100 par
value, designated as Preferred Stock 6% Dividend Series,

for which the anmual dividend rate is fixed at 6% ami

which shall constitute a series of the Preferred Stock,

$100 par value, as provided in these Articles of Associ-
ation, In the event of any voluntary liquidation, dis-
solution, or winding up of the affairs of the corporation,

or upon any redemption and retirement of the whole or any
part of the Preferred Stock 6% Dividend Serises, the pre-
mium fixed for the Preferrsd Stock 6% Dividend Series.shall
be $10,00 per share if the date fixed for redemption and

" retirement as set forth in subdivision I of Article I-A of
these Articles of. Association, or for payment of the dis~
tributive amounts as set forth in subdivision 5 of Article =
I-A of these Articles of Assoclation is prior to Jamary 15,
1965, $5,00 per share if. the date so fixed is on or after . -
Jamuary 15, 1965 and prior to January 15, 1967, $4.00 per
share if the date so fixed is on or after. Jamary 15, 1967

- and prior to Jamary 15, 1969, and $3,00 per share if the
date so fixed is on or a.fter Jarmary 15; 1969." .

We further cert:l.t‘y that at & mee‘bing of the Board of D:l.rectors of "

ok "‘_'_:'.:',Exeter & Hampton Electric Ccmpalv, dul:r caiied for the purposa and held on.

- ;Jamary 5, 1960 at Boston, Massachuset{;s, a vote of which f.he following is"

5 { a true copy was duly adopted'

. VOTED: That this Compaxv issue ‘and seil for cash 3,500 shates oi‘_
~ < .its authorized and unissued Preferred Stock 6% Dividend Series, ‘
- ‘8100 par value; a’c the price of 8100 par share. R

That the tatal amaunt of capital stock already authbrized is 50,000

i“.shares uf Cmmnon Stock, 320 parvalus, and 7,000 shares or prefermd Sto ck,
100 p par valus, o SRR AT v

That the total amount _of capi‘ﬁalnstock alreaw issued is 32,500

: apﬂ:ai atock {o %e
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That the consideration for which stock with nominal or par value
is to be issued in accordance with the foregoing vote is, to the best of our

knowledge, information and belief of actual value in money at least equal to
the par value of the stock to be issued therefor,

& ¢ 2
C}*_ -
il \éum«ﬁm

M%«/W
L‘J‘/ﬂ_," /J -(3’ ("“f'()r \r\/ . . '
/M ~ DIRECTGRS
. Z . |
Gonnhonweal_th of Massachusetts N ' January 5, 1960
Suffolk, ss

Treasurenr

Subscribed and sworn to before me, T

i( \Laja.ln.k p ' :"': ',-l.' ," .“
NOE‘{; Pujmc _"";' : >

My Commission Expires July 30, 1966
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Affidavit of amendment to the record of organization of
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Exeter & Hampton Electric Company
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. hav:mg been sulnitted to me, I havo examined the same and find that it conforms to
‘_‘f"tha provisiona of tha Business COrporation law, and it is hereby approved.

January 11, 1960

.Q..DC.GO...‘.D...O‘?0..0.'0
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Attorney General

. OFFICE OF THE SECRETARY OF STATE -
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. ‘at.......o. 699-6001‘:30- O’ClOCk
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| DEPUTY SECREMART OF STATE ' - -




EXETER & HAMPTON ELECTRIC COMPANY
Affadavit of Amendment of Articles of Association
and of
Issue of Stock

We, the imdersigned, being the Treasurer and a majority of the

- Directors of Exeter & Hampton Electric Company, a New Hampshire
Corporation with its principai place of business in Exeter, New
Hampshire; do ﬁereby certify that at a meeting of the common
shareholders of the Company duly called for the purposes held on
Octobér 1, 1962, in Exeter, New Hampshire, at which a quorum was
present thruout, the following votes were duly adoptéd by the holdefs
of at least two-thirds of the common'shares present or represented

by proxy, being at least the statutory number of all the classes of

shareholders present and entitled to vote, 29 343 shares
5=

of stock voting in the affirmative and NanL shares of

stock voting in the negative, namely:

That the par value of the shares of Common Stock of the corporation

be and it hereby is changed from $20 per share to $10 per share so

that each share of authorized Common Stock, $20 par value (including -
each share now outstanding), is changed into two shares of Common
Stock, $10 par value, all without changing the capital of the corporation,

That the Articles of Association of the corporation as heretofore amended
be and hereby are further amended by striking out the first paragraph

of Article I-A of the Articles of Association and inserting in place thereof
the following: ‘

""The capital stock of the corporation shall consist of
Preferred Stock having a par value of $100 per share
and Common Stock having a par value of $10 per share
and the total number of authorized shares shall be seven
thousand (7, 000) shares of Preferred Stock, $100 par
value, and one hundred thousand (100, 000) shares of
Common Stock, $10 par value,'




. “That after the amendments of the Articles of Association of the

corporation adopted at this meeting become effective each then

. outstanding certificate representing full shares of Common Stock,

$20 par value, of the corporation shall, pending the exchange thereof

~ for new certificates, represent two shares of Common Stock, $10

. par value, of the corporation in place of each share of Common Stock,
$20 par value, represented thereby.

That the Treasurer or any Assistant Treasurer of the corporation be
and they hereby are and each of them hereby is authorized to give
. notice after the amendments of the Articles of Association adopted at

.. this meeting become effective, (1) to each holder of shares of Common
.+’ Stock of the corporation that the amendments adopted at this meeting
L “have become effective and that each such holder shall surrender
-~ certificates representing shares of Common Stock, $20 par value,
: .f,;f,i‘,inﬁexchange for new certificates of Common Stock representing twice
"»'i:'?'._”'v'_.-;the'»numbér of shares of Common Stock, $10 par value, . as the certificate

" so surrendered and (2) to each holder of shares of Preferred Stock of

?_'Zf:‘__rthé corporation that the amendments adopted at this meeting have become
. effective and that each such holder may surrender certificates representing

“shares of Preferred Stock, $100 par value, in exchange for new certificates
" of Preferred Stock representing the same number of shares of Preferred

"+ Stock as the certificate so surrendered.

Di -+ That after the a.ﬁienﬁlmeiltsf/'bf the Arhclesof Aséoéigﬁoiibf the cor- .
.. -poration adopted at this meeting become effective and ‘upon surrender

= by the holders thereof of certificates representing (1) shares of Common
< Stock, $20 par value, ‘there be delivered to such holders new certificates
" representing a nirmber of shares of Cominon Stock, . $10 par value, equal-
i 'to twice the number of shares ds the certificates so surrendered and (2)
‘ghares of Preferred Stock, $100 par value, there be delivered to such
- holders new certificates: representing a number of _shares of Preferred .
" Stock, $100 par value, equal to the number of ghares as the certificates
go’ surrendered. - R T ek NP L

*. That the forms for the stockcertificatesof ‘-t_ﬁe“t:orpdfat_ioh tobe used - ¢ |
. when the changes in the authorized capital stock voted at this meeting |~ .

.. ghall have become effective shall be:as determined by the vote of the -

: Board of Directors,.and the Board of Directors hereby is authorized - -

* to 1gsue 65, 000 shares of Common Stock;; $10 par value; in exchange for .

*. the 32,500 shares of Common Stock; $20 par. value, . nowoutstanding,

i “gald exchange to be on a two for one basis, A R :
“That' subsection 9 of Ax‘ticle'I-‘-.’_A"of'fi:he;..,l_\’rticlés of Association be amended
“by adding thereto the underlined words. s0 that said subsection 9 as e
s afmended will read in its entirety as follows: " - .- Sl e




- conferred by statutes of the State of New Hampshire in effect.

_such shares of capital stock of any class or geries or warrants

. of from time to time jn such manner and to such persons,

"g. Holders of Common Stock shall, with respect to each
future issue of Common Stock or of warrants carrying rights
to Common Stock or of securities convertible into Common -
Stock, have only such preemptive or preferential rights to
subscribe for or purchase such issue as may be specifically

at the time of such issue. Except as set forth in the preceding
sentence, no holder of shares of stock of any class of the
corporation, whether now or here after authorized, shall have
any preemptive or preferential rights of subscription or pur=
chase in respect of any shares of any class of stock of this
corporation or of warrants carrying rights to stock, or
securities convertible into stock, of any class whatever,
whether now or hereafter authorized, and whether issued

for cash, property, services or otherwise, but any and all
carrying rights to stock or securities convertible into stock,
of any class whatever, may, in the discretion of the Board of
Directors, be offered and sold to the holders of any one or
more classes of stock of the corporation to the exclusion

of any other class or classes, or may be issued and disposed

whether stockholders or not, and for such corporate purposes,
as may be determined by the Board of Directors and without
first being offered to stockholders, In any pro rata offering
to the holders of Common Stock of the corporation of Common
Stock or warrants representing rights to subscribe to Common
Stock or of securities convertible into Common Stock, no right
shall be issued, anless specifically authorized by the Board,
o any holder of Common Stock to subscribe to less than a whole
share of Common Stock or to less than the smallest unit or
denomination of a security convertible into Common Stock,
but in lieu thereof each such holder affected shall be entitled
to receive, as determined by the Board of Directors, either
Ti) the equivalent value, if any, in cash which said right would
Tave hod, as determined by the Board of Directors, or (ii)
sufficient. subscription rights to entitle said holder to subscribe
for one whole share of Common Stock or the smallest unit or
denomination of a security convertible into Common Stock.
No holder of stock of the corporation of any class shall have the
right to require any distribution to be made by the corporation
upon a reduction of the capital stock. All shares of stock
of any class oTr geries may be issued by the corporation from
time to time for such consideration as may be fixed from time
to time by the Board of Directors, provided that no stock
having a par value shall be issued for a consideration having
a value of less than such par value. "




That the Board of Directors and the officers of the corporation be and they
are and each of them singly is authorized to do any or all acts or things and

" to execute any and all documents necessary or in the opinion of the officer ;
or officers so acting desirable to carry out the purposes of the votes adopted
at this meeting including without limitation the signing and filing of such '
record or affidavit of amendment of the Articles of Association of the cor-
poration as may be required by law.

That the total amount of capital stock heretofore authorized is:

7, 000 shares Preferred Stock, $100 par value.
50, 000 shares Common Stock, $20 par value.

That the total amount of Capitgl stock héretofore issued is:
3, 080 shares 5% Preferred Stock, $100 par value. |
3, 500 shares 6% Preferred Stock, $100 par value.
32 500 shares Common Stock, $20 par value.

That the total amount of capital stock to be authorized upon the filing of this
affadavit is:

7, 000 shares Preferred Stock, $100 par value,
100, 000 shares Common Stock, $10 par value,

That the amount of capital stock to be authorlzed whlch will be outstanding upon
the filing of this affadavit is: :

" 3, 080 shares 5% Preferred Stock, $100 par value. - . -

3,500 shares 6% Preferred Stock, $100 par value.
65, 000 shares Common Stock, $10 par value.

. / r ) Vs
T iti

. Treasurer

‘

L

JhH
‘E‘_

AT A o

e e

e e T iA

e e o P,
K N T Y




M

//,4.4.{_/ %M ? II)
O R
" R E
’ I C
jM'n.‘fL,J u’ﬂ—r\—z‘k T T
Y 6]
I R
-0 S

F

COMMONWEALTH OF MASSACHUSETTS -
COUNTY OF SUFFOLK

October 3, 1962

Subscribed and sworn to before me: N P

"‘i a2

; . - "... \‘;

e’ e -

v : n [

Nou T P S22 ERER
Notary Puh;llc RS

. T \’.

‘My Commission expires §.. 3 Jert
. /7 T A S




The affidavit of amendment to the record of organization of

" hﬁ'ving _been submitted to me, I have examined the same and find that it conforms

Eo the - provisions of the Business__' Corpofaf.ion .Law, and it is hereby approved.

U oot

- Assistant orney General

STATE OF NEW HAMPSHIRE

OFFICE OF THE SECRETARY OF STATE = . -

Filed for recotd this
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EXETER & HAMPTON ELECTRIC COMPANY

AFFIDAVIT OF REDEMPTION OF PREFERRED STCCK

!

We, the undersigned, being the Treasurer and a majority of the
- Directors of Exeter & Hampton Electric Company, a New Hampshire
Corporation with its principal place of business at Exeter, MNev Hampshire,

do hereby certify that it has redeemed shares of its preferrcd stock in

accordance with provisions of its Articles of Agreement, as follows:

There was authorized by the A‘rticles of Agreem'ent 7000 shares

of Prefe-rred Sto.ck; $100 par v#lﬁe. : - "~
There was issued two series of Preferréd Stock as followé:
3,500 shares of 6% Dividend Series
3,500 shares of 5% Dividend Series
There have been redeemed through December 31, 1967, shares
of Pfeferredn Stock as fpllows: ‘
Shares of 6% Dividend Sgries. '~ none
| Shares of 5% bividénd Series, | 630
Redemption was effected by the purchase of share;*gt'par in
acco‘rdance with the Articles of Agrecment.
.Treasurer

X Qan chapt attarhed S B ) L
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Director

." - | . ;//{/ /‘Iu(_v'

Dxrector

7l/vw~‘( /-( -é"*\—r/f—«-v\

L

Du‘ector
: : ( /. fiol
) R (NI
Director

Prud . -

Coinmon_wealth of Massachusetts, County of Suffolk, ss

Aoy
i?,( ey 19 t;&
\ ian //
L z.r gl
Subscribed and sworn to before me: . 2,5
- \-.' J'
NN
}4 " 5\\,:1: f) - i e :‘- ry
Notary Public - s
:‘ ! PXEEY \J. ‘;"_‘
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"EXETER & HAMPTON ELECTRIC COMPANY

Total amount of éapital stock glready adthprized:

Total amount of capital stock already_issued:

3,500 - ($100 par value) - S% Dividend Series Shares Preferred
3,500 - ($100 par velue) - 6% Dividend Series Shares Preferred
100,000 - ($10 par value) " Shares Common

3,500 ~ ($100 par value) - 5% Dividend Series Shares Preferred
3,500 - ($100 par value) - €% Dividend Series  Shares Preferrsd
65,000 - ($10 par value) Shares Comzcn

-

The reduction of & total of 630 shares of 5%, $100 par value, Preferred Stock

hes been effected by the redemption of said shares purchased through Decamber 31,
197, at the option of the original purchaser thereof, in accordance with the vote
sdopted by the common shareholders at their meetlng he d in Exeter, lNew Hampshire,
on Janusry L4, 1956, as follows:

On a stock vote, 28,821 shares (out of 32,500 shares, $20 par value, outstanding)
voted in the afflrmatlve and no shares voted in the nega+1ve.

VOTED ¢

That the Board of Directors be and it hereby is authorized to cause

to be executed, in the neme and on behalf of this Compeny, en agree-

ment with the initial purchaser of 3,500 shares of Preferred Stock _
5% Dividend Series providing that the Company shall purchase each year,
at par plus dividends accrued and unpaid, at the option of the initial
purchaser, not exceeding 70 shares of said stock.



Affidavit of amendment to the reecord of organization of
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Exeter & Hampfon Electric Company
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having been submitted to me, I have examined the same and find

that it conforms to the provisions of the Business Corporation

Law, and it is hereby approved.

Dated .. Septe 'b.e.r. 18’ 1.9“ e
\\;/ . [’\)'77 L(.’ - . ‘! —
N ):" Setanaciad s LSS P A S AT ..

» Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of thé Secretary of State
Filed for record this 18 th
day of .September....., 19.......58
at ..........350.0. PoMeoooi. . 0'clock

........ﬁf??é??é;i?%f.jz:.A‘ f;f//f..-

SECRETARY OF STATE
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~ ATFIDAVIT AS TO REDUCTION OF CAPITAL STOCK <

We, the undersigned, being the Treasurer and a majovity of the Directors of

Exeter & Hampton Electric Company

................................................................................................................................................................

.a New Hampshire corpovation, with'its principal place of business in

........................................

.......................................... Exeter, New Hampshire - - s, (0 hereby

- cerlify that at a macting of the stockholders of said corporation, dul& called for the purpose,

T A SOSRORRROOND ) .L.=+'e TR 19.56...,

.......................................

.............................................................................................................................................................

.....................................................................................

.................................................................................................................................................................

....................................................................... vereserinrenenieieneneeee e 3@, shares of stock voting in

the negative, being at least the statutory numher of all the classes of stockholders present and

" entitled to vote, a vote was adopted, of which the following is a truc copy:

VOTED: That the Board of Directors be znd it hereby is suthorized to
‘ cause to be executed, in the name and on behalf of this Com-
pany, an agreement with the initial purchaser of 3,500 shares
of Preferred Stock 5% Dividend. Series providing that the Com-
pany shall purchase each year, at par plus dividends accrued
and wnpaid, at the option of the initial purchaser, not ex-
ceeding 70 shares of said stock. '



That the total amount of capital stock abeady authorized is .
...2,870. .=, .(310C par value). - .5% DPividend Series. . e preferred

3,500 - ($100 par value) - 6% Dividend Series . DEEESETEd

100,000...- ($lO par Val.ue) ........ T S, o - shares S:..%%m:gg}’m

,,,,,, 2,870, - .($100 par value).. .-.. 5% Dividend Series . . shares preferred

..... 3,500, ... ($100 par value) .- 6% Dividend Series. ... sarcs homnarcd
. . - i common
65,000 =..($10 par value) .= .o, shares GDGOGRGOOD

That the amount of reduction of capital stock hereby authorized by the stockholders is
e 0 e -shares with par value and ..o RQ., sharcs without par value.

That the mannes in which said reduction will be cffected is as follows:
The reduction of a total of 70 shares of 5%, _$lOO par value, Preferred Stock
nas been erlfected by the redemption of said shares purchased through December 31;
1968, at the option of the original purchaser thereof, in accordance with the voté
adopted by the common shareholders at their meeting held in Exeter, New Hampshire)
on Jenuary b4, 1956 as above noted. A .
...................... /vd/é/y/){f(&mz/\/, Treasurer
:7\ Fany 13 L( ’i/(d\’{/!—r\%f{ ’\.\.—_..".-,./’;L.DA?"M%% ......... » .
‘ / - v ‘ ‘ - o Dircetors
X TE e PSR olrert € T a oyt
B ,:/ ‘ B N . . . )

- o Borid € Ty
COMONWEALTH OF MASSACHUSETTS, , , o
COUNTY OF .SUFFOIK.............. I eSS ki 24 1969
*" Subserided and sworn to before me:” ’

it M= P
- ,(SE/\L) 5 _ o | No(:xry Pub?i.c )
:Aif'I’F'.a;i“, : &
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. The Affldav1t of Amendment to the Record of Organlzatlon‘of

Exeter & Hampton Electr;c Compavy .

'Il.ll.l.".l.'..lllb.'.i. lllll
bhaving been submitted to ve, I have exanined the sape and find
that it conforms to the provisions of the Business Corporation

Lav, and it is hereby approved. :_A e

Dated . .’59‘!%‘?‘?‘?? .26, 1969 - |

STATE OF MEY HAIIPSHIRE

Office of “he Secrefary of State
Filed for record this ....26th...
day of F?Y?????...., 19 69.......
et ... 3

SPCRETx \RY OF ST: A\TE

Ly
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" a New Hampshire corporation, with its pri'ncipal place of business in

- AFFIDAVIT AS TO REDUCTION OF CAPITAL STOCK

R . ¢
We, the undersigned, being the Treasurer and a majority of the Directors of

........................

: Exeter & Hampton Electric Company

P T T L T T TR T Ty T T D R R L R R P L LT Py P R P Y T ’

........................................

......... i o B XE ST W Hampshire s, O hereby

.

certify that at'a meeting of the stockhqlders of said corporation, duly called for the purpose,

held 0N vecveiieeceeeeceerenenanee Heaeeerseeaaanesne bt teeatotaaneetesreaeesarassanns e January L, 1955

i eevernenns ereeeesseesssene e Exeter .. rerreeaeaee bt anes e eae , New Hampshire, 28,821 (ont of

32,500 common: shdres, $20 par value, cutstanding), and on Dezexder 3, 1359,
with 28,265 (out of.32,500.comion sharss,. $20 ver value, outstaniing)

P S r  T I T E O D R R A T R R R r P RS i A Sy BRI -G N G A T I I R I T e L L ey

shares of stock voting in the affirmative and

.....................................................................................

.................................................................................................................................................................

JRRT S SRRSO RTPPPRO EOTITUe = S shares of stock voting in

. the negative, being at least the statutory number of 2ll the clﬁsses_of stockholders presant and

votes were are true cooies:

entitled to vote, wonxeixavas adopted, of which the following wainuXesnyz

1/L/56 'VOTED: That the Board of Directors be and it hereby is authorized’to

cause to be exscutsd, in the name and on behalf of this Com-
pany, en agreement with the initi2l purchaser of 3,300 shares
of Preferred Stock 5% Dividand Series proviciag that ths Come-
pany shall purchase each year, abt par plus ‘ividends accruzd
and unpaid, at the option of the initial purchaser, not ex-
ceeding 70 shares of said stock.

12/8/59 VOTED: That the Board. of Directors be and hereby is authorized to

cause to.be executed, in:the name and on behalf of the Conm-
pany, an agreerznt or agreements with the purchasers of 3,500
shares of tne Preferred Stock 6% Dividend Series providing
that the Company shall purchase each year, at par plus divi-
dends accrued and unpaid, at the option of the holdars of
said stock, rnot exceeding in the aggregate 7O shares of sail

IS T T



That-the total amount of capital stock nlrcady authorized is A
. 2,800-($lOOparValue)-5_7;D1v1de'1d5er1es shares preferred :
©..3,500 - (8100 par value). ... 6% Dividend Series . shares Mot o0
t AR ¢ . ) ' common -
' 200,009 - ($10. 12X VaUL) = . shares Xartmnkpanoeiee
i. | .
3
: That the amount of capital stock alrc:.xdy.issucd is
....... 2,800 - ($100 par value) . .-.. 5% Dividend Series . . shares preferred -
K o s Ot preferred
' n32899...2...(8100 par value) - 6% Dividend Series .. charesEumopoa
i - : . v comron o
| 55,000 m (L0, PAR VAINE ) . S sharcs XectuonE oot
i '

That the amount of reduction_ of capital stock hcx‘cb'); authorized by, the stockholders s 70 - 5%..Pfd. .

and 70..-.6%. Bfd.. shares with par value and ..o BQ e shares without par value.
Total amount of capital stock to be zuthorized upon filing of this certificates’
2,730 - (%100 par value) - 5% Dividend Series shares preferred :
3,030 - ($100 par value) - 6% Dividend Series shares preferred

65,000 - ($10 par value) - shares common
That the manrer in which said reduction will be effected is as follows:

Tae reduciion of a total of 70 sharés of 5%, $100 par value, and 70 shares of 6%, -
, A:Sl.OO rar value, Preferred Stock has been effected by the redemption of said shares pur- .
chased through December 31, 1659, at the option of the original purchasers thereof, im
' accordance with the votes adopted by the common-shareholders at their meetings held in
tar

Ixstzr, New Zampshire, on January L, 1956 and on December 8, 1959; respectively, as
above noted. . ~ : ' .
: ereveeseriinnesand 'C')’_.{/,L4 ..... (i‘ ......... L ?..(’L.(.’,.‘;L'.L;.{..., Treasurer
N / _
: ‘{d.}/ ¢ /,/., ~ L //f:'“("‘/ .,‘
>y T I . Directors
Sy -""1—'/(" ((‘ AN N > ’ .
o \_ .. -
STATE TONDNOMOOTSNIE,
COMMOITWEALTH Or MASSACHUSETTS, : . ' _
COUNTY OF .8UFFOLK e , SS. SO 3 LI-C TSSO ‘., 197Q...
Subscribed and sworn to before me: B
= - : . . ) ‘ T P
LA, Nes ," ST /\(““‘V&*‘\L .......... /9 ..... YA S
. (VSE‘\L)'rUA( T AT S ¢ Notary Publie----
S T Ny LS o
L onwrns odn e e S : Juwstoset hRxaes .
- . Jn'l'fgn"?'g;" ’ - :
= oy N7 :
A,'l\. ' L 'QJ\."
Sy e
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é_ qunt to, the Recogq.gg.Qrganlzatzog.gf..

Exeter & Hampton Electric Company,

s eosavs s RR et s LI N T A B RN Y BRI N Y e s 00000000

having been submitted to me, I have examined the same and find .

that it conforms to the provisions of the Business Corporatioh

Law, and it is hereby appro&ed.
pated J411.20:. 1970, ...

@Mmz,@ )WCUL s

Assistant At orney General

STATE OF NEW KAMPSHIRE

Office of the Secretary of State
Filed for record thisv..ZOth.;..
| day of .....00Y......., 19.70.. =

o at ...... ‘3Q.P..:§.:.. o'clock

DE PUT
SECHETARY OF STATE



entitled to {'ote, XD

AFFIDAVIT AS TO REDUCTION OF CAPITAL STOCK =

We, the undersigned, being the Treasurer and a majoritly of the Directors of

........................

Exeter & Hampton Electric Compab,y

............................................................................................................................................................... y

........................................

a New Hampshire corporation, with its principal place of busincss in

-~ LRGN HBIRSOITE e ireeesieres e sanssaese e ,-do hereby

......................................................

certify that at'a_meEting of the stockholders of said corporation, duly called for thé purpose,

TREIA 0Nl cevveereeeeereeeesseeeeesssseseseensesessseieessessesesissesssesessssssese e S 2IRATY by 19036.....,
) « RSO EXeter , New Hampshire,‘..?;ra.:'.s.?.?:...(f:’.‘i?...?‘.; ..........
32,500 common shares, $20 par value, outstanding),-and on December &, 1959,
.Yith 28,285 (out.of.32,500.commen shares,. $20.par. value, outstandins) ...
shares of stock voting in the aflitmative and .
cerrrneetenanes e firriaestesesnsnenesresesassnsrans eereeaeeserearenans reeeereeresesreaneareneed no .. shares of stock voting in

the negative, being at least the statutory number of all the classes of stockhiolders present and -

- votes were . . are true covies:
imxxa-s adopted, of which the following i troxrysyI

., - M N \ .
1/4/56 VOTED: Thet the Board of Directors be and it hereby is authorized to .

- cause to be executed, in the name and on behalf of this Com-
. pany, an agreement with the initiel purchaser of 3,500 sheres
of Preferred Stock 5% Dividend Series providing that. the Com-
‘pany shall purchase each year, at par plus dividends accrued
- and unpaid, at the option of the "initial purchaser, not ex-
~ ceeding 70 shares of said stock. .

| 12/8/5_9 VOTED: That the Boa.rd‘ of Directors be and hereby is authorized to

cause to be executed, in the name and on behalf of the Comn-
pany, an agreement or agreements with the purchesers of 3,500
« - .shares of the Preferred Stock 6% Dividend Series providing
that the Company shall purchase each year, at par plus divi-
‘dends accrued and unpaid, at the option of the holders of

said stock, not exceeding in the aggregate 70 shares of said
ot anlr : .




AR

That the total amount of ¢ apital stock alre ady authorized is

.2,739....7...($100 par. value). . 5% DlVldcnd Series . shars preferred :
....... 3 .’.t.3...°......:......(. lOOParvalue) 6%, Dividend Series .. shares HiSHRETD
: mmon
160,000 . = ($10.par value) | = .. lnms%bngy;:xo(xzb:x

....... 2 .7(.39............(.‘5.%9.9..2@?...3{%99).............5%..1?..1..\@@9.9@...S@.r.l..e.sm_... shares preferred
....... 3:430...2... (8100 par. value) - 6% Dividend Series . shaves preferred
. ’ : common .
65 000....=....{$10. pax. value) ....... I ————— shares x\.ukmnx;:mxzhm

That the amount of rcduclmf o[ capxtal stocL hcxcb) authomcd by the stocLhoIdcrs is 70 - 5% Pfd,

end 70.-.6%. Pfd. shares \nth par value and ..o o1 PP shares mlhoutpar value. |

Total amount of capltal stock to be outstandlng upon filing of this certificate:
2,660 - ($100 par value) - 5% Dividend Series  shares. preferred.
360 - (3100 par value) - 6% Dividend Series shares preferred

oS cco - ($lO par value) = shares common
Tlnt the manner in which said reduction will be effected i is as follows: .

Thz reduction of a total of 70 shares of 5%, 3100 par valuie, and 70 shares of 6%, .
$10C tar value, Preferred Stock has been effected by the redemption of said shares pur-
chazszd through December 31, 1970, at the option of the original purchasers thereof, in
acccrdence with the votes adopted by the common shareholders at their meetings held in
Ixetzr, New Hampshire, on January 4, 1956 and on December 8, 1959, respectively, as
above roted, o | - ‘ 6) . é N ~.

' ST AN eotst oo ot N et s , Treasurer

- 3 - £ — . . . . 4’ /\
/.L>*'~' Pt ‘—/\-\/J" e S et s NN RN venened 4 @‘M/% ..... S {/V”a%’/"/,

/‘ . .
/’\é""\Z/'L.{/'-—-..-—-—- . y Q U/ /r)\?«d/nn—‘,%/ N DH'CCiOB.

ST TRINEGOICOETYINIE, |
CCLLONEALTH OF MASSACHUSETTS,

COUNTY OF SUFFOLK ............... ceeeeesesesesssessossene , SS. E— June 16, ... , 1971

“uoscr' ~d and sworn to bcforc me:

(SEAL)




The Affidavit of Amendment to the Record of Organization of

G 8 5 90 2008904098500 09500008 TE N0 B PO LI CIEI SOOI OIAOEOSOIEE O]

Exeter & Hampton Electrlc Company

.i)ol.-n--olon.ooccoo-col--ouos.cloo-. . s re P e et e e b

“having been submitied to me, I haye examined the same and finl
that it conforms to the provisions of the Business Corporatien

Law, and iﬁ-is hereby approved,

Dated ....J;L}].'}.I.}?n.1-9.7.];...'.../

by
\//tana /’/ .Cr/(/"ff-c o

“—— £ssigtant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretéry of State

2
Filed for record this ...%.Eﬁ...
1 71 :
dayOf .‘.JQL:.yOOOQOCIO’ 19 o9 9 600

at 0‘...'%{%9'?:'?:..\.... o'clock

.......42;444/;&..

SECRETARY OF STATE -

NS

~




.~ AFFIDAVIT AS TO REDUCTION OF CAPITAL STOCK
J . * . * - . . ., -

We, the undersigned, being the Treasurer and a majority of the Directors of

.........................

o " “. Exeter & Hampton Electric COfnpaﬁY

. a New Hampshire corpc;ration, with its principal place’ of business in ...... Seeeerensreaiasmssnssnses seres

. .t \ [ )
tessessetessrntaeiainsaesnensneaesasians Exeter, MNew Hampshire . . . s , do hereby

certify that at'a mecting of the stockholders of §aid_corporatiou, duly called for the purpose,

held 0N ..o eeeerseeseen v ..o..Jenuery b, ) 1956,

.......................................

B0 oo e BXEET L s , New Hampshire, .. 28,821 (out of

.......................................

‘32,500 common shares, $20 par value, outstanding), and on Decemver 3, 1959,

T R I T Y T I £ CFT R A TRy PR TR el B o A i i A A T R - A e A T I I S O I L T e

.....................................................................................

" eceesneesaesnnrenserareneessasass eeerestesseessesaireesaeteesas Rt enr e a e s e b e srenaenntenaseenes no..... shares of stock votiuz in

. ", " ille rie'gativc, befng at least the statutory -numbez‘ of all the classes of stockholders present and ‘

. votes were . ) re true copies:
- . entitled to vote, nocmicmms adopted, of which the following xas:cxn‘wc_f.zchgcx

1/4/56 VOTED: That the Board of Directors be and it hereby is suthorizad to
e cause to be executed, in the name and on behalf of this Com-
peny, an agreement with the initial purchaser of 3,500 shares
of Preferred Stock 5% Dividend Series providing that the Com-
‘pany shall purchase each year, at par plus dividends accrued
. - and unpaid, at the option of the initial purchaser, not ex-
- ceeding 70 shares of said stock. =
'12/8/59 VOTED: That the Board of Directors be and hereby.is authorized to
. c cause to be executed, in the name and on behalf of the Com-
. IR ‘ pany, an agreement or agreementc with the purchasers of 3,500
' x> shares of the Preferred Stock 4% Dividend Series providing
that the Company shall purchasez each year, at par plus divi-
dends accrued and unpaid, at the cption of the holders of
said stock, not exceeding in the aysregate 7O shares of said
atarl ‘e . -




J S | '
T Tt the total smount of capital stock :druul) authovized is T
2,660 -..($100 par value) - . 9%.Dividond Serigs. .. sharcs preferved
3,360,z ($200 par, value).....-......é%..D.;x;.si.s.nQ..S.c;.;s.s.....,.. hares BESRRET 4
; mell
lOO 2000 = $1° par VE.:!-.‘:%?) s s e h'\l‘gﬁi.oﬂhugl precyalng
That the amount of capital siock already issued is. . .

2,660 - ($100 par value) - 5% Dividend Series  shares preferred S
...3:350 .2...($100. par value) - 6% Dividend Series... shauu’i{me:};gréd |
B3, OOO L ($20.5 pa.r Value) sh:\u.sxuth;mcxamx '

That the amount of rcducuf of c:pual stock hcxcby mlhomcd by thc s(ocl\holdu's is 70 - 5% Pf
end 70..=..6%. P£A.. shares with par value and .. IR -t- T shares \\ldxoutpar\;\luc.

Total amount of capital stock to be outstanding upon filing of this certificate' .
2,550 - giloo par valueg - 5% Dividend Series shares preferred .
3,250 - (3100 par value) = 6% Dividend Series  shares preferred-

65,000 - (810 par value) = shares common

Tlm the manner in which s'ud reduction will be cﬂ’u:tcd is as folIows}

The reduction of a total of 70 shares of 5%, $100 par ve.lue “and 70 shares of 6%, ‘

4100 par value, Preferred Stock has been effected by the redempt:.on of said shares pur-
chased as of -January 15, 1971 at the option of the original purchasers thereof, in ac-
' cordance with the votes adopted by the commen sharehclders at their meetings held in -
Sxeter, New Hempshire, on January ’4 1956 and on December 8, 1959, respectively, as, ¢

sbove no‘ted‘. ) W 7 6 MM o T g ..'.':
/baff/4 e . ch-a,u/ / /{W‘f—b‘? C 2"““ N

A

Ditcctors
_sﬁmﬁg__ Nj\?;‘:- ’
STATE OF NEW HAMPSHIRE, ,
A o : 7 s onnies
COUNTY OF ﬂ»\wﬁt, ss. /\f foetnhes.. 197 (
Subsziibed: a.‘d sworn obcfonc ma: ‘
....................... /r_; ;\0) [7AEvS \&n(ﬂ"» N
(SEAL) e \ Notary Public
or- .

Justice'of the Peace
. N

@ g™

[T Laapdie
'b’“'.’.k:)h LEVDELOQUNITTY, .
it “\’.';tL”H OF MASSACHUSETYLS,

coum'yo:..SI.J.EEQLK...,....4...A.....;...'..,....;.'...........,ss. Festenind L6, 19,01

mems e e e e e, Cee e e

Sthseribed and sworn to before me: as to Ralph E, Trower,'
Rocxwell C. Tenney and Richard L. Brickley.

;Cha.rles H Tenney I,

) '\h.‘.‘.\L) o ;

roas
S e
FisdrewtrbnnNusy




N . ’
cecensnaacses T. he, Affidavit or Amendmant tathe..coveeeenns
- . Record of Organization, of
ceerecenads " Exeter. & Harp t.on Electrie, COMPANY. oovseasoses

having been submitted to me, I ‘have examined the same and
find that it conforms to the provisions of the Business
Corporation Law, and it is hereby'approved;

-

" pated .N?yzemb.ez‘..l? 1971

...... 'l 4 '.\ . . p/
. .o.éob‘ Lﬂo-'- 0020 I(DLO;— ‘ :
\~_/A551stant Attorney General

STATE OF NEW HAMPSHIRE

- Office of the Secretary of.State‘

Filed for record this'..17tb....

SECRETARY OF STATE

1S3,




EXETER & HAMPTON ELECTRIC COMPANY

S ' Afﬁdavu R tive to Vote to Issuc Addi 10“"’ Stack

We, the undersighed being the Tfeasorer and a mejority of the
-‘Board of D.xrectors of Exeter & Hampton Electric Comoany (the Compamr ")
. do hereby certlf}" as follows: | o T | _ o .' : -
I The_total capital stock of the Coinoéhy. which is :presentl_y
euthorized -isbas'follows:‘ | o

Preferred Stock, $100 par value, 7, 000 shares
- Common Stock, $10 par.value, 100, 000 shares.

. H. The amount of capital stock of the éonmpany already issued is
as tollows:
i o Preferred Stock

Cumulative Preferred, 5% Serxes $100 »
par value . 2,590 sheres

Cumalatwe Preferred 6% Series, $100 -
parvalue . ., 3,290 shares

. Total Preferred Stock outstanding ' "5, 880 shares

Common Stock , , C :
$10. 00 par value S ' 65, 000 shares -

I_II. The amount of additional stock to be Lssued and the conSLder atlon

cammon, $10.00 par value.
DA therefor is 13 000 sharesluo be issued for cash at $33.00 per share, or for

_ atotal consideration of $429, 000.

, IV, The following are true copi.es of votes relating to the issue of the

subicct additional stock which were duly adopted at a meeting of the Board
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of Directors of the Company duly held and convened in Boston, Massachusetts

on October 29, 1971, at which a qu'or'urn was present and voting throughout,

‘o

votes having been cast in'the affirmative and 0 in the

negative:

VOTED:

That pursuant to authority vested in this Board of Directors by
Subdivision 9 of Article I-A of the Articles of Agreement, as
amended, the Board hereby determines that 13, 000 shares of’
the authorized but unissued Common Capital Stock of the Com-
pany, ten dollar ($10.00) par value, shall be issued and sold at
thistime for a price of thlrty three dollars ($33 00) per share;
and further :

That the 13, 000 add1t1ona1 shares of Common Stock, $10 par

value, provided for under the preceding vote shall be offered
proportionately to the holders of Common Stock of this Com-

pany of record at the close of business on October 29, 1971

for subscription at the price of $33 per share on the basis of

one share of such Comimon Stock for each five shares of such . -
Common Stock then held of record; and further )

" That the right of a shareholder to’ subscribe for additional

shares shall be evidenced by a Subscription Warrant which
indicates the whole shares or, in the-case of any fractional
amount, the next higher whole number of shares for which

the shareholdar is entitled to subscribe and which shall be
exercisable durlng the subscription period to be fiked by

this Board at this meeting, in the manner and upen and ‘
subject to the terms and conditions set forth in said Warrant

- which shall be in the form presented to this meeting (being:

printed in full, without steel-engraved borders), which
form is hereby authorized and approved. and ordered to be -
incorporated in the minutes of this meeting; and further °

_ That this Board hereby fixes the close of business on

Qctober 29, 1971 as the record date for the determination
of holders of Common Stock of this Comipany to whom the -
13, 000 additianal shares of Common Stock, $10 par value,
shall be oifered, and such stockholders and only such
steckholders as shall be stockholders of record at the




-
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'El‘ose of business on such date shall be entitled to subscribe

for such shares; and further

That Subscription Warrants for shares of the addiﬁonal

" Common Stock, $10 par value, of the Company be issued

to the holders of Common Stock of the Company of record
at the close of business én October 28, 1971 at the rate
and in the manner prov1ded in the precedmg resolutions;

. ‘and further

That this Board hereby fixes a pemod commencing at the
close of business on October 29, 1871 and ending at 5:00
P.M. on November 19, 1971 as the time during which
holders of Common Stock of record at the close of business

~on October 228, 1971 shall be entitled to subscribe for the

additional shares of Common Stock, $10 par value; and
further : '

‘I'hat tnhe ‘I'reasurer ot this Company be and hereby is

‘authorized to cause to be mailed to each holder of Common

Stock of record at the close of business on October 29,
1971 an appropriate Subscription Warrant, accompanied
by a letter from the Treasurer of the Company to the
Commion Shareholders which includes instructions relating
to said Subscription Warrant and is substantially in the
form presented to this meeting, such form of letter being
hereby ordered to be incorporated in the minutes of this

meeting; and further

That the holders of Common Stock of the Company of record

. . at the close of business on October 29, 1971 be offered the
right to subscribe, during the period commencing at the

close of business on October 29, 1971 and ending at 5:00
P.M. on November 19, 1871, for additional shares of
Common Stock, $10 par value, beyond those that they are

" entitled to subscribe for under their preemptive rights as

evidenced by the Subscription Warrant, subject to the
condition that all of the i3, 000 shares of Common Stock,
$10 par value, authorized to be issued are not subscribed
for by the halders of the Subscription Warrants in the

~_exercise of their pro rata subscription rights and upon the




other terms and conditions seét forth in the Offering
Circular as presented to this meeting, such Circular
being hereby.ordered to be incorporated in the minutes .:
of this meeting; and that the Treasurer be and hereby

is authorized to cause to be mailed to each such stock-
holder a copy of said Offering Circular; and further

That the President, any Vice President, Treasurer,

Clerk and Secretary of the Board be and they are, and

each of them singly is, hereby authorized to take any

and 211 action and furnish any and all information which, |

in the judgment of the officer taking the action, is °

necessary, useful or appropriate for the lawful issue,

offer and sale under any of the so-called Blue Sky laws

of any of the states of the United States of America both

the proposed additional shares of Common Stock of this

Company and the Subscription Warrants for the purchase

of such shares, including, but withcut limiting the fore-

gULsg, tuaniug appiitatious tur and vblalulig peruaits,

orders, authorizations or exemptions or effecting quali-

fications or registrations under any of such Blue Sky
laws whether relating.to such shares or Warrants or to e
the Company as an issuer, broker, dealer or seller of

such shares or Warrants and, in that connzction,

executing and filing such documents, including consents

to service of process, and making such agireements as

may appear necessary, useful or appropriate; and further

That The First National Bank of Boston is hereby appointed
Subscription Agent for the Company in connection with the -
subscription offer of shares of.its Cormmon Stock to its
‘common sharcholders, and the letter to The First National
Bank of Boston appointing it Subscription Agent for the
Company in the form presented to this meeting and which-is
“hereby ordered incorporated in its minutes, including the
provisions for the indemnificaticn of The First National
Bank of Boston and the authority for it to issue replacement,
Warrants for Warrants lost, stolen or destroyed, is hereby
approved; and further ' '

‘That, in the event any of the said additional 13,000 shares

"of Commen Stock, $10 par value, authorized to be issued
under the preceding votes, remain unsubscribed for at the

‘Y e e e e e e e e e i o L e e s e e e m e s = - e et e ———— ey
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close of the subscription period an November 19, 1971,
the President or any Vice President and the Treasurer
or any Assistant Treasurer be and they hereby are

jointly authorized to determine the manner of disposing-

- - of said shares and the person or persons to whom they
.shall be offered; provided, however, that the sale price

thereof shall not be less than $33 per share to the .
Company and that any commission paid by the Company
for selling such shares shall be in such amount as may

- be approved by the said officers determining the manner

of their disposition; and further

That the officers of this Company, and each of them,

- are hereby authorized and directed to do and perform

all such acts and things and to sign all such documents
and to take all such other steps as may be necessary,

advisable or convenient and proper, in the judgment of
the officer or officers so acting, to carry out the intent

- of ihe Ioregoing voles; and turther

That the appropriate officers of this Company, upon
receipt by the Company from the subscribers therefor
pursuant to the offer to the holders of the outstanding
Common Stock and in accordance with the terms and

- conditions set forth in the Offering Circular of the
subscription price per share hereinbefore fixed, or
-upon the completion of the details of sale and receipt

of payment for any unsubscribed shares to be issued
and sold by the Company directly to investors, be and
they hereby are authorized and directed to cause to be
issued up to 13, 000 additional shares of this Company's
Common Stock, $10 par value, to and among its sub-
scribing sharcholders in accordance with their sub-
scriptions or otherwise to the purchasers of additional
shares, and all shares so issued shall constitute fully-

.pa1d and nonassessable shares and further

.That the proceeds of. the sale ot‘ the additional Common

Stock of this Company referred to in the preceding vote
be applied to the reduction of the short-term bank loans

- of the Company;.and that the Treasurer or any Assistant

Treasurer be and hereby is authorized and directed to
apply said proceeds to such purpose; and further
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That The First National Bank of Boston, Transfer Agent

for shares of Common Stock of this Company, is hereby
authorized and directed to issue, countersign and deliver,

_ in behalf of the Company and in accordance with its order

or orders evidenced by a writing or writings signed by
its President or a Vice President, or by its Treasurer

or an Assistant-Treasurer, certificates for said 13, 000

shares of the authorized but unissued shares of the
Company's Common Stock, $10 par value; and further

That New England Merchants National Bank, Registrar
for shares of Common Stock of this Company, is hereby
authorized to register and countersign certificates for
said 13, 000 shares of the Company's Common Stock,
$10 par value, when issued and countersigned by The
First National Bank of Boston; and further

That, when and as certificates for said 13, 000 additional

shares of Common Stock of this Company, or any. of them,
may hereafter from time to time be surrendered to The
First National Bank of Boston, as Transfer Agent for the °
Company's Common Stock, properly endorsed for transfer,
said Bank is hereby authorizeéd and requested to issue and-

" countersign new certificates for the same number of

shares of Common Stock in the name or names of the
transferee or transferees, and New England Merchants
National Bank, as Registrar for the Company's Common
Stock, is hereby authorized and requested to register and
countersign such new certificates when and as the same
are issued by The First Natxonal Bank of Boston, as
Transfer Agent. :

L ARSY S o o e rm et e o e ot P b8 < e o A—. 8 Eh i P ms

V. The consideration to be paid for the subject stock of $33. 00
per share is in excess of its nominal or par value which is ten dollars
per share..

Ve
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‘Directors

Commonwealth of Massachusetfs
County of Suffolk

On this zv'lf; day of &JZ«T[};\/ , 1971 before me personally appeared'
Ralph E. Trower, Franklin Hollis, Charles H. Tenney II, Frank S. Clifford,
Rxchard L. Brickley, John C, Robmson, --John W. Perkms,

- bemg the Treasurer and a ma_]o"lty of the Board of Directors of Exeter &
- Hampton Electric Company, and took oath that the foregoing Affidavit by
them qubscrloed is true to the best of the1r knowledge and belicf. :

- ’\( q‘. . _’_..

/&I«/imf o

Notaly Pub‘h_ Lo

..'A' - c
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having been suBmitted to me, I have examined the same and

find that it conforms to the provisions of the Business

~Corporation Law, and it is hereby-épprqved(

Dted .. Novener.18, 1978 [/ |
Qi (¥ /F Tl it
Tt G 224 cv:,é)

RN eeece e
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~- “hssistant Attorney General

-

STATE OF NEW HAMPSHIRE

07fice of the Secretary of State = -

Filed for record this L 18th -

Jay of . Fovenber ..., 19 7L,
at ...{..}9595.43' ...... . 0 clocL

iou/m’.‘.}ﬁ/“ué B

SECRETARY OF STATS



ATTIDAVIT ASTO REDUCTION OF CAPITAL STOCK

We, the undersigned, being Lhe Treasurer and a muigority of the Diiectors of

Exeter & Hampton Electric Company

1

a Ncw Hampshive corporation, with its principal place of bBUsiness i ..vceevverececnieeieeeeon o,
JTene Y 3

......................................... Exeter, New Hamushire ..., do hereby

certify that at a mecting of the stockholders of said corporation, duly called for the purpose,

REIA 01 «ooeeeroveeoeeeeseeeesescesssesssssssmmsssessssseonsosioreeseeees e SEIUBTY, By 1936.....,
TN cveeereeeerereeeeerenseeenenen BXEERT s "uunlnq Nb“'IIanumhh@,”?§A53}0£93§U9? ..........
32,500 cormon shares, $20 var value, outstanding), and on Decemhar 8, 1959,

T TR R AT A A 20 ZPPR W e B X R T S I P A Ry A T R T T Y R 3% R SIS A -t g B A R e

vith 28,265 (out of 32,500 common shares, $20 pvar value, outstanding)

.....................................................................................

................................................................................................................................................................

..................................................................................................................... shaves of stock voting in

the negative, being at least the statutory number of all the classes of stockholders present and -

) votes were . . are true copies:
entitled to vote, pvofcswas adopted, of which the following IsaxrueiZupes

1/4/56 VOTED: That the Board of Directors be and it hereby is authcrized to
cause to be executed, in the name and on behalf of this Cca-
pany, an agreement with the initial purchaser of 3,500 sharsas
of Preferred Stock 5% Dividend Series providing that the Com-
pany shall purchase each year, at par plus dividends accrued
and unpaid, at the option of the initial purchaser, not ex-.
ceeding 70 shares of said stock.

12/8/59 VOTED: That the Board of Directors be and hereby is authorized to
cause to be executed, in the name and on behalf of the Com-
pany, an zgrecment or agreemants with the purchasers of 3,500
shares of the Preferred Stock &% Dividend Series providing
that the Cecmpany shzll purchase ecach year, at par plus divi-
dends .accrued and unpaid, at the option of the holdzars of
said stock, not exceeding in ths aggrogate 70 sharss of said
stock. ‘
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That the totad amount of Capitad stock already authorized is

....... 23590'($1OO parvalub) ‘57‘ Dividand Garies shares in'rf&‘nvd
....... 3,290 - (3100 par value) - €7 Dividend S2riss | ghare Shanima 3
common
100,000 - (310 par value) = .. shares achontpreoalng
That the amount of capital stock already issued is o .
....... 2,590-($100parvalue)-53{;D1v1dendserles shares preferred
....... 3,290, <. (5100 par value) - 6% Dividend Seriés . shares Dimasn o
common
78,000, .- ($10 par.value)... O shares xegthionx prxxxx

’

That the amount of rcductictgfogf capital stock hercby authorized by the stockholders s 70 - 5% Pfd.
and 70.= 6‘79 Pfd.. shares \vith%;mr valucand .. DQ.orieie shares without par value.

Total amount of capital stock to be outstanding upon filing of this certificate:
2,520 - (%100 par value) - 5% Dividend Series  shares preferred
3,220 - (3100 par value) - &% Dividend Series  shares preferred

78,000 - ($10 par value) - shares common
That the manaer in which said reduction will be cffected is as {ollows:

. The reduction of a total of 70 shares of 5%, $100 par value, and 70 shares of é%,
3100 par value, Preferred Stock has been effected by the redemption of said shares pur-
ciased as of January 15, 1372 at the option of the original purchasers thereof, in ac-
cordance with the votes adopted by the common shareholders at their meetings held in
Zuetar, New Hompchire, on January L, 1655 and on December 8, 1959, respectively, as
above noted. _ C7‘§

' A Crnattdp ,
................... fe et AT ST LT veasurer

P oM
_ (’.",b/,’ C/z /(/ Lt L A T e AT e T e »

B ;‘l// s /,/ .\"', o Dircctors
: o e U T o e - 3

-) , ‘ %7,_,"\ :;_(_,i/ - //;%L(L',Q/’*Q/L;U
\

IO NV IOGIRI I,

CCiu0LALTH OF MADCACHUSETTS,
COUNTY OF SUFFOLK VS8 January 261972 .
Subzeribed and sworn to before e ,/ / / //, )
o C gl A
: RO SRR SO AN O SR T S S SR ST
\Q,P'.\f.) ' ’ //;"’/ o Notary 'ublic
- s o

Jutan of sl AR
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Creeeaenan The. Affidavit, of., Amendment to, the........ e
Record of Organization of
ceeeeseaass Exater, & Hampton Flectrin, Lompany. v ieecaas

having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved.

Dated February 10, 13972 ; ,

e o s @ d s a0 o ¢ o a8 8 a0 0 e v s 0@ .

_“Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State
Filed for record this ....1Qth..
day of ....Februscy...., 19 .72.

at .-.-...3.:30-?sMs ..... . o'clock .

SECRETARY OF STATE
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1/4/35 VOTED: That the Board of Dirssi

12/8/5% VCTID:

/87

AFFIDAVIT ASTO REDUCTION GF Cx>.7-_ T IaX

We, the undersigned, being the Treasurer and a maiority o7 o 22008 0F or vveveeeeeeeverernnns

Exeter & Hampicn Tlectrie Zorgaz—
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a New Hampshire corporation, with its principal place of Yot = 2 oo,

4 N, A
ereveeees et eeereeen BXeter, New Hemoshire I veeeeinesy 0 heveby
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ith 28,265 (out of 22,500 comneh. shares,. 327 zar ii.=. uzsteanding) . s
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the negative, being at least the statutory number of ali the ¢z .7 .:::kholders presznt and

votes were

entitled to vote, aawfzuixs adopted, of which the following: dngg 4
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of Preferred Stock S75 Zivida 2rizs TriT.ozf Tnav tne Cor-
pzny shall purchase sz2i year, a2t oz —"iizndz acerus=id
and unpaid, at the cztiizcn of Ih rnct ex-

ceeding TO chares of sz2i2 stock.
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That the total amsount of capital stock :xh'vhdy authorized is

cc {49 < S C I B Ry 42
....... 2"0°\x‘?0 _;?.rh_;.'_al.ue)‘ o=, 57 Dividend (ariss shares prefevied
~ 4 [ . nradarra
..... 3,220 - (8100 par value) - &% Diviiend Series . ihares Sainide SO
A common
179,000 - (310 par value) - . shares Sbsnupxsoaiug

"That the amount of capital stock already issucd is

2,320 = (3100 par value) - 5% Dividend Series  shares preferred
preferred

2,220 - (8100 par value) - 6% Dividend Series . shareskicoman
comnon
shares xorhoox parexadnx

78,000, 2. (810, par VaLME )

by the stockholders s 70 - 5% Pfd.

That the amount of rcductipi 08[ capital stock hercby authorized
? .
shares without par value.

and 70 = 6%. Pfd.. shares with par valuc and ..o RO

Total amount of capital stock to be outstanding upon filing of this certificate:
2,450 - ($100 par value) - 5% Dividend Series  shares preferred.
3,150 - (S100 par wvalue) - 6% Dividend Series  shares preferred

78,000 - (310 par value) - shares comron
That the manner in which said reduction will be cffected is as follows:

The reducticn of a total of 70 shares of 5%, $100 par value, and 70 shares of 6%,
cf January 15, 1973 at the option of the original purchasers thereof, in ac-

with the votes adopted by the cormon shareholders at their meetings held in

Srzeter, New Hampshirs, on January L, 1956 and on December 8, 1959, respectively, as

above ncted. - . —
. . 4 S
T < S .
SO e e -'.'.'.:....?.7...',.,/ Treasurer
cosL T . AL it U
- sl S /C-’c:wf's Ll ST )
: - i 3 S T T A T T R
- - : Y P / Dircctors
PE. x Xl ’ 3
2

- ; - ~
ST AT T N TDCYHIKE,

CSCIUDILEALTY CF MASSACHUSETTS,

COUNTYOF .SUTZCLK. . .. 0
Subseribied and sworn to before me: :
. O R o
N T T (“”514791%<%<§f ...... ii. ........ £
(SEALDY o ' ,/ Notary Public
. o

Jistite L ambeAs
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THe Affidavit o; amendmant to the 22cocrd of JOrgznization of

Exater % Laﬂvtow Zlzctric Comnanvy
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having been submitted to me, I have examinad the sam2 and
find that it conforms to the provisions cf the Business

Corporation Law, and it is hereby approved.

Date ..B3bTyary 1, 1973 | "? Ve
—T%-
bl ) TITL

A551=tant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

Filed for record this ........ 1st . i ieennnnan .

day of .........Tsbruary...... cevecans eesesy 1973..

at..eeeeee 0 3230l eeeesses 0Tclock

S M Y S
D=

SECRETARY OF STATE




EXLETER & HAMPTON ELECTRIC COMPANY

AMENDMENT OF ARTICLES OF ASSOCIATION

AFFIDAVIT AS TO AUTHORIZED COMMON STOCK

We, the undersigned, being the Treasurer and a majority of the Directors
of Exeter & Hampton Electric Company, a New Hampshire corporation with
its principal place of business in Exeter, New Hampshire, do hereby certify
that at a meeting of the stockholders of the Company duly called and held for-
the purpose on August 9, 1973, at which a quorum was present and acting
throughout, the following vote was duly adopted by the favorable vote of the
nolders ot 6, Y95 of the outrsianding shares of ite counndii 3lock which were
present or represented by proxy and voting at the mecting with the holders of
747 of such shares voting against, being at least the statutory number of all

the classes of stock present and entitled to vote, namely:

ES
-




That the par value of ti:e shares of Common Stock of the corporation be and

it herebv is changed from 210 per share to 85 per share, s0 that each share

of authorized Cornmon Siock, $10 par value (including each share now outstand-
ing), is changed into two shares of Common Stock, S5 par value, all without
changing the capital of the corporation; and further

That the Articles of Association of the corporation as heretofore amended be
and hereby are further amended by striking out the first paragraph of Article
I-A of the Articles of Association and inserting in place thereof the following:

"The capital stock of the corporation shall consist of Preferred Stock
having a par value of 3100 per share and Common Stock having a par value
of $5 per share and the total number of authorized shares shall be five
thousand six hundred (5, 600) shares of Preferred Stock, $100 par value,
and two hundred thousand (200, 000) shares of Common Stock, $5 par value.'’;

and further

That, after the amendment of the Articles of Association of the corporation
heretofore adopted at this meeting becomes effective, each then outstanding
certificate representing full shares of Common Stock, $10 par value, of the
corporation chall reprecent two chares of Common Stock, S5 par walue, of the
corporation in place of each share of Common Stock, $10 par value, represented
thereby; and further .
That the proper officers of the corporation be and they are, and each of them
singly is, hereby authorized to give notice atter the amendment of the Articles

of Association heretofore adopted at this meeting becomes effective (1) to each
holder of shares of Common Stock of the corporation that the amendment here-
tofore adopted at this meeting has become effective and that each such holder
may surrender certificates representing shares of Common Stock, $10 par value,
in exchange for new certificates of Common Stock representing twice the number
of shares of Comrnon Stock, $5 par value, as the certificate so surrendered and
(2) to each holder of shares of Preferred Stock of the corporation that the
amendment heretofore adopted at this meeting has become effective and that
each such holder may surrender certificates representing shares of Preferred
Stock, $100 par value, in exchange for new certificates of Preferred Stock
representing the same number of shares of Preferred Stock as the certificate

so surrendered; and further

That, after the amendment of the Articles of Association of the corporation
herctoforc adopted at this meeting becomes effective and upon surrender by the
holders thercol of certificates representing (1) shares of Common Stock, $10

ar value, there be delivered to such holders new certificates representing
a number of shares of Commmon Stock, 33 par value, equal to twice the number
of shares as the cortificates so surrendered and {(2) shares of Preferred Stock,
LINN nar sralises theore e delivered 10 such holiers new certificates representing
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That the Board of Directors and the officers of the corporation be and they
‘are, and each of them singly is, hereby authorized to do any or all acts or
tnings and to execute any and all documents necessary or, in the ovinion of
the officer or oificers so acting, desirable to carry out the purposes of the
vores adopted ai this meeting, including, without limiiation, ibe 3igainy ood

filing of such record or affidavit of amendment of the Articles of Associaticn
of the corporation as may be required by law.

We further certify that the amount of capital stock already authorized
is: '

5,600 shares of Preferred Stock, 3100 par value
100, 000 shares of Common Stock, $10 par value

We further certify that the amount of capital stock already issued
is: '

2,450 shares of Preferred Stock, $100 par value, 5% Series
3, 150 shares of Preferred Stock, 3100 par value, 6% Series
78, 000 shares of Common Stock, 310 par value

We further certify that the amount of capital stock to be authorized
5,600 shares of Preferred Stock, $100 par value
200, 000 shares of Common Stock, 35 par value

We further certify that the amount of capital stock to be outstanding
1s:

2, 450 shares of Preferred Stock, 3100 par value, 5% Series
3, 150 shares of Preferred Stock, 3100 par value, 6% Scries
156, 000 shares of Common Stock, 35 par value
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COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss August 16 , 1973

Subscribed and sworn to by James F. Smith, Treasurer, James F.

Smith, Charles H., Tenney II, Richard L. Brickley, Robert V., Shupe, Jr.,

John C, Robinson and Rogkwell C. Tenney, Directors. »

Before me,
A - M
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ETCIR & DAMITON ELIZCIRIC CTIPANY

Petition for authority to effcet to for one eplit of {ts cc—on

stock,
QRDER NO. 11,09

WHERCAS, Exeter & Hempton Clectric Cezpany (the "Co=parny'), culy
organized and cxistirs under the laws of the State of New Eammshire, Caihg
business as on electric public utility corporation under jurisdiction of thic
Cormigsion, by pctitlom filed July 18, 1973, seeks authority, puscucnt to R3A
369, a3 follows:

"That the Coo=lssion enter its Order (L) findins thas

the decrease in the »mar valuae of tha Comoany's cemmea stock

frexn ten to five dollars per ciwaze, the laczessze 12 the

meber of chares of the Company's cerman choch autiorized

to be Lsguved from 100,000 to 200,0C0 shares, eand tie ine

creage in the nimbder of ita chaves to be fzcued and cule

standing fzea 73,000 to 126,C00 clhares, upon the forrs

proposed, is for the pubdliec ~cod, aad (L{1) eporovinz and

suthorizing tihe scaid trazsactica."; and

WHERZAS, in support of its petition the Commany has f£illed conies of
certain fimancial statements, with pro formn adjuctments to show the cffzct of
reducing the par valua of tho Compeny's commoa cteck {rom tem dollazs to five
dollars per shore; and

WREDDAS, tia Cezpany hesg filed copies of a Stockhelders' vote to

reduca the par velue of its cormon ctock from ten dollars ($20.00) poz cinra

to five dollera ($5.C0) per chere, and correcpoadinsly to imcrenze (L) Tae

number of its authorized ghares of ec==sa atock fre= 109,000 ashiares to ZCO,CCf
shares, and (11) The number of {ts fczued and outstending chnrea of such ctoc:
from 73,000 shares to 156,C2C shares; .and

WLERZAS, the Coc—mirczfon f£inds that {sscuance of aucﬁ choel, uo2on thn

!
terma prepozed, in erder to effeet a o far cnao £plLL, 1o cenziztanl -mlth ‘
]
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ONDIIZD, that Dmeter & Nompbon Electrie Cempeony be, and heoreby e,

authorizad to desreaza the par walue of the Company's coeomon steck frea ten

[ 3LTa} pvm‘\n: of

dollazs ($10.00) to five dollezo ($5.C0) per chiere, to increzse the mmbe
ghares of tha Cecopany's commeon stock cuthorized to ba Leosved Lream 202,200 o
200,000 ghares, and to iscue 73,000 chares of such gtoclk to dmezeace the pime
ber of sharcs of tha Company's stock to be Lzcucd and outate=ding o 155,029
sherea; s 7and (¢t s

FUDTIER ORDIRTD, that within nircly (90) Says alser cffecting the
changes in the par valuc of its cc——on stock, Execter & Pamntoa Slcctric Come
pany shall f£ila with this Comission & finarneial statement Culy swomn to by

'Qnﬂ~

its Treasurer, {ncorrorcting the entries on thae Cempony's balemse gheet,

By order of the Public Utilities Commission of New Hampshire this

ﬂ -t lr [
| 4 /
7 . ' t } /:«"/?G":/';
o ,‘ e A AL

Secretary

seventeenth day of September, 1973,
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved.
September 28, 1973 ~

o o )
\ § i > /éitf $CurO

‘Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

Filed for record this . twengy-eighth....... eenes
day of .......... September ., . . ...... ceeesa., 1923
Bf.cieeceocrsoocnses 3 A .1.5. ?1}.(\ ................. o'clock

SECRETARY OF STATE
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EXETER & HAMPTON ELECTRIC COMPANY

AFFIDAVIT AS TO ISSUE OF CO‘MMON STOCK

We, the undersigned being the Treasurer and a majority of the Board
of Directors of Exeter & I{ampton Electric Company, a New Hampshire
corporation with its principal place of business in Exeter, New Hampshire
do hereby certify that at a meeting of the Board of Difectors of the Company
duly called and held for the purpose on October 31, 1973, at which a quorum
was present and acting throughout, the following votes were unanimously duly

adopted, namely:




VOTED: That pursuant to authority vested in this Board of Directors
‘ by Subdivision § of Article I-A of the Articles of Agreement,

as amended, the Board hereby determines that not in excess
of 39,500 shares of the authorized but unissued Common
Capital Steck of the Company, five dollar ($5.00) par value,
shali be issued and sold at this time for a price of seventeen
dollars and fifty cents ($17.50) per share in cash as hereafter
provided; and further

VOTED: That 39,000 additional shares of Common Stock, $5 par value, .
provided for under the preceding vote shall be offered proportionatesly
to the holders of Common Stock of this Company of record at the :
close of business on October 31, 1973 for subscription at the price
of $17. 50 per share on the basis of one share of such Commeon Stock
for each four shares of such Common Stock then held of record; and -

 further . ' - :

VOTED: That not in excess of 500 additional shares be offered for sub- A
scription at said price to permit rounding to the next highest number.
of whole shares in those cases where a shareholder's number of

~_shares is not evenly divisible by four; and further

VOTED: That the holders of Common Stock of the Company of -’
" record at the close of business on October 31, 1973 .

be offered the right to subscribe, during the subsecription , S
period for additional shares of Common Stock, $5 par - . . . =
value, beyond those that they are entitled to subscribe for S
under their preemptive rights as evidenced by the Subscription =~
Warrants, subject to the condition that all of the 39,500 shares -
of Common Stock, $5 par value, authorized to be issued are ‘
not subscribed for by the holders of the Subscription Warrants
in the exercise of their pro rata subscription rights;. and further .

o

VCTED: That, in the event any of the said additional shares of Comrmon .
- Stock, $5 par value, authorized to be issued under the preceding . -

votes, remain unsubscribed for at the close of the subscription
period, the President or any Vice President and the Treasurer or .
any Assistant Treasurer be and they hereby are jointly authorized ™
to determine the manner of disposing of said shares and the person
or persons to whom they shall be offered; provided, however, that .
the sale price thereof shall not be less than $17. 50 per share to -
the Company and that any commission paid by the Company for ‘
selling such shares shall be in such amount as may be approved by
the said officers determining the manner of their disposition; and
further : ' ' ‘ ‘

- . . : . ——
. - - : o o —
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VOTED:

That the officers of this Company, and each of themn are hereby
authorized and directed to do and perform all such acts and things
and to sign all such documents and o take all such other steps

as mey be necessary, advisable or convenient and proper, in the
judgment of the officer or officers so acting, to carry out the intent
of the votes taken at this meeting relative to the otflering, sale and
issue of up to 39, 500 shares of Common Stock, $5 par value.
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We further certify that the amount ¢f capital stock already authorized

5, 600 shares of Preferred Stock, .$100 par value
200, 000 shares of Common Stock, $5 par value

We further ceftify that the amount of capital stock already issued
is: 4
2,450 shares of Preferred Stock, $100 par value, 5% Serics
3, 150 shares of Preferred Stock, $100 par value, 6% Series
156, 000 shares of Common Stock, $5 par value

We further certify that the amount of capital stock to be outstanding
i3:

2,450 shares of Preferred Stock, $100 par value, 5% Series
3, 150 shares of Preferred Stock, $100 par value, 6% Series
not in excess of 195,500 shares of Common Stock, $5 par value
We, the undersigned, being the Treasurer and a majority of the Board
of Directors of Exeter & Hampton Electric Company do severally make ocath
that the consideration for which shares of Common Stock, $5.00 par value,

of the Company is to be issued of $17. 50 per share in cashis of actual value in

money at least equal to the par value of the Common Stock to be issued therefor.
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Directors

Commonwealth of Massachusetts
County of Suffolk

On this 31st day of October, 1973 before me personally appeared

Franklin Hollis, Ralph E. Trower, Robert V. Shupe, Jr., Richard L. Brickley.
Charles H. Tenney II, James F. Smith, Rockwell C. Tenney, John C. Robinson

being the Treasurer and a majority of the Board of Directors of Exeter &
Hampton Electric Company, and took oath that the foregoing Affidavit by
them subscribed is true to the best of their knowledge and belief.
f\ . :.4}, -:" i > ' . , 'f"\
, /‘ b /: - ’. ',"/ . . N
\“((,'\ﬂ,*p'./ _/l S ’.5_/'\_,._”-’,"__1_, L/('- T
Notary Public

v’
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby é\proved

Date . October 31, 1973 >

Assxstant Attor y Genecal

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

Filed for record this ..... thirty-first ..,
day of ..... e e October . . 143,
-2 S .. 259?.?.¥ ........ teevoeasa-es O'Clock

SECRETARY OF STAIE
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AFFIDAVIT AS TO REDUCTION OF CAPITAL STOCK

i

We, the undersigned, being the Treasurer and a majority of the Directors of

------------------------

Exeter & Hampton Electric Company

PO E00I00eanIersnanteaotenrendstr Pares o aierseerosi ne s sass etisantesteaneentacseter  eennssatrree st iateeeten e triee et et tattrttatetaarersassisernbees

a New Hampshire corporation, with ils principal place of busincss in

........................................

ceererestesarnnnsasaesassees s saraens Exeter, New Hampshire . . . . ... , do hereby

certify that at a meeting of the stockholders of said corporation, duly called for the purpose,

REIA Ol +verreveenecenssenememssesnesemmseneseesseseseesenssesonssesssssssrasssssssneeeenn S ERORTY, U 1956.....,
in ... reevesseersssssnsesnenee DXL et ereeees , New Hampshire, 28,821 (out of
32,500 common shares, $20 par value, outstanding), and on December 8, 19359,

..... with 28,205 (out of 32,500.common shares,.$20.par value, cutstanding). ...
shares of stock voting in the afﬁnnative_and ......................................................................................

.................................................................................... DO....... shares of stock voting in

the negative, being at least the statutory number of all the classes of stockholders present and

votes t ies:
entitled to vote,mg werea.dopt:cd, of which the following %ﬁm&‘&éi‘x’les

1/4/56 VOTED: That the Board of Directors be and it hereby is authorized to
B cause to be executed, in the name and on behalf of this Com-
pany, an agreement with the initial purchaser of 3,500 shares
of Preferrsd Stock 5% Dividend Series providing that the Coma
pany shall purchase each year, at par plus dividends accrued
and unpaid, at the option of the initial purchaser, not ex-
ceeding 70 shares of said stock.

12/8/59 VOTED: That the Board of Directors be and hereby is authorized %o
cause to be executed, in the rame and on behalf of the Com-
pany, an agreemant or agreemants with the purchasers of 3,500
shares of the Preferred Stock €% Dividend Series providing
that the Company shall purchase each yeer, at par plus divi-
dends accrued and urpaid, at the option of tne holders of
said stock, not exceeding in the aggregate 70 shares of said
stock. :
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That the total wuount of capitad stoek alieady authorized s

2?2’50 T <$loo Par Value)'sfo DIVIdend Series . sh:m-s pr(‘f(‘n(-.d -

3,150 - ($100 par value) - 6% Dividend Series . hares shmmenred
290,000 - | ( $Sparva.1ue) ........ T teeereanreeseteaee eatenaeeeeeae e R shares mpm

That the amount of capital stock already issued is

2,’450-($lOOparva.lue)-5%Div1dend Series . sharcs pﬁtf«'frcd

..3,150. - ($100 par value) - 6% Dividend Series. . sharesbimmum o
comno

.1935,000. .-...(85. par value). .. .= oo shares x.ahnuﬁ}

note: balance 3f 500 shs. $5, par. agthorizedmf&;iéﬂ;ﬁé:ﬁéé‘x’:é.ffidavit
filed 10731773 have not oteen issued.

That the amount of rcduct%T Ooof capital stock hercby authorized by the s_-LockhoIdcrs s 70 -4 m
and 70.-.6% Pfd.. shares with par value and .....occoomvrrvennnnne, o To RIRRRU shares without par value.

Total amount of capital stock to be outstanding upon filing of this certificate:
2,380 - ($100 par value) - 5% Dividend Series shares preferred
3,080 - ($100 par value) - 6% Dividend Series shares preferred

155,000 - ($5 par value) - shares common

That the manner in which said reduction will be efTected is as follows:

The reduction of a total of 70 shares of 5%, $100 par value, and 70 shares of &4,
$120 par value, Preferred Stock has been effected by the redemption of said shares pure
chased as of January 15, 1974 at the option of the original purchasers thereof, in sce
cordance with the votes adopted by the common shareholders at their meetings held im
Exeter, New Hampshire, on January 4, 1556 and on December 8, 1959, respectively, a#
above noted. g '

STATDTENEROIOAIRIXE,

CCMMOIWEALTH COF MASSACHUSETTS, #

COUNTYOF .SUFFOLK .. . e , SS. . Qﬂntw/\;z‘l 3 19...2....

N P
Subseribed and sworn to before me: )

R L e Q ["76"/; ..... ﬁ /L&L.w‘/& ................................
’ (SEAI:){ ’.:, " / Notary Public
AR : ' Fiistlex ed TP ek
oo

¥ ."

ror




The Affidavit of Amendment to the Record of Organization of
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved,

B

Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

SECRETARY OF STATE




EXETER & HAMPTON ELECTRIC COMPANY

AFFIDAVIT OF AMENDMENT OF ARTICLES OF ASSOCIATION
TO [NCREASE THE AUTHORIZED COMAION AND PREFERRED
STOCK AND TO ISSUE CCERTAIN ADDITIONAL PREFERRED STOCK.

We, the undersigned, being the Treasurer and a majority of the
Board of Directors of Exeter & Hampton Electric Company, a New
Hampsihire corporation with its principal place of business in Exeter, New
Harmrpshire, do hereby certify as follows: )

(1) That at a meeting of the shareholders of the common stock of
the Company, duly held and convened on Friday, \arch 8, 1974, at which
a quorum was present and voting throughout, the following votes were duly
adopted, 151,525 shares having been voted affirmatively thereon and
1,691 against, with no shares present at the meeting and not voting:

That Article I-A of the Articles of Association of the cor-
poration as heretofore amended be and hereby is further
ariended to increase the number of authorized shares of
Preferred Stock, $100 par value, to 25,000 and to increase
the number of authorized shares of Common Stock, 35 par
value, to 300,000, so that the first paragraph of Article [-A
as amended shall read as follows:

""The capital stock of the corporation shall consist
of Preferred Stock having a par value of $100 per share
and Common Stock having a par value of $5 per share
and the total number of authorized shares shall be
twenty~five thousand (25, 000) shares of Preferred Stock,
3100 par value, and three hundred thousand (300, 000)
shares of Commmon Stock, 35 pav value,''s

and further

That the ficst sentence of subdivision 1 of Article I-A of
the Avticles of Association of the corporaiion as heretofore
arended be and herceby s amendad to read as follows:

"The shaves of Preferred Stoct, 3100 par value,
athorizod by the first pacagraph of this Acticle [-A
Croeceina e cailed the Peeferved Siock) zimll be of
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the par value of 3100 each and may be issued, as the
Board of Directors may deterinine, in one or more
series designated "Preferred Stock 7% Dividend
Series" (inserting in each case the amount of the
dividend rate as fixed for each scries by an amendment
of the Articles of Association adopted by vote of the
holders of two-thirds {2/3) of the outstanding shares
of stock entitled io vote and which are present or
represented by rroxy and voting at a mecting duly
called for the purpose), provided only that the total
number of shares of all series thereof at any time
outstanding shall not exceed the then total authorized
number of shares of the Preferred Stock.'';

and further

That the second sentence of subdivision 1 of Article I-A of the
Articles of Association of the corporation as heretofore amended
be and hereby is amended to read as follows:

"All shares of the Preferred Stock, irrespective of
series, shall constitute one and the same class of stock,
shall be of equal rank and shall be identical in all
respects except as to the rate of dividends payable there-
on, the redemption price thereof and any restriction on
the exercise by the corporation of its right to redeem
such series, the extent of their interest in the assets in
the event of voluntary liquidation, dissolution or winding
up of the corporation, and the designation thereof.';

and further

That the first sentence of subdivision 4 of Article [-A of the
Articles of Association of the corporation as heretofore amended
be and hereby is aniended to read as follows:

""The corporation, on the sole authority of its Board
of Directors and by vote of at least threce-quarters (3/4)
of the members thereof, may redeem and retire at any
time or from tinie 1o time the whole or any part of any
series of the Preferred Stock 2t the fime ouistanding by




paying in cash, in respect of each share redeemed, the
par value thereof, together with 2ll dividends acerued
thereon to the date fixed for redemptiion, and in addition
thereto an amount equal to the premium to which such.
share would be entitled on said date as hereinafter pro-
vided in the event of the voluntary liquidation, dissolution
or winding up of the affairs of the corporation, and by
mailing, postage prepaid, at least thirty (30) days and
not more than ninety (90) days prior to the date fixed for
said redemption, a notice specifying said redemption
date to the holders of record of the Preferred Stock to

be redeemed, at their respective addresses as the same
shall appear on the books of the corporation; provided,
however, that the exercise by the corpcration of its right
to redeem shares of any particular series may be subject
to such restrictions as are determined for such series."

and further

That paragraph (a) of subdivision 7 of Article I-A of the

Articles of Association of the corporation as heretofore
amended be and herehby is amended to read as follows:

'"'(a) Authorize any shares of preferred stocks
in addition to the shares of Preferred Stock author-
ized by the first paragraph of this Article I-A or
any securities convertible into such additional shares
of preferred stocks, unless such additional shares or
such securities are to be issued for the purpose of
refunding all shares of the Preferred Stock then
outstanding; or'';

and further

That subdivision 8 of Article [-A of the Articles of
Association of the corporation as heretofore amended be
and hereby i3 amended to read as follows:

"8. So long as any shares of any scries of the
Preferced Stock arce outstanding, the corporation
sthiall vot, except upon the atfisrmative vote ata
rmw-mer called for that purpose of the holders of a

pnjority of the sharves of all sectes of the Pecferraed
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Stock then issued and outstanding, voting as a sinzlc class:
issue any shares of the Preferred Stock other than such of
the shares of the Preferred Stock authorized by the first
paragraph of this Article I-A as may then be outstanding,
or any shares of any other preferred stocks ranking as to
dividends or assets on a parity with the Preferred Stock,
or any sccurities convertible into shares of such nreferred
stocks, unless (1) such issue is for the purpose of the
refunding of preferred stocls then outstanding or funded
indebtedness theretofore issued or assvmed by the cor-
poration and the par value thereof is in an amount not in
excess of the par value or principal amount of the
securities so to be refunded, or (2) the par value of its
junior stock to be outstanding immediatcly after such
issue, plus premiums on Comimon Stock and earned and
capital surplus, as then stated on the books of account of
the corporation, shall be at least equal to the par value

of its preferred stocks to be outstanding immediately
after such issue, and the net incoine of the corpocation
before fixed charges (which fixed charges shall include
interest and amortization of debt premium, discount and
expense) but after provision for federal taxes, for a
period of twelve (12) consecutive calendar months within
the fifteen (15) calendar months immediately preceding
the issuance of such additional stock or the coniracting
for the issuance and sale thereof is at least one and
oné-half (1 1/2) times an amount equal to all of such

fixed charges for said period and the annual dividend
requirements on the preferred stocks to be outstanding
immediately after such issue.'’;

That Article I-A of the Articles of Association of the cor-
poration as heretofore amended be and hereby is further amended
by inserting thercin following subdivision 1-13 an additional
subdivision as follows:

"1C. In addition to the Preferred Stock 5%, Dividend -
Series and 67 Dividend Series, there shizll be a scries of
the Preferred Stock, 3100 par value, designated as
Preferred Stock 3. 757 Dividend Series, for wiiich tae
annual dividend vate is ficed ot 30757 cosd whinh ahall
constiiuie a sorics of e Pectereoed Stocty, G100 s




value, as provided in these Articles of Association. In
the event of any voluntary liquidation, dissolution or
winding up of the affairs of the corporation, or upon any
redemption and retirement of the whole or any part of

the Preferred Stock 8.75% Dividend Series, the premium
fixed for the Preferred Stock 8.75% Dividend Series shall
be $8.75 per share if the date fixed for redemption and
retirement as sct forth in subdivision 4, as amended, of
Article I[-A of these Articles of Association, or for pay-
ment of the distributive amounts as set forth in subdivision
5 of Article I-A of these Articles of Association, is prior
to January 15, 1985, $4.375 per share if the date so fixed
is on or after January 15, 1985 and prior to January 15,
1088, 32.1875 per share if the date so fixed is on or

after January 15, 1988 and prior to January 15, 1991,

and there shall be no such premium if the date so fixed

is on or after January 15, 1991; provided, however, that
the Preferred Stock 8.75% Dividend Series shall not be
redecmable by the issuance of other preferred stocks or
debt securities at a lower cost of money to the corporation
prior to January 15, 1935.';

and further

That the Board of Directors of this Company be and it hereby
is authorized to issue and sell 5,000 shares of Preferred Stock,
8.75% Series, 3100 par value, at a price of 3100 per share, at
such times and upon such terms as said Board of Directors shall
determine without the same being offered to the shareholders of
this Company. -

(2) That at a mceting of the holders of the Preferred Stock of the/

corporation, the holders of the 5% dividend series and of the 6% dividénd,—
series voting as a single class, duly held and convened on Friday,
March 8, 1974, at which a quorum was present and voting throughout, the
following vote was duly adopted, 5,460 shares havieg been voted atficma-
tively thercon and no  ¢hares opposcd, with no shares present at the
mecting and not voting:

That, subject to the adoption of the requisite votes by
the holders of the Cowmmon Stock of the Conpaany, the
attiiovized nunmber of shaves of Pesloreeod Siock, 3100




par value, of this Company be incrcased to 25,000 zhares,
with the preferences, voting powers, restrictions and
qualifications set forth in the Articles of Association of
the corporation as amended from time to time and that

the said Articles of- Association be amended accordingly.

(3) That at 2 meeting of the Directors of the Company, duly held
and convened on the twentieth day of March, 1974, at which a quorum
was present and voting throughout, the following vote was unanimously
adopted, ¥ directors having voted in the afflrm tive and none opposed,
with no directors having been present and not voting-

That, subject to obtaining the required approval of the
New Hampshire Public Utilities Commission, this Company
issue and sell for cash 5,000 shares of its Preferred Stock
8.75% Dividend Series, 3100 par value, at the price of 3100
per share, said shares to be sold to the following companies,
each acting for itself and not jointly with the other:

Union Mutual Life Insurance Company - 3, 000 shares
Mutual Security Life Insurance Co. - 2,000 shares

in the manner, at the time and upon the other terms, without
the same being offered to the shareholders of this Company,
as are set forth in the Purchase Agreement to be dated the
date of closing between this Company and such purchasers,
and to have the preferences, voting powers, restrictions and
qualifications set forth in the Articles of Association of this
Company as amended by vote cf the common shareholders of
this Company on March 8, 1974.

We further certify as follows:
(1) That the total amount of capital stock already authorized
5, 450 shares of Preferred Stock, 3100 pav value
200, 000 shares of Common Stock, 35 par wvaluc

(2) That the amount of capital stock to be authorized is as
follows:
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23,000 shares of Preferred Stock, 3100 par value.
300, 000 shares of Commuon Stock, 35 par value

(3) That the amount of capital stock prescntly issued and
outstanding is:

2, 380 shares of Preferred Stock, $100 par value, 5%
Dividend Series
3, 080 shares of Preferred Stock, $100 par value, 6%
Dividend Series
195, 000 shares of Common Stock, $5 par value

(4) That the amount of additional capital stock to be issued is
5, 000 shares of Preferred Stock, 3100 par value, 8.75% Series, the

consideration for which is to be as stated in the foregoing vote of the
Board of Directors,
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The Affidavit of Amendment 1 “or fzatic
/ e AfEidavit of Amendment to the Record of Crganization of
/ Exeterr & lanoton Elactric Company

having been submitted to m2, I have exomined the same and
find thaot it ceniorms to the provisions of the Business
Corporation Law, @#nd it is hereby epproved.

Assistant Attorney General

STATE OF NEW HAMPSHIRE

Office of the Secretary of State

s Filed.for record this ...29th._..
day of Har‘:h, 19 .74
at agsz ........ .. o'clock
e (2 nll sl S

SECRETARY OI' STATE




1/4/55 VOTED: That the Board of Dirsst:

I\ )

ATTFIDATET A0 10 RLOUTT oM OF CAPTrA L ST

We, the unndersigned, being the Treasurer and a majority of Lhe Direclors 0f vovieneenn, ceaen

a New Hampshire corporalion, with its principal place of business in covvvveeeen... rrreeena

Exexcr, llow Favnchwre
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That the total ameunt of capital sieck already anthorized is
Ar A
L1200 s oo shavres prefered
\l A - 1]
[T B Loty TOIey

shares witheut par valis

.................................................................................................................................. shares preferred

Ilals f .3y
199,679 - <'PS par value) T shares common

. shares without par value

That the anwunt of reduction of capital stock thereby authorizaed by the stockholders is 70 - 5%

. £l = - e .
1.79.- G%. Ffd.. shares \\’l(h//l;’;ll{‘\'\?:hlc and . DO shares without pae value.

3l
Total anmcunt of capital steck to be outstanding upon filing or this certificate:
12,322 - (310C par value) - shares peslarred #
155,000 - (35 par value) - shares common
(# includes 2,210 - 5% Pfd., 3,010 - €% Pfd. and 5,0C0 - 8,75 pfd.)

That the mwenaor in which sald reduciion will bo efTected s as lollows:
5%, $102 par value, 2and 70 chares of A4,
aid shizres pur-
Turah maveof, in oace
holders at tholr mactings held in
59, resprebively, as

o {4
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The AfTidavit of Amendment to the Record of Oweranization
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Exeter & Hampton Dlectric Comncny
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‘ ' having been submitted to ma, I have cxamined the sam> and find
that it conforms to the provisions of the Business (ovporation

!% Law, and it is hereby approved,
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Late March 7, 1976
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AFFIDAVIT AS TO REDUCTION OT CAPITAL STOCK

We, the undersigned, being the Treasurer and a majority of the Dircctors of

------------------------

Exeter & Harmpton Electric Company

................................................................................................................................................................ .
a New Hampshire corporation, with its principal place of DUSINGSS N .ceicriicereeseccenneesesesonnenene .
......................................... Exeter, New Hempshire . oo d0 horeby

certify that at a meeting of the stockholders of said corporation, duly called for the purpose,

held on Januaryh, .................... 19 56

...........................................................................................................................

32,500 common shares, $20 par value, outstanding), and on Dec=mzer &, 1859,
with 28,2¢5 (out of 22,500 common shares, $20 rar value, outstaniing)

. . . 2 297
in Exeter , New Hampshire, ..22:52% (out of
shares of stock voting in the aflirmative and .cccvevrveverreiicieeereennieniessenens treseseosesasasaensrennnes ceetnsarnccnee

......................................................................................................................................... tescsesssuscccnnsnscncne

......................................................................................................... no....... shares of stock voting in

the negative, beiﬁg at least the statutory number of all the ciasses of stockholders present and

) votes were . . Aare trve covies:
entitled to vote, muogc::-xms adopted, of which the following mme(xcixx

1/4/56 VOTED: That the Board of Directors be and it hareby is authorized to

cause to be executed, in the name 2and on benalf of this Com-
pany, an agreement with the initial purchaser of 2,560 shares
of Preferred Stock 5% Dividend Series rroviding that the Com=-
pany shall purchase sach year, at par plus dividends accrued
and unpaid, at the option of the initial purchaser, not ex-
ceeding 70 shares of said stock.

12/8/59 VOTED: That the Board of Directors bs and hereby is authorized to

cause to be executed, in the name and on behalf =f the Com-
pany, an agreement or agreements with the gurehasers of 3,500
shares of the Preferrad Stock &% Dividend Series troviding
that the Company zkzll purchase each year, at par plus divi-
dends accrued and uncaid, at the option of the lLioldars of
said stock, not exceeding in the azgregate 70 shares of said
stock.




That the total ansount of capitul stock already anthorized is

..25,000. - ($100 par VaIUG) = e $hares preferied

300,000 - ($5Parvalue)' iiiiies o shaTes common

... shares without par value

That the amount of capital stock already issucd is
10,320 - ($lOO par. value) Mttt ShaTES preferred

195 000 - ($5pa{nlue)‘ ................................. shares common

............................

.. shares without par value

That the amount of reduction of capital stock hercby authorized by the stockholders is 70 - 5% P

and 70..=.6% Pfd.. shares with &&O alue and ... BO. ... shares without par value.
Total azount of capltal stock to be outstandlng upon filing of this certificate:
10,180 - ($100 par value) - shares preferred #
195, 000 - (85 par value) - shares common

(*+ includes 2,2L0 - 5% Pfd., 2,940 - 69 Pfd. and 5,000 - 8. 75% Pfd.)
That the manner in which said reduction will be effected is as {ollows:

The reduction of a total of 70 shares of 5%, $100 par value, and 70 shares of 6%,
$100 rar value, Preferred Stock has been effected by the redemption of szid shares pur-
caased as of January 15, 1976 at the option of the original purchasers thereof, in ac-
coriance with the votes adopted by the common shareholders at their meetings held in

Zxster, New Hampshire, on January 4, 1956 and on De"ember 3, 1359, respectively, as
above noted.

Treasurer
= Dircctors
/’ Aoy (2
‘ 3
THE COMMONWEALTH OF MASSACHUSETTS, C- .
COUNTY OF SUFEOLK ..oy S0 L :4,‘.‘.‘..\.'.‘..&.'..4.?}.‘ ..... i . 9.1k

Subscribed and sworn to before mie:

RV G S

Y
<\ (QE:\L'}'; NO! ary l nbhc
‘(J s v ,’f\:': | 2 4
LN - = .
E gy Jesiveof tha trare
-~ - bq‘a"' B -
. te13 -~ =
- L
~-~ ‘s . R \\.
"."’ "Y- \ ‘\“‘




The Affidavit of Amendment to the Record of Organization of
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Exeter & Hampton Clectric Company
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having been submitted to me, I have examined the same and
find that it conforms to the provisions of the Business

Corporation Law, and it is hereby approved,

Date ’// ﬁ w.é«av«%\

A551 ant/At torney Gegeral

STATE OF NEW HAMPSHIRE

Office of the Secretary of State
Filed for record this ,,. 25th, .

day of ..‘Ee‘bﬁmar....’..’ 19.7§..

at ,......%:153P.M,.... o'clock

.Q..'.l.‘.-cl.-lvdtocﬂ.-‘...-‘o.‘

SECRETARY OF STATE




AFFIDAVIT ASTO REDUCTION CIF CAPITAL STOCK

We, the undersigned, being the Treasurer and a majorily of the Dircctors of .oiiicinninnnes
Exster & Hamptcon Electric Company
................................................................................................................................................................ .
a New ITampshive corporation, with its principal place of business in i,
......................................... Exeter, New Hampshire . . . .. ..., do hereby

cartify that at a meeting of the stockholders of said corporation, duly called for the purpose,

N e e e BB et , Nc“'IIanumhhf,“33.3?}"§99F“9€ ..........
32,500 common shares, $20 par value, outstanding), and on December 8, 1959,

TP S AL A B RN (TR rh oA S SRR IR A AT R A R T PR o b S S0 SR, -G P e R T E T O S St ar ity - A PN

................................................................................................................................................................

......................................................................................................... no. ... shares of stock voling in

the negative, being at least the statutory number of all the classes of stockholders present and

. votes were . ) are true copies:
entitled to vote, monfxavas adopted, of which the following IS XITUREIHXS

1/4/56 VOTED: That the Board of Directors be and it hereby is authorized to
cause to be executed, in the name and on behalf of this Com-
pany, an agreement with the initial purchaser of 3,500 shares
of Preferred Stock 5% Dividend Series providing that the Com-
pany shall purchase each year, at par plus dividends accrued
and unpaid, at the option of the initial purchaser, not ex-
ceeding 70 shares of said stock.

l2/8/59 VOTED: That the Zcard of Directors be and hereby is authorized to
cause to be executed, in the nane and on behalf of the Come
pany, an agracnment or agreements with tha ourchasers of 3,520
shares of tha Freferred Stock &7 Diviiwnd Sorins providing
that the Cowmpany shall purchase each year, of rar vlus divi-
dends acewiol nnd unpaid, 2t the optisn ¢ 5 of
said ctoox, not exceading in the acronte 70 sharos of coll

stock.




\.
Ihnt the 1o, el capiiad sioch aheady ainbonized s
L2s,nan ) i::ll',.v'al.tij),' e . . shaaes pefiened
An .
300,080 par value} = ... S ... shares common

............................................................................. ~ - shares withoat par vidue

‘That the amount of capital stock alveady issued is

PR SYAA mgw Al
LI (l?’) TR 7alue) - shues peeferred

........... . TP . shares cotmaon

shares without par valug

That the amount of reduction of capital stock hercby autherized by the stockholders is 70 - ¢

and 70, 6% Pfd.. shares wi!l\/‘{%]fo\gﬂuc and . NO. ... . shares without par value,
Total amount of capital stock to be cutstanding upon filing of this certificate:
10,040 - (4100 par value) - shares preferred #
195,000 - ($5 par value) - shares common

(* includes 2,170 - 5% Div Series, 2,870 - 6% Div Series and 5,000 - 8.75% Div Sertes)
That the manncer in which said reduction will be cfTected is as fqllows:

The reduction of a total of 14O shares of Preferrsd Stock, $100 par value
(70 shares of 5% Dividend Series and 70 shares of 4% Dividend Series) has been
effected by the purchase on January 15, 1977 of such shares at the option of the
original purchasers thersof, in accordance with the votes adopted by the common
sh‘areholdez_'s of the Ccmrpany at their meetings held in Execter, New Hampshire, on

* January 4, 1956 and on December 8, 1959, respectively, as noted above.
i

2 .

T i Treasurer
¢, -7 L ' -
/ AR . /\{_/ \/\1 ey e e e e e e
- — .. iy LA _‘,’_'/ Dircclors
IR N S O R PEIR a 2 TN \
/ ‘ ' _— )
FYRAPROCRIATA SN PSS
THE COMIOIMWEALTH OF MASSACHUSETTS,
COUNTY OF SUFFOLK. ... oy S8, v February. l,. ... ,19.77 .

Subscribed and sworn 1o before me: as to Thoma:z W. Sherzan, Charles H, Tenney II,
Robert V. 8hupe and Richard L. Bricsley. . K -

Y e "

(SEr* Ly, .. = o Notary Public
. Justiveof i fzaze
T STATE OF NEW HAMPSHIRE,
COUNTYOF tomriovck o ey Tt
Sutcethidand sooen o befver e e e i L L
(S:\[) o ) Notary Pabiie
of
' Eoior o the Do




The Affidavit of Amendment to the Record of Organization of

Exeter & Hampton Electric Company
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having been submitted to me, I have examined the same and
find that it conforms to the pruvisions of the Business

Corporation Law, and it is hereby approved.

Asbsistant Attorney General

THE STATE OF NEW HAMPSIIRE

Office of the Secretary of State
Filed for record this ,....\7%th,.
day of ....Febsuarp...... , 1977,,
at ......0 803 R M. ..., O'clock

/7 f{/ s
CELEC N 7L AT b L
Secretary of State




State of Nem Hampshire

Be it hnofon that

=XETER & HAMPTON ELECTRIC CCLPANY

--------------------------------------------------------------------------------------------------------------------------------

has filed in the office of the secretary of state a record of amendment, signed
and sworn to by the treasurer and a majority of the directors, and has paid
- the required filing fee, which affidavit recites that the following vote was

duly adopted by vote of the stockholders or directors at a meeting held on

November 22, 19 T

--------------------------------------------------------------------------------

Witness my official signature hereunto
subscribed and the seal of the State of

New Hampshire hereunto  affixed this
fifteenth day of December

...............................................

in the year one thousand nine hundred and

seventy-seven

....................................

p

" "Deputy Secretary of State
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EXETER & HAMPTON ELECTRIC COMPANY ‘

Certificate re Amendment of Articles of Agreement

I, Michael J. Dalton, hereby certify as follows:

l. That I am Clerk of Exeter & Hampton Electrié
Company (the "Company"):

. 2., That attached hereto is a true copy of certain
votes of the common shareholders duly adopted at
a special meeting of the said shareholders at the
offices of the Company in Exeter, New Hampshire,
held on November 22, 1977; .

3. That at the date hereof the said votes remain
in full force and effect.

ﬁf?':o::' T~
‘\:;‘ . h4lf.-
~, W N
Tpated: & 2
Ty *wg -

_ December . 1977 ' / /)
Lot Y LS Ko

- . . s Z

v ,ﬂ"f, Clerk/ o

:, 0 3 Q‘\\O

Commonwealth of Massachusetts
County of Suffolk December Y . 1977

Subscribed and sworn to before me.
Qo%n/ } &m,u,di %
Notary Public
My Comm1551on exmfes..,g(/()&,e /57/ '
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Secretary of State, State House, Rm. 20&, Concord, N.H. 03301

Ty

EXETER & HAMPION EIECTRIC COMPANY

Directors' Certificate re Votes to Amend Articles of
Incorporation and to Issue Additional Stock

We, the undersigned Treasurer and a majority of the Board of Directors
of Exeter & Hampton Electric Company (ther"COmpany"), under the penalties of per-
jury, do certify that, at a meeting of the common shareholders of the Company duly
held and convened at its offices imn Exeter, New Hampshire, on November 22, 1977,
at which 122,707 shares out of the total of 195,000 shares of Common Stock issued,
outstanding and entitled to vote at the said meeting were present and voting through-
out, on successive motions duly made and seconded, the following votes were duly
adopted with 121,957 shares, being in excess of two-thirds of the shares represented

and voting at the said meeting, voting in the affirmative and 750 shares opposed:

VOTED: That Article I-A of the Articles of Association of thies Ccmpany as heretefore
—_— amended be and hereby is further amended by inserting therein following sub-
division 1-C an additional subdivision as follows:

"1.D. In addition to the Preferred Stock 5% Dividend Series, 6% Dividend
Series and 8.75% Dividend Series, there shall be a series of the Prefarred
Stock, $100 par value, designated ss Preferred Stock 8.25% Dividend Series,
for which the annual dividend rate is fixed at 8.25% per share and which
shall constitute a series of the Preferred Stock, 310C par velue, 8s pro-
vided in these Articles of Association. In the event of any voluntary
liquidation, dissolution or winding up of the affairs of the corporaticn,
or upon any redemption and retirement of the whole or sny part of the Pre-
ferred Stock 8.25% Dividend Series, the premium for the Prefsrred Stock
8.25% Dividend Series for redemption and retirement as set forth in sud-
division L, as amended, of Article I-A of these Articles of Asscciaticn,
or for payment of the distributive amount as set fcrth in subdivisicn §
of Article I-A of these Articles of Association, shall be fixed as set
forth in the following table during the pericds indicated:

Deate of Pederption and Petirement or Preaiua
Payment of Distributive Amounts per Chare
Prior to January 15, 1979 $8.25
Thereafter and prior to January 15, 19090 $7.90
There=sfter and crior to January 15, 1681 $7.56
Thereafter and prior to January 15, 1322 $7.22
Thereafter .and prior to January 15, 1793 $5.87
Thereafter and prior to January 15, 184 25.53
Thereafter and srior to January 15, 1735 t5.19
Ther=after and prior to January 1734 : £5.234
Thereafter and prisr %o January 147 $5.92
Thereafter and rrior to January 1778 $5.15
Thereafter and prior to January 15, %79 e
Thereafter ani gri ts Januarsy U5, LT $2.47
Thereaftar an! ; to January L3, 1Vil .13
Thereafter -ani ta Janusr , L2 $3.73
Thereafter an! pricor to January 13, 103 1J.Lu
Thereaftar 3124 tay January 13, 10 1119
Thereafter an! ts Janaary 13, 1235 £2.7%
Thereafter and ; t> Jacuary 15, Lho t2.41
Thereafter ani ¢ t> Jsnuary 15, 137 1.7
Ther=aftsr ani ¢ to January 15, 1 $l.72
Thereaftar and criar to January 15, 133 $1.28
Ther=after arnd ; 82 Jannary 15. 2172 $1.C4
Thereafter ani rriar ta January 1S, 27991 $2.69




pravided,.however. that the Preferred Stock 8.25% Dividend Series shall
not br redeemarle by the issuance ef other preferred stzcks or debt se.

curities at a lower cost of money to the corporation

15, 1388.";

and further

VOTED:

Frior to Jasnuary

Trhat the Board of Directors of this Company be and it hereby is authorized teo
issue and sell 5,070 srares of Freferred Stock 8.259 pividend Series, $100 par

value, at a price of $12J per share, at such tizmes and upon such terms as said
Board of Directors shall determine without the same being offered-to the share-

holders of this Company.

WITNESS our hands and the corporate seal of Exeter & Hampton Electric

Company this y “~ day of December,.1977.

o
-
T\t g T,
(seal} 75 T, -
. NT T #E oy ae v :

- 'Q'a”' ‘j
p._'_ ’ . . ;(:‘ a
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2, . & el o
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- 3~ - 4
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Commonwealth of Massachusetts
County of Suffolk

Subscribed and sworn to before me.
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Treasurer
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Director
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Director/ )
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T rector
Director

Director

December E? , 1977

v Nogary Publze
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State of Nets Hampshire

l Be it knoton that

EXETER & HAMPTON SLECTRIC COMPANY

has filed in the office of the secretary of state a record of amendment, signed
and sworn to by the treasurer and a majority of the directors, and has paid

the required filing fee, which affidavit recites that the following vote was

duly adopted by vote of the stockholders or directors at a meeting held on

March 10, 19..78

-------------------------------------------------------------------------------

Witness my éfﬁcial signature hereunto
subscribed and the seal of the State of
New Hampshire hereunto  affixed this
fourteenth. day of ..July..............

in the year one thousand nine hundred and

................................

4 r.; 2 secreary of state

AR S
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STATE OF XNEIWw HANPSHIRE

Filing fee: $ 25.00 Forn No. l4
+ Licensing fee: $ (See Section 136 II RSA 293-A:61
Total fees $ and Lote 6)

Use black print or ctype.

Leave 1" margins both sides. ' [T I l EE [)

tielels)
ARTICLES OF AMINDMENT MAY 2 61232
ARTICLES OF It':n'"e:)"POD\-q- . NEW HEWESHIRE
r PSRV RN AL oy »
oF SECRETARY OF STATE

EXETER & HAMPTON EISCTRIC COMPANY

PURSUANT TO THE PROVISIONS OF SECTION 61 OF THE NEW HAMPSHIRE
BUSINESS CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE
FOLLOWING ARTICLES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:

FIRST: The name of the corporation is

Exeter & Hampton Electric Company

SECOND: The following amendments of the Articles of Incorp-
oration were adopted by the shareholders (Note 1) of the corp-
oration on March 12 , 1982 , in the manner prescribed by
the New Hampshire Business Corporation Act: (Insert Amendments)

ARTICILE II-A

The Corporation shall have nine (9) Directors divided into three
(3) classes, with their respective terms of office arranged so that the
term of office of one class expires in each year. The terms of the di-
rectorships are as follows: three (3) Directors whose terms expire at
the annual meeting in 1983; three (3) Directors whose terms expire at
the annual meeting in 1984; and three (3) Directors whose terms expire
at the annual meeting in 1985. As the term of each class expires, a
corresponding number of Directors will be elected by ballot for a term
of three (3) years and until their successors are elected and qualified.

(if more space is needed, attach additional sheet(s)]

page 1 of 3
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(ARTICLES OF AMENDMENT TO THE Form No. 14
ARTICLES OF INCORPORATION) ' (Cont.)

THIRD: The nuober of shares of the corporation outstanding at
the time of such adoption was 235J¢O y and the nuaber o
shares entitled to vote thereon was 125,000

FOURTH: The designation and nuaber of outstanding shares of
each class entitled to vote thereon as a class were as follows:
Noze 2)
Nunber of
Class Shares

Coz=on Stock, $5 par value 195,000

FIFTH: The number of shares voted for such amendnent was
156,289 ; and the number of shares voted against such amend-
ment was 66 (Note 2)

SIXTH: The number of shares of each class entitled to vote
thereon as a class voted for and against such amendment, respec-
tively, was: (Note 2)

Number of Shares voted
Class For Against

N/A

SEVENTH: The wmanner in which any exchange, reclassification,
or cancellation of issued shares provided for in the amendment
shall be effected is as follows: (Note 3)

N/A

page 2 of 3
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82 b
(ARTICLES OF AMENDMENT ™0 THE
ARTICLES OF INCORPORATIOH)

Form No. 14
(Cont.)

EIGHTH: The wmanner in which such amendment effects a change 1in

the amount of stated capital, and the amount of stated capital,
expressed in dollars, as changed by such amendment, are as
follows: (Note 2) '

/&

Dated N\ T 19 82

¥

EXETER & HAMPTON ELECTRIC COMPANY (Note 4)

;

By R L R A (Note 5)
Its Vice Prgsident
e 7 'f \'(ff;_ .

and [ SR A s T (Note 5)
Its Secregary

Notes: 1. Change to "board of directors” if no shares have been
issued.

2. If inappliczable, omit.

3. This article may be omitted if the subject matter is set
forth in the amendment or if it is inapplicable.

4. Exact corporate name of corporation adopting the
Articles of Amendment.

5. Signatures and titles of officers signing for the corp-
oration. Must be signed by President or Vice-President
and Secretary or Assistant Secretary.

6. If amendment increases the authorized stock, include fee
according to schedule under RSA 293-A:136 I1 less amount
previously paid in for original record and any
increases, provided however that the minimum fee shall
be $30.00.

Mail duplicate originals with total fees to: : '
Secretary of State, Rm. 204, State House, Concord, NH 03301-4989

page 3 of 3
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ARTICLES OF EXCHANGE

’ FILED

CONCORD ELECTRIC COMPANY,

EXETER & HAMPTON ELECTRIC COMPANY DECS 11534
' AND NEW 22 wSHIRE
UNITIL CORPORATION SECAREARY OF STATE

Pursuant to the provisions of Section 75 of the New Hampshire Business Corporation Act (the
“Act”), the undersigned corporations adopt the following Articles of Exchange:

I. The plan of exchange is set forth in the Agreement and Plan of Exchange, dated as of
October 1, 1984, among Concord Electric Company (“Concord”), Exeter & Hampton Electric
Company (“Exeter”) and UNITIL Corporation (“UNITIL"), a copy of which is attached as
Schedule A hereto (the “Plan”), was duly approved by vote adopted by the Board of Directors
of each of Concord, Exeter and UNITIL and was thereafter approved by the voting shareholders
of each of Concord and Exeter in the manner prescribed by the Act. The provisions of the Plan
required to be set forth by Section 73 of the Act are as follows:

A. Corporations Participating in the Exchange.

The names of the corporations the common shares of which are proposed to be acquired
by exchange are Concord and Exeter. The name of the corporation proposed to acquire the
common shares of Concord and the common shares of Exeter is UNITIL.

B. Terms and Conditions.

The terms and conditions of the proposed exchange are set forth in Articles I, VI, VII,
VIII and IX of the Plan.
C. Manner and Basis of Exchange in the Shares.

The manner and basis of the proposed exchange of the common shares is set forth in
Article I of the Plan.

D. Other Provisions.

Other provisions with respect to the proposed exchange deemed necessary or desirable
are set forth in Articles II, III, IV, V, X and XI of the Plan.

II. As to each corporation, the number of shares outstanding of each class are as follows:

A. Concord.

133,334 shares of Common Stock, no par value, and 2,250 shares of Non-Cumulative
Preferred Stock, 6%, $100 par value, the holders of which are entitled to vote as a single class;

and
6,481 shares of Cumulative Preferred Stock, $100 par value.




82 3¢ 394
B. Exeter.

195,000 shares of Common Stock, $5 par value, the holders of which are entitled to vote
as a class;

and
12,960 shares of Preferred Stock, $100 par value.

C. UNITIL.
None.

III. As to each of the undersigned corporations the approval of whose shareholders is

required, the total number of shares voted for and against approval of the Plan, respectively,
was as follows:

Number of Sheres
= =
Name of Carporstion _For_ Agzinst
Comeord ... e 709, 711 7./10
Exeter .. ... . e ,70)5}? 58{

IV. The Board of Directors of UNITIL has approved the Plan. No other corporate action is
required of UNITIL for adoption of the Plan and performance of its terms.

IN WrrnEss WHEREOF, these articles are signed by the President or a Vice President and Secretary
of each corporation, this 3)s7  day of Decembe, , 1954.

Concoro ELeEctric CoMPANY

[SeAL]
ATTEST:
"\ v
TR, OS2 LY
Secretary
ExeTeR & Hampron ELEcTrRic CoMPANY
[Sear] 5y B\
ATTEST:
NN
............................ K P Y
Secretary
U~ CORPORATION
[SEAL)
Amesr
clkr 37 Mot T
Secretary
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Stare or New Havmpsmre
CountY OF w

I Aeswns N.CarBdngy notary public, do hereby certify that on this 3/ atday of Leas 1984
personally appeared before me Douglas K. Macdonald, who, being by me first duly sworn, declared
that he is President of Concord Electric Company, that he signed the foregoing document as President
of the corporation, and that the statements therein contained are true.

Mm_%@ﬂ/u&)u

Notary P

S8.:

(NOTARIAL SgAL)

STATE oF NEw HAMPSHIRE
CouNTY OF

sS.:
I fewre A.Cardeldya notary puhlic, do e}.ax certify that on this 3/°fday of Aear 1954
pegsopally appeared before me Hm who being by me first duly sworn, declared that he
is,Fresident of Exeter & Hampton Electric Company, that he signed the foregoing document as Vice
President of the corporation, and that the statements therein contained are true.

Notary Public

{NoTARzAL SEAL)

STATE OF NEew HAMPSHIRE l ..

County oF Acttsbot ruf&./

1 Lenxa U .Cardefri a notary public, do hereby certify that on this 7/ Otday of Lt , 1984
personally appeared before me Peter J. Stulgis, who, being by me first duly sworn, declared that he
is a Vice President of UNITIL Corporation, that he signed the foregoing document as Vice President
of the corporation, and that the statements therein contained are true.

(NoTARIAL SEAL)
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AGREEMENT AND PLAN OF EXCHANGE

AGREEMENT AND PLAN OF EXCHANGE, dated as of October 1, 1984 (the “Agreement”),
among Concoro ELectric ComPany, a New Hampshire corporation (“Concord™), EXeTer & HaMPTON
Erectric ComPaNY, a New Hampshire corporation (“Exeter”), and Untr. CorporaTiON, a New

Hampshire corporation (“UNrriL”) (said corporations being hereinafter sometimes called individually
a “Party” and collectively the “Parties”).

The Parties adopt and make this Agreement for the exchanges of all the issued and outstanding
shares of Concord’s Common Stock, no par value (“Concord Common Stock™), and all of the issued
and outstanding shares of Exeter's Common Stock, $5 par value (“Exeter Common Stock™), for the
Common Stock, no par value, of Untriu (“Untr Common Stock™) (such exchanges being hereafter
called collectively the “Exchange™), so that the holders of Concord Common Stock and the holders of
Exeter Common Stock will become the holders of Unrri. Common Stock and Concord and Exeter will

become wholly-owned subsidiaries of Untrir, and prescribe the terms and conditions of the Exchange
and the mode of carrying it into effect which shall be as follows:

ARTICLE I
TueE EXCHANGE

Section 1.1. The Exchange. Subject to and in accordance with the provisions of this Agree-
ment and the New Hampshire Business Corporation Act, as amended (the “Act™):

(a) On the Effective Date (as defined in Section 1.5): (i) each share of Concord Common Stock
then issued and outstanding, the holder of which does not perfect dissenters’ rights in accordance
with Sections 81 and 82 of the Act, shall, without any action on the part of the holder thereof,
be exchanged for 2 shares of Unrri Common Stock which shall thereupon be issued, fully paid
and nonassessable; and (ii) each share of Exeter Common Stock then issued and outstanding,
the holder of which does not perfect dissenters’ rights in accordance with Sections 81 and 82
of the Act, shall, without any action on the part of the holder thereof, be exchanged for 2.15 shares
of Untri. Common Stock which shall thereupon be issued, fully paid and nonassessable.

(b) On and after the Effective Date: (i) UnrtmL shall be entitled to have issued to it by
Concord and Exeter certificates representing the shares of Concord Common Stock and the shares
of Exeter Common Stock acquired by UntrmL in the Exchange; and (ii) each holder of a certificate
or certificates theretofore representing a share or shares of Concord Common Stock (hereafter
called an “Old Concord Certificate”) or of Exeter Common Stock (hereafter cailed an “Old
Exeter Certificate”) shall upon presentation of such Old Concord Certificate or Old Exeter
Certificate for cancellation in the manner provided in transmittal materials supplied by UntriL
or its agent, be entitled to receive in exchange therefor a certificate or certificates representing
whole shares of fully paid and nonassessable Untri. Common Stock to which such holder shall
be entitled upon the aforesaid basis of exchange. Until so surrendered. each outstanding Old
Concord Certificate and each outstanding Old Exeter Certificate shall be deemed, for all corporate

purposes, to evidence ownership of the number of whole shares of UntriL Common Stock into
which the same shall have been converted.

Section 1.2. Fractional Shares. No scrip or fractional share certificates for Unr Common
Stock shall be issued in connection with the Exchange and an outstanding fractional share interest shall
not entitle the owner thereof to vote, to receive dividends or to any rights of a shareholder with respect
to such fractional interest. For 90 days after the Effective Date, any holder of an Old Exeter Certificate,
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upon the surrender of such Old Exeter Certificate in the manner provided in the transmittal materials
supplied by U~trw or its agent, may purchase or sell the appropriate fractional interest in a share of
Untri. Common Stock in order to round out his holdings to whole shares. Thereafter, an agent
appointed by U~triL for the holders of Old Concord Certificates and the holders of Old Exeter
Certificates shall sell, for the account of all owners of the then remaining fractional share interests,
shares of Unrr. Common Stock equivalent to the aggregate fractional interests then outstanding.
Such agent shall, until six years after the Effective Date, pay to such owners upon surrender of their
Old Exeter Certificates their pro rata share of the net proceeds of such sale. Upon the expiration of this
six-year period, any remaining proceeds of such sale shall become the property of Untriz.

Section 13. Dissenters’ Rights. Concord and Exeter shall make all payments to their respective
shareholders who perfect dissenters’ rights in accordance with Sections 81 and 82 of the Act. Ut
shall not make any payments, in cash or otherwise, either to Concord or Exeter, or to their respective
dissenting shareholders, if any, in respect of shares held by such shareholders. Concord and Exeter
shall retire all of their respective shares purchased from holders who perfect dissenters’ rights.

Sectiox 1.4. Preferred Stock. Subject to Section 1.3: (a) The holders of Concord Non-Cumu-
lative Preferred Stock (as defined in Section 3.2) and the holders of Concord Cumulative Preferred
Stock (as defined in Section 3.2) shall retain their respective shares of Concord Non-Cumulative Pre-
ferred Stock and Concord Cumulative Preferred Stock upon the same terms and conditions as existed
immediately prior to the Effective Date; and (b) the holders of Exeter Preferred Stock (as defined
in Section 4.2) shall retain their shares of Exeter Preferred Stock upon the same terms and conditions
as existed immediately prior to the Effective Date.

Sectiox 1.5. Effective Date. As soon as practicable following fulfillment of the conditions
specified in Sections 6.1 and 6.3 hereof, and upon the fulfillment or waiver of the remaining conditions
specified in Articles VI, VII, VIII and IX hereof, and provided that this Agreement has not been
terminated and abandoned pursuant to Article X hereof, or on such later date as may be agreed
by the Parties, the Parties will cause articles of exchange, substantially in the form of Annex A attached
hereto (the “Articles of Exchange™), to be executed, acknowledged and delivered to the Secretarv
of State of The State of New Hampshire (the “Secretary of State") as provided in Section 75 of the
Act. The Exchange shall become effective on the date and time upon which the Articles of Exchange
are endorsed by the Secretary of State in accordance with Section 75 of the Act or on such later date
and time as may be specified in the Articles of Exchange (the date and time of such endorsement or
such later specified date and time is hereinafter referred to as the “Effective Date”).

Section 1.6. Directors and Officers of Unrru, Concord and Exeter. (a) (i) The following
persons constitute the Board of Directors of Uxtrw.: Richard L. Brickley, Michael J. Dalton, Theodore
C. Haffenreffer, Jr., Douglas K. Macdonald, Endicott Smith, Peter J. Stulgis, Charles H. Tenney II,
William W. Treat and W. William VanderWolk, Jr.

(ii) Such persons shall continue to serve as Directors of Untrit until the first annual meeting
of shareholders of U~itiL and thereafter until their respective successors are elected and qualify,
subject to the laws of The State of New Hampshire and the charter and By-Laws of Untr.

(b) Following the Effective Date, the current members of the Board of Directors of Concord
and Exeter shall continue to serve in their respective capacities, subject to the laws of The State of
New Hampshire and the respective charters and By-Laws of Concord and Exeter.
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(c)(i) The following persons are the executive officers of Um,.holding the office set forth
opposite each person’s name:

Name Office
Charles H. Tenney II Chairman of the Board of Directors
Michael J. Dalton President
Douglas K. Macdonald Vice President and Controller
Peter J. Stulgis Vice President and Treasurer
Charles J. Kershaw, Jr. Secretary and Assistant Treasurer
Angela P. Carlson Secretary of the Board of Directors

(ii) Such persons shall continue to serve as officers of Unrrm. in their respective capacities until
the first meeting of the Board of Directors of Untri following the first annual meeting of shareholders
of UntrrL and thereafter until their respective successors are elected and qualify, subject to the laws
of The State of New Hampshire and the By-Laws of UntriL.

(fi) Following the Effective Date, the current officers of Concord and Exeter shall continue to
serve in their respective capacities, subject to the laws of The State of New Hampshire and the respec-
tive By-Laws of Concord and Exeter.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF UNTTIL

UnrriL represents and warrants to Concord and to Exeter as follows:

Section 2.1. Legal Existence. Usitiwe is a duly organized and validly existing corporaticn in
good standing under the laws of The State of New Hampshire. UNrrL is a corporation organized for
the purpose of effecting, together with Concord and Exeter, the transactions contemplated hereby; it
has no assets, contracts, obligations, debts or liabilities, except those incident to its organization or
the effectuation of the transactions contemplated hereby; and it has not engaged, and prior to the
Effective Date will not engage, in any activities other than those incident to its organization or the
effectuation of the transactions contemplated hereby.

Sectiox 2.2. Capital Stock. The authorized capital stock of UntriL consists of 2,000,000 shares
of Uxrri. Common Stock, none of which is issued and outstanding. There are neither outstanding
securities convertible into or exchangeable for Uxrr Common Stock, nor warrants or other rights of
any kind entitling any person to purchase any Uxrr. Common Stock. On the Effective Date, all shares
of U~rrie Common Stock exchanged for shares of Concord Common Stock and shares of Exeter Com-
mon Stock in accordance with Section 1.1 hereof will be duly and validly issued and outstanding, fully
paid and nonassessable and owned of record by the former holders of Concord Common Stock and
holders of Exeter Common Stock who exchanged their respective shares of Concord Common Stock
and Exeter Common Stock therefor, free and clear of any liens, charges, claims or encumbrances.

Section 2.3. Liabilities. (a) U~nrro has not incurred any liabilities or obligations which have
had or may reasonably be expected to have a material adverse effect on the properties, assets, business,
results of operations or financial condition of Uxtt and has not entered into any transaction except

in the ordinary course of business;

(b) UxrriL is not subject to any penalty by reason of a violation of any order, rule or regulation
of, or a default with respect to any return or report required to be filed with, any Federal, state, local
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or other governmental agency, department, commission, board, bureau or instrumentality to the juris-
diction of which it is subject, as might individually or in the aggregate have a material adverse effect
on the properties, assets, business, results of operations or financial condition of UntrL.

Secrion 24. Government Authorization. The business of UNTrmL is not being conducted, and
its properties are not being maintained, in violation of any law, ordinance or regulation of any govern-
mental entity, except for violations which will neither individually nor in the aggregate have a material
adverse effect on the properties, assets, business, results of operations or financial condition of UnrrrL.

Section 2.5. Litigation. There is no claim, suit, action or proceeding pending or, to the knowl-
edge of UNTTIL, contemplated or threatened against Untro, or any judgment, decree, injunction, rule
or order of any court, governmental department, commission, agency, or instrumentality or arbitrator
outstanding against UNtriL which has, or which Unttne believes may in the future have, a material
effect on the property, assets, business, results of operations or financial condition of UntrrL. There is no
claim, suit, proceeding or action pending or, to the knowledge of Unrrm, contemplated or threatened
against UntriL which seeks to prohibit, restrict or delay consummation of the Exchange or to limit in
any material manner the right of UxtTiL to control Concord and Exeter after the Effective Date, nor is
there any judgment, decree, injunction, rule or order of any court, governmental department, commis-
sion, agency or instrumentality or arbitrator outstanding against Unrr. having, or which Untrm.
believes may in the future have, any such effect.

SectioN 2.8. Absence of Defaults. UNTTIL is not subject to or obligated under any charter, by-
law or contract provision or any license, franchise or permit, or subject to any order or decree, which
would be breached or violated, or give to others a right of termination, cancellation or acceleration
thereunder, by its executing, delivering or performing this Agreement.

SectioN 2.7. Necessary Corporate Action. The execution, delivery and performance by UnrtnL
of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of UNrTi. Subject to all requisite authoriza-
tions, consents and approvals of, and filings with, all public bodies or authorities in respect of such
transactions, this Agreement, upon the execution and delivery hereof by Unrrm., Concord and Exeter,
shall constitute a legal, valid and binding obligation of UstrmL except (a) as may be limited by or
subject to any bankruptcy, insolvency, reorganization. moratorium or other similar law affecting the
enforcement of creditors’ rights generally and (b) that the remedies of specific performance, injunction
and other forms of equitable relief may not be available. Other than in connection with the approval,
to the extent, if any, required, of the Exchange by the New Hampshire Public Utilities Commission
(the “NHPUC”), filings, approvals and compliance under the Securities Act of 1933, as amended (the
“1933 Act”), the Securities Exchange Act of 1934, as amended (the “1934 Act”), the Public Utlity
Holding Company Act of 1933, as amended (the “1933 Act”), and the laws of The State of New
Hampshire pertaining to corporations such as U~ttmL, and all applicable state securities or blue sky
laws, no authorization, consent or approval of, or filing with, any public body or authority is necessary
for the consummation by UNtrL of the transactions involving it which are contemplated by this
Agreement.

Secriox 2.8. 1935 Act Status. In connection with the Exchange, Untrm. has filed or will file
with the Securities and Exchange Commission (the “SEC") a statement claiming an exemption from
the 1935 Act pursuant to Section 3(a)(1) thereof. Upon the filing of such statement in good faith,
UstTiL is entitled to the benefit of the exemption unless and until the SEC revokes such exemption, in
which event UNTTL may file a formal application for exemption pursuant to said Section 3(a)(1).
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ARTICLE I

REPRESENTATIONS AND WARRANTIES OF CONCORD
Concord represents and warrants to Unrt and Exeter as follows:

Sectiov 3.1. Legal Existence. Concord is a duly organized and validly existing corporation
in good standing under the laws of The State of New Hampshire.

Section 3.2. Capital Stock. The authorized capital stock of Concord consists of:

(a) 250,000 shares of Concord Common Stock, 133,334 shares of which were issued and
outstanding on June 30, 1984;

(b) 2,250 shares of Non-Cumulative Preferred Stock, 6%, $100 par value (the “Concord Non-
Cumulative Preferred Stock™), 2,250 shares of which were issued and outstanding on June 30, 1984;
and ‘
(¢) 25,000 shares of Cumulative Preferred Stock, $100 par value (the “Concord Cumulative
Preferred Stock™), 6,481 shares of which were issued and outstanding on June 30, 1984.

Since June 30, 1984, no shares of such capital stock have been issued. All issued and outstanding
shares of such capital stock are duly and validly issued, fully paid and nonassessable, and there are
neither outstanding securities convertible into or exchangeable for capital stock of Concord, nor
warrants or other rights of any kind entitling any person to purchase any such capital stock.

SectioN 3.3. Financial Statements. The balance sheets of Concord as of December 31, 1983
and 1982 and the related statements of earnings, retained earnings and changes in financial position
for each of the three years in the period ended December 31, 1983, including the notes thereto,
certified by independent certified public accountants, included in Concord’s Annual Report on Form
10-X for the year ended December 31, 1983 (the “Concord Audited Financial Statements™) are true
and complete copies of the originals. The Concord Audited Financial Statements present fairly the
financial position of Concord at December 31, 1983 and 1982 and the results of its operations and
changes in its financial position for each of the three years in the period ended December 31, 1983, in
conformity with generally accepted accounting principles applied on a consistent basis.

Secrion 3.4. Title to Properties. Concord has good and marketable title to all of its properties
and assets, real, personal and mixed, used in its business, free and clear of any liens, charges, pledges,
security interests or other encumbrances, except as reflected in the Concord Audited Financial State-
ments and except for such imperfections of title and encumbrances, if any, as are not substantial in
character, amount or extent, and do not materially detract from the value, or interfere with the present
use, of the property subject thereto or affected thereby, or otherwise materially impair business
operations of Concord. There is not under any material lease pursuant to which Concord is the lessee
of real or personal property any existing material default, or any condition, event or act which with
notice or lapse of time or both would constitute such a default, and, to the knowledge of Concord,
there is no assertion by any other party to any such lease that such a lease is not valid and binding
in accordance with its terms, which, in either case, could affect materially and adversely the business,
results of operations or financial condition of Concord.

SectioN 3.5. Ligbilities. (a) Except as and to the extent reflected or reserved against in the
Concord Audited Financial Statements, on December 31, 1983 Concord had no liabilities or obliga-
tions, secured or unsecured (whether accrued, absolute, contingent or otherwise), of a nature
customarily reflected in a corporate balance sheet, or in the notes thereto, prepared in accordance with
generally accepted accounting principles. Since December 31, 1983, Concord has incurred no Labilities
or obligations which have had or may reasonably be expected to have a material adverse effect on the
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properties, assets, business, results of operations or financial condition of Concord. and has entered into
no transaction except in the ordinary course of business and except for the issue on June 7, 1984 of

$2,000,000 principal amount of its First Mortgage Bonds, Series F, 13%%, due June 1, 1999 (the
“Series F Bonds”™). '

(b) Concord is not subject, to the best of its knowledge, to any penalty by reason of a violation
of any order, rule or regulation of, or a default with respect to any return or report required to be
filed with, any Federal, state, local or other governmental agency, department, commission, board,
bureau or instrumentality to the jurisdiction of which it is subject, as might, individually or in the
aggregate, have a material adverse effect on the properties, assets, business, results of o;;erations or
financial condition of Concord.

.Sscnon 36. Government Authorization. The business of Concord is wot being conducted,
and its properties are not being maintained, in violation of any law, ordinance or regulation of any
governmental entity, except for violations which will not either individually or in the aggregate have a

gxateri:i adverse effect on the properties, assets, business, results of operations or financial condition of
onco

Section 3.7. Tax Matters. Concord has prepared and fled all Federal, state, local and other
tax returns of every kind and nature, required by law to be filed, for all periods on or before the
due dates of such returns (as extended by any valid extensions of time) and has paid all taxes shown
to be due by said returns or on any assessments received by Concord or has made adequate provision
for the payment thereof. The provisions for taxes (Federal, state, local and other) and interest and
penalties with respect thereto reflected in the Concord Audited Financial Statements are believed
to be adequate to cover any material taxes and any interest and penalties in connection therewith
which have been or may be assessed with respect to the properties, business or operations of Concord
for all periods covered by the Concord Audited Financial Statements. No claim or liability is pending
or has been assessed or, to Concord’s knowledge, contemplated or threatened against Concord in
connection with any such taxes except as reflected in the Concord Audited Financial Statements.
All taxes and/or other assessments and levies which Concord is required by law to withhold or collect
have, in all material respects, been duly withheld or collected and have, in all material respects, been
paid over to the proper governmental authorities or are held by Concord in separate bank accounts
for such payment when due and, insofar as they relate to periods covered by the Concord Audited
Financial Statements, are fully set forth therein.

Secrion 3.8. Litigation. Except as disclosed in the Joint Proxy Statement (as defined in Section
5.5), there is no claim, suit, action or proceeding pending or, to the knowledge of Concord, con-
templated or threatened against Concord, or any judgment, decree, injunction, rule or order of any
court, governmental department, commission, agency or instrumentality or arbitrator outstanding
against Concord, which has, or which Concord believes may in the future have, a material adverse
effect on the properties, assets, business, results of operations or financial condition of Concord. There
is no claim, suit, proceeding or action pending or, to the knowledge of Concord, threatened against
Concord which seeks to prohibit, restrict or delay consummation of the Exchange, nor is there any
judgment, decree, injunction, rule or order of any court, governmental department, commission, agency
or instrumentality or arbitrator outstanding against Concord having, or which Concord believes may
in the future have, any such effect.

Secrion 3.9. No Material Changes. Since December 31, 1983 there has not been:

(a) Anv material adverse change, or event or condition of any character which may reason-
ably be expected to result in a material adverse change, in the business, results of operations or
financial condition of Concord or in its relationships with suppliers or customers. For purposes
of this Agreement. the normal. annually recurring fluctuations in gross revenues and changes in
Concord’s financial condition, due to the seasonal nature of its business, shall not be considered
a material adverse change;
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(b) Any declaration, setting aside or payment of any dividend or other distribution in respect
of any of its capital stock (other than regular cash dividends on Concord Non-Cumulative Pre-
ferred Stock and on Concord Cumulative Preferred Stock and regular cash dividends on Concord
Common Stock at 2 quarterly rate not in excess of eighty cents ($.80) per share or other than
regular sinking fund purchases with respect to Concord Cumulative Preferred Stock made pur-
suant to its charter):

(c) Except for the issue of the Series F Bonds, any sale, mortgage, pledge or other disposition
of any asset owned by Concord at the close of business on the date of the Concord Audited Finan-
cial Statements, or acquired by Concord since said date, which is material to the business, results
of operations or financial condition of Concord, other than in the ordinary course of business for
fair consideration;

(d) Any material expenditure or commitment by Concord in an amount in any instance
more than $25,000 for the acquisition of assets of any kind, other than inventories or supplies
acquired in the ordinary course of business or capital expenditures or commitments for construc-
tion, repairs or replacements relating to its electric system or operations in the ordinary course of
business;

(e) Any damage, destruction or loss (whether or not insured against) materally and ad-
versely affecting the property, business, results of operations or financial condition of Concord;

(f) Except for the issue of the Series F Bonds and except for renewals or extensions of exist-
ing indebtedness, any material loans or advances by or to Concord;

(g) Any cancellation or settlement by Concord of any indebtedness owing to it or of any
claims against others, except in the ordinary course of business;

(h) Any general wage or salary increase by Concord, except in accordance with its usual
and customary compensation policies and except for cost of living adjustments;

(i) Any sale, assignment or transfer by Concord of any material license, franchise, certificate,
permit or right thereunder; or

(j) Any extraordinary loss, waiver of rights of substantial value, or any other material
transaction not in the ordinary course of business of Concord.

SectioN 3.10. Proceedings Before the NHPUC. Concord is not subject to any proceeding before
the NHPUC which might have a material adverse effect on the properties, assets, business, results of
operations or financial condition of Concord.

SecTioN 3.11. Absence of Defaults. Concord is not subject to or obligated under any charter,
by-law or contract provision or any license, franchise or permit, or subject to any order or decree,
which would be breached or violated, or give to others a right of termination, cancellation or accel-
eration thereunder, by the execution, delivery or performance by Concord of this Agreement.

SecrioN 3.12. Necessary Corporate Action. The execution, delivery and performance by Con.
cord of this Agreement and the consummation by it of the transactions contemplated hereby have
been duly authorized by all necessary corporate action on the part of Concord (other than the requi-
site approval of the holders of Concord Common Stock and the holders of Concord Non-Cumulative
Preferred Stock). Subject to such shareholder approval and to all requisite authorizations, consents
and approvals of, and filing with, all public bodies or authorities in respect of such transactions,
this Agreement, upon the due execution and delivery hereof, shall constitute a legal, valid and binding
obligation of Concord except (a) as may be limited by or subject to any bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights gen-
erally and (b) that the remedies of specific performance, injunction and other forms of equitable
relief may not be available. Other than in connection with the approval, to the extent, if any, re-
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quired, of the Exchange by the NHPUC, filings and compliance under the 1933 Act, the 1934 Act
the 1935 Act, the laws of The State of New Hampshire pertaining to corporations such as Concord
and all applicable state securities or blue sky laws, no authorization, consent or approval of, or
filing with, any public body or authority is necessary for the consummation by Concord of 'the
transactions involving it which are contemplated by this Agreement.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF EXETER

Exeter represents and warrants to Unrrrz and Concord as follows:

Secrion 4.1. Legal Existence. Exeter is a duly organized and validly existing corporation in
good standing under the laws of The State of New Hampshire.

Secrion 4.2. Capital Stock. The authorized capital stock of Exeter consists of:

- (a) 300,000 shares of Exeter Common Stock, 195,000 shares of which were issued and out-
standing on June 30, 1984; and

(b) 25,000 shares of preferred stocks-8100 par value (the “Exeter Preferred Stock™), 12,960
shares of which were issued and outstanding on June 30, 1984.

Since June 30, 1984, no shares of such capital stock have been issued. All issued and outstanding
shares of such capital stock are duly and validly issued, fully paid and nonassessable, and there are
neither outstanding securities convertible into or exchangeable for capital stock of Exeter, nor
warrants or other rights of any kind entitling any person to purchase any such capital stock.

SectioN 4.3. Financial Statements. The balance sheets of Exeter as of December 31, 1983 and
1982 and the related statements of earnings, retained earnings and changes in financial position for
each of the three vears in the period ended December 31, 1983, including the notes thereto, certified
by independent certified public accountants, included in Exeter’'s Annual Report on Form 10-K for the
year ended December 31, 1983 (the “Exeter Audited Financial Statements”) are true and complete
copies of the originals. The Exeter Audited Financial Statements present fairly the financial position
of Exeter at December 31, 1983 and 1982 and the results of its operations and changes in its financial
position for each of the three years in the period ended December 31, 1983, in conformity with

generally accepted accounting principles applied on a consistent basis.

SectioN 4.4. Title to Properties. Exeter has good and marketable title to all of its properties
and assets, real, personal and mixed, used in its business, free and clear of any liens, charges, pledges,
security interests or other encumbrances, except as reflected in the Exeter Audited Financial State-
ments and except for such imperfections of title and encumbrances, if any, as are not substantial in
character, amount or extent, and do not materially detract from the value, or interfere with the present
use, of the property subject thereto or affected thereby, or otherwise materially impair the business
operations of Exeter. There is not under any material lease pursuant to which Exeter is the lessee of
real or personal property any existing material default, or any condition, event or act which with notice
or lapse of time or both would constitute such a default, and, to the knowledge of Exeter, there is no
assertion by any other party to any such lease that such a lease is not valid and binding in accordance
with its terms, which, in either case, could affect materially and adversely the business, results of

operations or financial condition of Exeter.

Secrion 4.5. Liabilities. (a) Except as and to the extent reflected or reserved against in the
Exeter Audited Financial Statements, on December 31, 1983 Exeter had no liabilities or obligations,
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secured or unsecured (whether accrued, absolute, contingent or otherwise), of a nature customarily
reflected in a corporate balance sheet, or in the notes thereto, prepared in accordance with generall’v
accepted accounting principles. Since December 31, 1983, Exeter has incurred no liabilities or obliga-
tions which have had, or may reasonably be expected to have, a material adverse effect on the proper-
ties, assets, business, results of operations or financial condition of Exeter, and has entered into no trans-
action except in the ordinary course of business;

(b) Exeter is not subject, to the best of its knowledge, to any penalty by reason of a violation of
any order, rule or regulation of, or a default with respect to any return or report required to be filed
with, any Federal, state, local or other governmental agency, department, commission, board, bureau
or instrumentality to the jurisdiction of which it is subject, as might individually or in the aggregate,
have a material adverse effect on the properties, assets, business, results of operations or financial
condition of Exeter.

SectioN 4.6. Government Authorization. The business of Exeter is not being conducted, and
its properties are not being maintained, in violation of any law, ordinance or regulation of any govern-
mental entity, except for violations which will not either individually or in the aggregate have a material
adverse effect on the properties, assets, business, results of operations or financial condition of Exeter.

Section 4.7. Tax Matters. Exeter has prepared and filed all appropriate Federal, state, local
and other tax returns of every kind and nature, required by law to be filed, for all periods on or before
the due dates of such returns (as extended by any valid extensions of time) and has paid all taxes
shown to be due by said returns or on any assessments received by Exeter or has made adequate pro-
vision for the payment thereof. The provisions for taxes (Federal, state, local and other) and interest
and penalties with respect thereto reflected in the Exeter Audited Financial Statements are believed
to be adequate to cover any material taxes and any interest and penalties in connection therewith
which have been or may be assessed with respect to the properties, business or operations of Exeter
for all periods covered by the Exeter Audited Financial Statements. No claim or liability is pending
or has been assessed or, to Exeter’s knowledge, contemplated or threatened against Exeter in con-
nection with any such taxes except as reflected in the Exeter Audited Financial Statements. All taxes
and/or other assessments and levies which Exeter is required by law to withhold or collect have,
in all material respects, been duly withheld or collected and have, in all material respects, been
paid over to the proper governmental authorities or are held by Exeter in separate bank accounts
for such payment when due and, insofar as they relate to periods covered by the Exeter Audited
Financial Statements, are fully set forth therein.

Section 4.8. Litigation. Except as disclosed in the Joint Proxy Statement, there is no claim, suit,
action or proceeding pending or, to the knowledge of Exeter, contemplated or threatened against
Exeter, or any judgment, decree, injunction, rule or order of any court, governmental department,
commission, agency or instrumentality or arbitrator outstanding against Exeter which has, or which
Exeter believes may in the future have, a material adverse effect on the properties, assets, business,
results of operations or financial condition of Exeter. There is no claim, suit, proceeding or action
pending or, to the knowledge of Exeter, contemplated or threatened against Exeter which seeks to
prohibit, restrict, or delay consummation of the Exchange, nor is there any judgment, decree, injunc-
tion, rule or order of any court, governmental department, commission, agency or instrumentality or
arbitrator outstanding against Exeter having, or which Exeter believes may in the future have, any
such effect.

SectioN 49. No Material Changes. Since December 31, 1983 there has not been:

(a) Anv material adverse change, or event or condition of any character which may reason-
ably be expected to result in a material adverse change, in the business, results of operations, or
financial condition of Exeter or in its relationships with suppliers or customers. For purposes of
this Agreement, the normal, annually recurring fluctuations in gross revenues and changes in
Exeter's financial condition, due to the seasonal nature of its business, shall not be considered a
material adverse change;

9
A-13

4Uo



82 &{ 4uy

(b) Any declaration, setting aside or payment of any dividend or other distribution in
respect of any of its capital stock (other than regular cash dividends on Exeter Preferred Stock
and regular cash dividends on Exeter Common Stock at a quarterly rate not in excess of eightv‘
cents (8.80) per share or other than regular sinking fund purchases with respect to Exeter
Preferred Stock made pursuant to its charter);

(c) Any sale, mortgage, pledge or other disposition of any asset owned by Exeter at the
close of business on the date of the Exeter Audited Financial Statements, or acquired by Exeter
since said date, which is material to the business, results of operations or financial condition of
Exeter, other than in the ordinary course of business for fair consideration;

(d) Any material expenditure or commitment by Exeter in an amount in any instance
more than $25,000 for the acquisition of assets of any kind, other than inventories or supplies
acquired in the ordinary course of business or capital expenditures or commitments for con-
struction, repairs or replacements relating to its electric system or operations in the ordinarv
course of business; '

(e) Any damage, destruction or loss (whether or not insured against) materially and ad-
versely affecting the property, business, results of operations or financial condition of Exeter;

(f) Any material loans or advances by or to Exeter except for renewals or extensions of
existing indebtedness;

(g) Any cancellation or settlement by Exeter of any indebtedness owing to it or of any
claims against others, except in the ordinary course of business;

(h) Any general wage or salary increase by Exeter, except in accordance with its usual and
customary compensation policies and except for cost of living adjustments;

(i) Any sale, assignment or transfer by Exeter of any material license, franchise, certificate,
permit or right thereunder; or

(i) Any extraordinary loss, waiver of rights of substantial value, or any other material trans-
action not in the ordinary course of business of Exeter.

Sectiox 4.10. Proceedings Before the NHPUC. Exeter is not subject to any proceeding before
the NHPUC which might have a material adverse effect on the properties, assets, business, results of
operations or financial condition of Exeter.

Section 4.11. Absence of Defaults. Exeter is not subject to or obligated under any charter,
by-law or contract provision or any license, franchise or permit, or subject to any order or decree,
which would be breached or violated, or give to others a right of termination, cancellation or accel-
eration thereunder, by the execution, delivery or performance by Exeter of this Agreement.

SectioN 4.12. Necessary Corporate Action. The execution, delivery and performance by Exeter
of this Agreement and the consummation by it of the transactions contemplated hereby have been
duly authorized by all necessary corporate action on the part of Exeter (other than the requisite
approval of the holders of Exeter Common Stock). Subject to such stockholder approval and to all
requisite authorizations, consents and approvals of, and filing with, all public bodies or authorities
in respect of such transactions, this Agreement, upon the due execution and delivery hereof, shall
constitute a legal, valid and binding obligation of Exeter except (a) as may be limited by or subject
to any bankruptey, insolvency, reorganization, moratorium or other similar laws affecting the enforce-
ment of creditors’ rights generally and (b) that the remedies of specific performance, injunction
and other forms of equitable relief may not be available. Other than in connection with the approval,
to the extent, if any, required, of the Exchange by tbe NHPUC, filings and compliance under the
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1933 Act, the 1934 Act, the 1935 Act, the laws of The State of New Hampshire pertaining to cor-
porations such as Exeter and all applicable state securities or blue sky laws, no authorization, consent
or approval of, or filing with, any public body or authority is necessary for the consummation by
Exeter of the transactions involving it which are contemplated by this Agreement.

ARTICLE V

ADDITIONAL ACREEMENTS

SectioN 5.1. Further Assurances. Subject to the provisions hereof, each of Untrm, Concord
and Exeter agrees to use its best efforts to take, or cause to be taken, all action and to do, or cause to
be done, all things necessary, appropriate or advisable under applicable laws and regulations to con-
summate and make effective the transactions contemplated by this Agreement. If, at any time after
the Effective Date, any further action is necessary, appropriate or advisable to carry out the purposes
of this Agreement, as soon as reasonably practicable each of UntrmL, Concord and Exeter shall cause
its proper officers and/or Directors to take all such necessary action.

Secrion 5.2. Continuation of Business. Except as otherwise provided for in this Agreement, or
as may be agreed upon in writing by all of the Parties hereto, between the date of this Agreement and
the Effective Date, each of Concord and Exeter agrees:

{a) To use its best efforts to preserve its business organization intact, to retain its present
key employees and to maintain satisfactory relationships with suppliers, customers and others,
all to the end that its business will be unimpaired on the Effective Date;

(b) To refrain from splitting, combining, reclassifying, authorizing or issuing any shares of
its capital stock or securities convertible into or exchangeable for its capital stock, granting any
rights, warrants or options with respect thereto, or, with the exception of purchases of pre-
ferred stock pursuant to charter requirements, redeeming, acquiring, purchasing or retiring any
of its outstanding capital stock or changing in any other manner its capital stock;

(¢) To maintain its assets and properties deemed reasonably necessary for the conduct of
its business in customary repair, order and condition, except for reasonable wear and use and
damage by fire or unavoidable casualty;

(d) To maintain its books, accounts and records in the usual, regular and ordinary manner,
on a basis consistent with prior years, to comply in all material respects with all laws applicable to
it and to the conduct of its business and to perform in all material respects all of its obligations
without any default which could have a material adverse effect upon its business, results of opera-
tions or financial condition;

(e) To make no amendment to its charter or By-Laws, except as contemplated by this
Agreement;

(£) To declare, pay or set aside no dividend or other distribution or payment in respect of
shares of its capital stock except regular dividends payable to holders of its Common Stock or,
in the case of Concord, its Non-Cumulative Preferred Stock and its Cumulative Preferred Stock
or, in the case of Exeter, its Preferred Stock, at a rate not in excess of the most recent quarterly
dividend paid prior to the execution of this Agreement;

(g) To make no material increase in the compensation payable or to become payable by
it to any of its officers or employees, other than in the ordinary course of business and to pay or pro-
vide for no bonus, stock option, profit sharing, pension, retirement or other similar payment or bene-
Bt to or for its officers or employees, except in the ordinary course of the administration of its existing
pension or retirement plans or in accordance with its established policies or contractual obligations;
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(h) To confer on a regular and frequent basis with one or more designated representatives
of the other Parties to report operational matters of materiality and to report the general status
of ongoing operations. Each Party hereto shall notify the others of any unexpected emergency or
other material change in the normal course of its business or in the operation of its propeﬁes
and of any governmental complaints, investigations, proceedings or hearings (or communications
indicating that the same are contemplated), the reasonably expectable result of which may have
a material adverse effect on its properties, assets, business, results of operations or financial condi-
tion, and shall keep the other parties informed of such events and permit their representatives
access to all materials prepared in connection therewith;

(i) To maintain in all material respects its existing insurance coverage with respect to its
assets and business; and

(j) To otherwise conduct its operations and enter into transactions only in the ordinary and
usual course of business. ,

Section 5.3. Conduct of Business of Ustri.  During the period from the date of this Agreement
to the Effective Date, U~xrmiL shall not engage in any activities of any nature except in connection with
the Exchange and as provided in or contemplated by this Agreement.

SecTion 5.4. Consents, Authorizations, Etc. Each of Unrm, Concord and Exeter will use its
best efforts to obtain or cause to be obtained all consents, authorizations, orders, approvals or exemp-
tions of, and make or cause to be made all filings and registrations with, any governmental commission,
board or other regulatory bodv, required to consummate the transactions contemplated by this
Agreement.

SecrioN 5.5. Registration Statement; Joint Proxy Statement; Issuance of Stock. (a) Concord
and Exeter each shall furnish to the other all the information concerning it required for inclusion
in the joint proxy statement (and any amendment thereof) to te used in connection with the special
meetings of shareholders called to approve this Agreement (the “Joint Proxy Statement"). Concord
and Exeter each shall furnish to UNrrL all the information concerning it required for inclusion in the
registration statement on Form S-14 and any amendment thereof or supplement thereto (the “Regis-
tration Statement”). Concord and Exeter each shall furnish to UnrriL all the information concemning it
required for inclusion in any blue skv registration necessary in connection with the Exchange.
Concord and Exeter each represent and warrant to each other that all written information so furnished
by it for inclusion in such documents shall not contain any untrue statement of a material fact or omit
to state any material fact necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading. Each Party shall indemnify and hold
harmless the other Parties and each of their respective officers, directors and controlling persons,
if any, against any and all losses, damages or expenses, as they are incurred (including reasonable
counsel fees and disbursements), resulting from any breach or alleged breach of the representations
or warranties of such Party contained in the preceding sentence. A Party indemnifying another Party
pursuant to the preceding sentence shall have the right to select counsel to represent a Party
indemnified pursuarnt to such sentence and to control the defense of any claim, but any such indemni-
fied Party shall have the right to participate therein through counsel of such indemnified Party’s
own choosing but at such indemnified Party’s own expense.

(b) U~rmw shall prepare and file the Registration Statement as soon as is reasonably practicable
and shall use all reasonable efforts to have the Registration Statement declared effective by the SEC.

(¢) U~rr shall take any action required to be taken under any applicable state blue sky or
securities laws in connection with the issuance of shares of UNrri. Common Stock contemplated by
this Agreement.
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(d) Untrm agrees that the Registration Statement will contain all statements which are required
to be stated therein in accordance with the 1933 Act and the rules and regulations thereunder, will
conform in all material respects with the requirements of the 1933 Act and the rules and regula‘t:ions
thereunder, and will not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements made therein, in light of the circumstances
under which they are made, not misleading; provided, however, that Unrr shall not be responsible
for the completeness or accuracy of any information which shall be furnished by or on behalf of
Concord or Exeter for inclusion in the Registration Statement.

(e) Concord and Exeter agree that the Joint Proxy Statement will contain all statements which
are required to be stated therein in accordance with the 1934 Act and the rules and regulations there-
under, will conform in all material respects with the requirements of the 1934 Act and the rules and
regulations thereunder, and will not contain any untrue statement of 2 material fact or omit to state
any material fact necessary in order to make the statements made therein, in light of the circum-
stances under which they are made, not misleading.

(f) U~rrm agrees to issue and deliver certificates representing all shares of Untrn. Common Stock
in exchange for Old Concord Certificates and Old Exeter Certificates as contemplated by Section 1.1 of
this Agreement.

Section 5.8. Corporate Records. On the Effective Date each of the Parties will deliver or
make available to the others or their designated representatives all corporate minute books, stock
certificate books and ledgers and such other corporate records as may be requested by any of the
other Parties.

Secrion 5.7. Tax Rulings. Each of Untr, Concord and Exeter shall use all reasonable efforts to
obtain the tax rulings referred to in Section 6.4 hereof.

Secriov 5.8. General. Each of Uxrrm, Concord and Exeter agrees that at all times after the
date hereof and prior to the Effective Date it will enter into no transaction and make no agreement
or commitment, and will use all reasonable efforts not to permit any event to occur, which would
result in any of its representations, warranties or agreements contained in this Agreement being not
true or correct or breached or not performed at and as of the time immediately after the occurrence
of such transaction or event or the making of such agreement or commitment.

Secrion 5.9. Ezxpenses. Whether or not the transactions contemplated by this Agreement are
consummated, the Parties shall each pay all of its own fees and expenses incurred in connection with
this Agreement and related transactions, except that Concord shall bear 46.8% and Exeter shall bear
53.29% of: (a) the fees of Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch™)
relating to certain financial and investment advice, as previously agreed by Concord, Exeter and Merrill
Lynch; and (b) the expenses, including without limitation, legal and accounting fees, incurred in con-
nection with the incorporation of UntriL and any of its subsidiaries and the preparation and printing of
this Agreement, the Registration Statement, the Joint Proxy Statement, blue sky registrations, the peti-
tion to the NHPUC and the exemption application under the 1935 Act referred to in Section 2.8 hereof.

Section 5.10. Employee Benefit Plans. Following the Exchange, certain employees of Concord
and/or Exeter who will be transferred to subsidiaries of UNtrmL will retain benefits equivalent to those
they now receive. Concord and Exeter will otherwise maintain their respective employee benefit plans,

which may be amended as necessary.
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ARTICLE VI
Conprrions oF OsrLicATIONS OF EAcH PaRTY

The obligations of Uxrrm., Concord and Exeter to consummate the Exchange shall be subject to
the fulfillment of each of the following conditions:

Secrion 6.1. Shareholder Approvals and Dissenting Shareholders. (a) Prior to the Effective
Date, this Agreement shall have been approved by the affirmative vote, in person or by proxy, of the
holders of a majority of the shares of Concord Common Stock and Concord Non-Cumulative Pre-
ferred Stock, voting as a single class, and by the holders of a majority of the shares of Exeter Common
Stock. . . ’

(b) As of the Effective Date, holders of ten percent or more of the shares of Concord Common
Stock or of Exeter Common Stock shall not have perfected dissenters’ rights in connection with the
Exchange in accordance with Sections 81 and 82 of the Act.

Secmion 8.2. Registration Statement. The Registration Statement shall have become effective
under the 1933 Act and, on the Effective Date, no “stop order™ suspending the effectiveness of the
Registration Statement shall have been issued under the 1933 Act or proceedings therefor initiated or
threatened by the SEC.

Section 6.3. Governmental Authorizations, Etc. On or prior to the Effective Date, all authoriza-
tions, consents, approvals, orders and exemptions of, and filings and registrations with, any govern-
mental commission, board or other regulatory body, including the SEC and the NHPUC, required to
be obtained or made in order to consummate the Exchange and to permit the businesses currently
carried on by the Parties hereto to continue unimpaired, in all material respects, immediately follow-
ing the Effective Date shall have been obtained or made, and all such authorizations, consents, ap-
provals, orders and exceptions shall be without conditions which may reasonably be expected to have
a materially adverse effect on the businesses, prospects or financial conditions of the Parties hereto;
the SEC shall not have revoked the exemption of UnrriL from the provisions of the 1935 Act; and
there shall not be pending or, to the best knowledge of any of the Parties hereto, contemplated any
proceeding or action of any such agency or authority for the repeal or review of any such authorization,
consent, approval, order or exemption.

Sectiox 6.4. Tax Rulings. On or prior to the Effective Date, there shall have been obtained
rulings of the Internal Revenue Service, or an opinion of counsel satisfactory to the respective Boards
of Directors of UnrtiL, Concord and Exeter, with respect to certain tax consequences of the Exchange
and other transactions incident thereto.

ARTICLE VII
Coxnprrions oF OBLICATIONS OF UNTTIL

The obligations of UNrTIL to consummate the Exchange shall be subject to the fulfillment of
each of the following conditions:

Section 7.1. Representations and Warranties. All representations and warranties of Concord
and Exeter contained in this Agreement or otherwise made in writing pursuant to this Agreement
shall be true and correct in all material respects on and as of the Effective Date with the same force
and effect as though made on and as of the Effective Date, except as contemplated or permitted by
this Agreement and except for representations and warranties that are made as of a specified date.

Section 7.2. Obligations and Covenants. Concord and Exeter each shall have performed and
complied in all material respects with all of the obligaticns and covenants required by this Agreement
to be performed or complied with by it on or prior to the Effective Date.
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Secrion 7.3. Officer’s Certificate. Concord and Exeter each shall have delivered to Usttm a
certificate, dated the Effective Date and signed by its President or a Vice President on its behalf, as to
the fulfillment by it of the conditions set forth in the two preceding sections.

SecrioN 7.4. Opinions. (a) UntriL shall have received an opinion from counsel for Concord,
dated the Effective Date, satistactory to Unrrm, to the effect that:

(i) Concord is a corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted;

(ii) The authorized, issued and outstanding capital stock of Concord is as set forth in such
opinion and all of the outstanding shares of Concord Common Stock, Concerd Non-Cumulative
Preferred Stock and Concord Cumulative Preferred Stock are validly issued, fully paid and non-
assessable;

(iii) Such counsel is unaware of any suit, proceeding or investigation pending or threatened
against Concord, any of its assets or properties which questions the validity or propriety of this
Agreemen;;

(iv) The execution, delivery or performance of this Agreement by Concord will not result
in 2 breach of or constitute a default under any provision of Concord's charter or By-Laws or,
to the best of the knowledge of said counsel, any agreement to which Concord is a party or other
instrument by which it is bound, except for breaches or defaults which individually or in the
aggregate would not have a materially adverse effect on the business, results of operations or
financial condition of Concord;

(v) Concord has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Concord; and

(vi) All authorizations, consents, approvals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of
the NHPUC, required in order to permit consummation by Concord of the transactions contem-
plated by this Agreement and to permit the business of Concord to continue unimpaired to any
material degree immediately following the Effective Date, have been obtained and, to the best
of such counsel’s knowledge, remain in full force and effect.

In rendering such opinion, counsel for Concord may rely on certificates of officers or Directors of
Concord or of public officials and, with respect to state and Federal securities laws, upon opinions of
other counsel satisfactory to UNITIL. Such opinion shall also state that counsel for Concord has
participated in the preparation and filing of the Registration Statement, and on the basis of facts
within its knowledge, such counsel has no reason to believe that the Registration Statement (except as
to the financial statements and other financial and statistical information contained therein and as to
material relating to or supplied by the other Parties for use in the Registration Statement, as to which
such counsel need not comment) at the time it became effective contained any untrue statement of a
material fact or omitted to state any material fact necessary to make the statements made therein, in
light of the circumstances under which they were made, not misleading, or that it was not appropriately
responsive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

(b) Untr. shall have received an opinion from counsel for Exeter, dated the Effective Date,
satisfactory to UNITIL, to the effect that:

(i) Exeter is a corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted;
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(i) The authorized, issued and outstanding capital stock of Exeter is as set forth in such
opinion and all of the outstanding shares of Exeter Common Stock and Exeter Preferred Stock
are validly issued, fully paid and nonassessable;

. (iii) Such counsel IS unaware of any suit, proceeding or investigation pending or threatened
against Exeter or any of its respective assets or property which questions the validity or propriety
of this Agreement;

(iv) The execution, delivery or performance of this Agreement by Exeter will not result
in a breach of or constitute a default under any provision of Exeter's charter or By-Laws or, to
the best of the knowledge of said counsel, any agreement to which Exeter is a party or other instru-
ment by which any of them is bound, except for breaches or defaults which individually or in the
aggregate would not have a materially adverse effect on the business, results of operations or
financial condition of Exeter.

(v) Exeter has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Exeter; and

(vi) All authorizations, consents, aprovals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of
the NHPUC, required in order to permit consummation by Exeter of the transactions contem-
plated by this Agreement and to permit the business of Exeter to continue unimpared to any
material degree immediately following the Effective Date, have been obtained and, to the best
of such counsel’s knowledge, remain in full force and effect.

In rendering such opinion, counsel for Exeter may rely on certificates of officers or Directors of Exeter
or of public officials, and, with respect to state and Federal securities laws, upon opinions of other
counsel satisfactory to UNITIL. Such opinion shall also state that counsel for Exeter has participated
in the preparation and filing of the Registration Statement, and on the basis of facts within their
knowledge, such counsel has no reason to believe that the Registration Statement (except as to the
financial statements and other financial and statistical information contained therein and as to material
relating to or supplied by the other Parties for use in the Registration Statement, as to which such
counsel need not comment) at the time it became effective contained any untrue statement of a material
fact or omitted to state any material fact necessary to make the statements made therein, in light of
the circumstances under which they were made not misleading, or that it was not appropriately
responsive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

SectioN 7.5. Letters of Alexander Grant ¢ Company. (a) Unrr shall have been furnished
with a letter of Alexander Grant & Company, dated as of a date not more than five business days prior
to the Effective Date, in form and substance satisfactory to UnrTa,, to the effect that:

(i) It is a firm of independent public accountants with respect to Concord within the
meaning of the 1933 Act and the rules and regulations thereunder;

(ii) In its opinion, the financial statements of Concord included in the Registration State-
ment comply as to form in all material respects with the applicable requirements of the 1933 Act
and the rules and regulations thereunder; and

(iii) On the basis of specified procedures (which do not constitute an examination in
accordance with generally accepted auditing standards), consisting of a reading of the unaudited
financial statements of Concord included in the Registration Statement, inquiries of officers of
Concord responsible for financial and accounting matters, and a reading of the minutes of
meetings of shareholders and the Board of Directors of Concord, nothing has come to its
attention which caused it to believe (A) that the unaudited financial statements of Concord
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set forth in the Registration Statement are not fairly presented in conformity with generally
accepted accounting principles applied on a basis substantially consistent with the Concord
Audited Financial Statements, or (B) that since December 31, 1983 to the date of such letter
there has been any change in the outstanding capital stock or indebtedness for borrowed money
of Concord or its net assets as compared with amounts shown on the audited balance sheet of
Concord, or that since the date of such balance sheet to the date of such letter there was any
decrease, as compared with the corresponding period in the prior year, in net income of Concord,
except in all instances for changes set forth in such letter or referred to or contemplated by the
Registration Statement or this Agreement.

(b) Unrrw shall have been furnished with a letter of Alexander Grant & Company, dated as of a
date not more than five business days prior to the Effective Date, in form and substance satisfactory to
UntriL to the effect that: '

(i) It is a firm of independent public accountants with respect to Exeter within the meaning
of the 1933 Act and the rules and regulations thereunder;

(i) In its opinion, the financial statements of Exeter included in the Registration Statement
comply as to form in all material respects with the applicable requirements of the 1933 Act and
the rules and regulations thereunder; and

(iii) On the basis of specified procedures (which do not constitute an examination in
accordance with generally accepted auditing standards), consisting of a reading of the unaudited
financial statements of Exeter included in the Registration Statement, inquiries of officers of
Exeter responsible for financial and accounting matters, and a reading of the minutes of meetings
of shareholders and the Board of Directors of Exeter, nothing has come to its attention which
caused it to believe (A) that the unaudited financial statements of Exeter set forth in the
Registration Statement are not fairly presented in conformity with generally accepted accounting
principles applied on a basis substantially consistent with the Exeter Audited Financial State.
ments, or (B) that since December 31, 1983 to the date of such letter there has been any
change in the outstanding capital stock or indebtedness for borrowed money of Exeter or its
net assets as compared with amounts shown on the audited balance sheet of Exeter, or that
since the date of such balance sheet to the date of such letter there was any decrease, as
compared with the corresponding period in the prior year, in net income of Exeter, except in
all instances for changes set forth in such letter or referred to or contemplated by the Registra-
tion Statement or this Agreement.

Sectiox 7.8. Consents. On or prior to the Effective Date, Concord and Exeter each shall have
obtained any and all consents or waivers from other parties to leases, loan agreements or other contracts
material to its business which shall be required for the lawful consummation of the Exchange, and
for the normal operations of U~triL, Concord and Exeter following the Exchange.

Section 7.7. The Exchange. Concord and Exeter shall have substantially simultaneouslv
with UnrriL executed the Articles of Exchange for filing with, and endorsement by, the Secretary
of State,

ARTICLE VIII

ConpiTions oF OBLICATIONS oF CONCORD

The obligations of Concord to consummate the Exchange shall be subject to the fulfillment
of each of the following conditions:

Section 8.1. Representations and Warranties. All representations and warranties of Usrrww
and Exeter contained in this Agreement or otherwise made in writing pursuant to this Agreement
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shall be true and correct in all material respects on and as of the Effective Date with the same
force and effect as though made on and as of the Effective Date, except as contemplated or permitted
by this Agreement and except for representations and warranties that are made as of a specified date.

Section 8.2. Obligations and Covenants. UNTrIL and Exeter each shall have performed and
complied in all material respects with all of the obligations and covenants required by this Agreement
to be performed or complied with by it on or prior to the Effective Date.

Secrion 8.3. Officer's Certificate. UNrri and Exeter each shall have delivered to Concord
a certificate, dated the Effective Date and signed by its President or a Vice President on its behalf,
as to the fulfillment by it of the conditions set forth in the two preceding sections.

Section 8.4. Opinions. (a) Concord shall have received an opinion from counsel for Unrrm,
dated the Effective Date, satisfactory to Concord to the effect that:

(i) UntriL is & corporation duly organized, validly existing and in good standing under the
laws of The State of New Hampshire and has full corporate power to own its properties and to
conduct its business as now being conducted and to effect the Exchange;

(ii) The shares of Unrre Common Stock to be issued in connection with the Exchange
are duly authorized and when issued will be validly issued, fully paid and nonassessable;

(iii) Such counsel is unaware of any suit, proceeding or investigation pending or threatened
against UntTm, any of its assets or properties which questions the validity or propriety of this
Agreement; .

(iv) The execution, delivery or performance of this Agreement by Untr. will not result
in a breach of or constitute a default under any provision of UNtriL’s charter or By-Laws or,
to the best of the knowledge of said counsel, any agreement to which Untrw is a party or other
instrument by which it is bound, except for breaches or defaults which individually or in the
aggregate would not have a materially adverse effect on the business, results of operations or
financial condition of Untrm;

(v) U~rTi. has taken all requisite corporate action to approve and authorize this Agree-
ment and the transactions contemplated hereby, and this Agreement has been duly and legally
executed and delivered by Unrro,

(vi) All authorizations, consents, approvals and orders of all governmental agencies and
authorities of the United States and The State of New Hampshire, including authorization of the
SEC and the NHPUC, required in order to permit consummation by Untr. of the transactions
contemplated by this Agreement and to permit the businesses of UnrrmL to continue unimpaired
to any material degree immediately following the Effective Date, have been obtained and, to the
best of such counsel’s knowledge, remain in full force and effect; and

(vii) The Registration Statement has become effective and, to the best of such counsel’s
knowledge, no stop order suspending the effectiveness of said Registration Statement has been
issued and no proceedings for that purpose have been instituted or are pending under the 1933 Act.

In rendering such opinion, counsel for UntTiL may rely on certificates of officers or Directors of
UntriL or of public officials and, with respect to the laws of New Hampshire, upon opinions of other
counsel satisfactory to Concord. Such opinion shall also state that counsel for Unrr. has participated
in the preparation and filing of the Registration Statement, and on the basis of facts within its knowl-
edge, such counsel has no reason to believe that the Registration Statement (except as to the financial
statements and other financial and statistical information contained therein and as to material relating
to or supplied by the other Parties for use in the Registration Statement, as to which such counsel need
not comment) at the ime it became effective contained any untrue statement of a material fact or
omitted to state any material fact necessary to make the statements made therein, in light of the
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circumstances under which they were made, not misleading, or that it was not appropriately respon-
sive to the requirements of the 1933 Act, the 1934 Act or the rules and regulations thereunder.

(b) Concord shall have received an opinion from counsel for Exeter, dated the Effective Date,
satisfactory to Concord to the same effect as the opinion required under Section 7.4(b).

Section 8.5. Letter of Alexander Grant &> Company. Concord shall have been furnished with a
letter of Alexander Grant & Company, dated as of a date not more than five business days prior to the
Effective Date, in form and substance satisfactory to Concord, to the same effect as the letter required
under Section 7.5(b).

Section 8.8. Consents. On or prior to the Effective Date, Exeter shall have obtained any
and all consents or waivers from other parties to leases, loan agreements or other contracts material
to its business which shall be required for the lawful consummation of the Exchange, and for the
normal operations of UnrriL, Concord and Exeter following the Exchange.

Secrion 8.7. The Exchange. Untr and Exeter shall have substantially simultaneously with

Concord executed the Articles of Exchange for filing with, and endorsement by, the Secretary of
State.

ARTICLE IX
ConprTioNs oF OBLIGATIONS OF EXETER

The obligations of Exeter to consummate the Exchange shall be subject to the fulfillment of
each of the following conditions:

Secrion 9.1. Representations and Warranties. All representations and warranties of Unrrm.
and Concord contained in this Agreement or otherwise made in writing pursuant to this Agreement
shall be true and correct in all material respects on and as of the Effective Date with the same force
and effect as though made on and as of the Effective Date, except as contemplated or permitted
by this Agreement and except for representations and warranties that are made as of a specified date.

SectioN 9.2. Obligations and Covenants. Untr and Concord each shall have performed
and complied in all material respects with all of the obligations and covenants required by this
Agreement to be performed or complied with by it on or prior to the Effective Date.

Secrion 9.3. Officer’s Certificate. Unxrr and Concord each shall have delivered to Exeter
a certificate dated the Effective Date and signed by its President or a Vice President on its behalf
as to the fulfillment by it of the conditions set forth in the two preceding sections.

Secrion 94. Opinions. (a) Exeter shall have received an opinion from counsel for U~rrm,
dated the Effective Date, satisfactory to Exeter, to the same effect as the opinion required under
Section 8.4(a).

(b) Exeter shall have received an opinion from counsel for Concord, dated the Effective Date,
satisfactory to Exeter to the same effect as the opinion required under Section 7.4(a).

Secriox 9.5. Letter of Alexander Grant & Company. Exeter shall have been furnished with a
letter of Alexander Grant & Company, dated as of a date not more than five business days prior to
the Effective Date, in form and substance satisfactory to Exeter, to the same effect as the letter
required under Section 7.5(a).

Secriox 9.6. Consents. On or prior to the Effective Date, Concord shall have obtained any
and all consents or waivers from other parties to leases, loan agreements or other contracts material to
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its business which shall be required for the lawful consummation of the Exchange, and for the normal
operations of Untrm., Concord and Exeter following the Exchange.

Secrion 9.7. The Exchange. Untrit and Concord shall have substantially simultaneously
with Exeter executed the Articles of Exchange for fling with, and endorsement by, the Secretary
of State.

ARTICLE X
TERMINATION AND ABANDONMENT

SecrioN 10.1. Termination and Abandonment. This Agreement may be terminated and the
Exchange abandoned at any time prior to the Effective Date:

(a) By mutual consent of the Boards of Directors of Unrrm, Concord and Exeter;

(b) By Unrro, if the conditions set forth in Articles VI and VII hereof shall not have
been complied with or performed in any material respect and such noncompliance or nonper-
formance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated)
before the Effective Date;

(¢) By Concord, if the conditions set forth in Articles VI and VIII hereof shall not have
been complied with or performed in any material respect and such noncompliance or non-

performance shall not have been cured or eliminated (or by its nature cannot be cured or
eliminated ) before the Effective Date; or

(d) By Exeter, if the conditions set forth in Articles VI and IX hereof shall not have
been complied with or performed in any material respect and such noncompliance or nonper-
formance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated)
before the Effective Date.

Secrion 10.2. Effect of Abandonment. In the event that this Agreement is terminated and the
Exchange is abandoned as provided for in Section 10.1, this Agreement shall forthwith become
wholly void and of no force and effect and each Party shall pay all of its own fees and expenses
incurred in connection with the Exchange and there shall be no further liability hereunder on the
part of any Party or any of its Directors or officers if this Agreemeat shall be so terminated except
by reason of breach of this Agreement by any Party.

ARTICLE X1
GENERAL

Secrion 11.1.  Access to Information. From time to time prior to the Effective Date, each Party
shall afford to each other Party full access to its books, records, plants and other facilities and shall
comply with all reasonable requests for the furnishing of information and documents to each other
Party. In the event this Agreement is terminated, each Party which possesses any document (or copies
thereof) of any other Party furnished hereunder shall return such documents or copies to the proper
Party without making or retaining any copies thereof and shall hold all information received pursuant
hereto in the same degree of confidence as that Party would hold its own like information until such
information is publicly disclosed. '

Section 11.2. Cooperation, Etc. Each of the Parties shall cooperate with the other Parties in
carrying out as promptly as practicable the transactions contemplated hereby, in delivering instru-
ments to perfect the conveyances, assignments and transfers contemplated hereby and in delivering
all documents and instruments deemed necessary or useful by counsel for the other Parties.
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Secrion 11.3. Brokers. Each of the Parties représens to the other Parties that it has not
incurred, and will not incur, any liability for brokerage, finders’ or agents’ commissions or fees in
connection with this Agreement or the transactions contemplated hereby.

SectioN 11.4. Amendment. This Agreement may be amended by an instrument or instruments
in writing executed and delivered by the Parties pursuant to actions taken by their respective Boards
of Directors at any time before or after approval by the shareholders of Concord and Exeter of
this Agreement but, after any such approval, no amendment shall be made which changes the ratios
at which shares of Concord Common Stock and shares of Exeter Common Stock are to be exchanged

for shares of Untr. Common Stock, as provided in this Agreement, without the approvals of such
shareholders. :

Section 11.5. Extension; Waiver. Prior to the Effective Date, the Parties by action taken by
their respective Boards of Directors, may (a) extend the time for the performance of any of the obliga-
tions of or acts to be performed by the other Parties pursuant to this Agreement, (b) waive any
inaccuracies in the representations or any failure to meet the warranties contained herein or in any
document delivered pursuant hereto or (¢) waive compliance with any of the agreements or conditions
contained herein. Any agreement on the part of a Party to any such extension or waiver shall be valid
if set forth in an instrument in writing signed in the name of and on behalf of such Party.

Section 11.8. No Survival of Representations, Warranties and Agreements. The respective rep-
resentations, warranties and agreements of Unrru, Concord and Exeter contained herein or in any
instrument delivered pursuant hereto shall expire and be terminated and extinguished on the Effec-
tive Date or the termination of this Agreement and abandonment of the Exchange, as the case may be,
except for the agreements set forth in Section 5.9 hereof. In the absence of any termination provided
in Article X of this Agreement, upon the Effective Date all conditions herein set forth as to the
consummation of the Exchange shall be deemed to have been satisfied.

SectioN 11.7. No Assignment; Entire Agrecment. This Agreement may not be assigned by
operation of law or otherwise. This Agreement constitutes the entire agreement and supersedes any
and all other prior agreements and understandings among the Parties with respect to the subject matter
hereof.

Secrion 11.8. Headings. The descriptive headings of the several articles, sections and para-
graphs of this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.

SEcTion 11.9. Counterparts. This Agreement may be executed in one or more counterparts,
all of which shall be considered one and the same agreement and shall become effective when one
or more counterparts have been signed by each of the Parties and delivered to each of the other
Parties.

Section 11.10. Closing. As soon as practicable, but in no event later than the third business
day, after the last of the conditions set forth in Articles VI, VII, VIII, and IX of this Agreement are
fulfilled or waived, or such other time to which the Parties may agree, the Parties shall convene at
10:00 A.M., local time, at the offices of LeBoeuf, Lamb, Leiby & MacRae, 168 Milk Street, Boston,
Massachusetts, or such other place as the Parties may agree, to exchange the certificates, opinions,
and other documents contemplated by this Agreement.

SectioN 11.11. Notices. All notices and other communications hereunder shall be in writing
and shall be deemed to have been duly given if delivered in hand or mailed by registered or
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.certified mail, postage prepaid, provided that if they are mailed they shall be mailed at least two
(2) business days prior to the Effective Date, as follows:

(a) If to Untrm, to:
UnrrL Corporation
438 South River Road, RFD 5

Bedford, New Hampshire 03102

Attention: Peter ]. Stulgis
(b) If to Concord, to:

Concord Electric Company
One McGuire Street

Concord, New Hampshire 03301
Douglas K. Macdonald

Attention:
(¢) If to Exeter, to:

Exeter & Hampton Electric Company -

225 Water Street
Exeter, New Hampshire 03833
Attention: Michael J. Dalton

Section 11.12. Governing Law. This Agreement and the legal relations between the Parties
shall be governed by and construed in accordance with the laws of The State of New Hampshire.

In Witvess WrEReor, UNtriL, Concord and Exeter have caused this Agreement to be duly

executed as of the date first written above.

[SeaL]
ATTEST:
/s/ Ancera P. CarLsoN
""" "Secretary of the Board of Directors
[SeaL]
ATTEST:
/s/ ANcELA P. CarLsoN
""" "Secretary of the Board of Directors
[SkaL]
ATTEST:
/s!/ Ancera P. CartsoN
""" "Secretary of the Board of Directors

Untr. CORPORATION
{s/ Perer]. Sturas

Vice President

Concorp ELectric CoMPANY

/s/ Doucras K. MacoonaLp

Exerer & HaAMProN ELzcrric Company
/s/ MicuagL ]J. DaLTON
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CONCORD ELECTRIC CCMPANY )
EXETER & HAMPTON ELFCTRIC COMPANY 231335

AND T
UNITIL CORPORATION ?";;x-; e A.“.Q.H}P\E
SECafiany Gr STATE

Stipulation of the Parties Relative to Recordation
and Effective Date

The undersigned several parties to the above Articles of Exchange
(the "Articles”) filed at the Office of the Secretary of State of The
State of New Hampshire (the "Secretary") on December 31, 1984,
stipulate and agree together as follows:

First. Recording of Articles of Exchange. That pursuant to the
authority of votes duly adopted by their several Boards of Directors at
their meetings referred to under Paragraph Third below, authorizing the
Agreement and Plan of Exchange attached to the Articles as Schedule A
(the "Agreement”), they do waive any requirement of Section 1.5
"Effective Date" of the Agreement that all of the conditions specified
in Articles VI, VII, VIII and IX be fulfilled prior to recordation of
the Articles at the Office of The Secretary, and instead in all
respects do authorize, ratify and conform such recordation on December
31, 1984, prior to either the receipt of authorization of the Agreement
in acceptable form fram the New Hampshire Public Utilities Commission
(the "Cammission") or the release and delivery of the various opinions
and documents required pursuant to the said provisions of the Agreement
but withheld solely pending receipt of such Cammission authorization,
all other conditions precedent to the release and delivery of the said
opinions and documents as called for under the Agreement having then
been met in full.

Second. Effective Date. Notwithstanding any contrary indication
of Section 1.5 of the Agreement with reference to its Effective Date or
any contrary indication of any other relevant provision of the
Agreement or of the Articles, the said Effective Date is hereby
stipulated and agreed to be January 23, 1985, such date being the date
upon which all applicable conditions precedent to the completion of the
transactions contemplated by the said Articles and Agreement had been
and continued in all respects to be, camplied with in full.
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Third. Authorization. This Stipulation has been authorized by
actions duly taken by the respective Boards of Directors of Concord
Electric Campany ("Concord"), Exeter & Hampton Electric Campany
("Exeter”) and UNITIL Corporation ("UNITIL") on the following dates:

Concord September 7, 1984
Exeter Septamber 7, 1984
UNITIL . September 7, 1984

In witness whereof the parties have each caused this Stipulation
to be executed by its President or its Vice President and its Secretary
this 3%8ay of January, 198S.

[Seal)
Concord Electric Campany
Attest:
PR 9@,44 )
Secretary Pregident
[Seal)
Exeter & Hampton Electric Campany
At’c.est.
\
Z&\/ RS (szl\q BY/,/ %f {(fm- / &3
Secretary Presxd t
[Seal]

UNITIL Corporation

Attest: .
Chado T Kok 75, By \‘\KW

Secretary Vice President




STATE OF NEW HAMPSHIRE

Filing fee: $§25..00 Form No. 14
+ License fee: $ (See Section 136, RSA 293-A:61
Total fees $ II, IV and Note 6)
Use black print or type.
Leave 1" margins both sides. F: l l- EE [)
ARTICLES OF AMENDMENT
to the
ARTICLES OF INCORPORATION APR 2 8 1988
OF NEW HAMPSHIRE

EXETER & HAMPTON ELECTRIC company  SECRETARY OF STATE

PURSUANT TO THE PROVISIONS OF SECTION 61 OF THE NEW HAMPSHIRE
BUSINESS CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THE
FOLLOWING ARTICLES OF AMENDMENT TO ITS ARTICLES OF INCORPORATION:

FIRST: The name of the corporation is Exeter & Hampton

Electric Company.

SECOND: The following amendments of the Articles of Incor-
poration were adopted by the shareholders (Note 1) of the
corporation on March 24, 1988, in the manner prescribed by the
New Hampshire Business Corporation Act: (Insert Amendments)

Delete Article II-A of the Articles of Incorporation,
as inserted by Amendment dated March 10, 1982, and in
the place thereof insert the following new Article:

ARTICLE II-A

The Board of Directors of the company shall
_consist of five (5) members. The Directors
shall be elected by ballot at the annual
meeting each year. Each director shall serve
for a term of one year and until his or her
successor has been chosen and has qualified.

page 1 of 3
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ARTICLES OF AMENWDMENT TO THE
ARTICLES OF INCORPORATICH
OF gxeter & Hampton Electric Company

THIRD: The number of shares of the corporation outstanding
tha time of such adoption was 195,000
shares entitled to votc thereon was 195,000

at
: and the number of

FOURTH: The designatlion and number of outstanding shares of
each class entitled to vote thereon as a class were as follows:
(Note 2) -

Number of

Class ~Shaces

No shares of the Company's stock were entitled to vote separately

as a class upon this amendment.

FIFTH: The number of shares voted for such amendwent was

195,000 ; and the number of shares voted agaiunst such amend-
ment was none {Note 2)

SIXTH: The number of shares of each class'entitled to vote

thereon as a class voted for and against such ameandment, respec-
tively, was: (Note 2)

Number of Shares voted

Class For Against

Not applicable

SEVENTH: The manner in which any exchange, reclassification,
or cancellation of issued shares provided for §in the amendment
shall be effected is as follows: (Note 3)

Not applicable

page 2 of 3



ARTICLES OF INCORPORATION

(Conrc.)
OF _Exeter & Hampton Electric Company

EIGHTiHI: The manner in which such amecudment effects a change In
the amount of stated capital, and the amount of stated capltal,

expressed in dollars, as changed by such amendment, Aare as
follows: {(Note 2)

Not applicable

Dated 4/// 19 £y

Exeter & Hampton Electric Company (Note 4)

{Note 5)
resident

and W xj)éédm (Note 5)

/. 1lts Secretary

Notes: l. Change to “"board of directors” if no shares have been
issued.

2. If inapplicable, omit.

3. This article may be omitted {f the subject matter [s sect
forth in the amendment or if it is f{napplicable.

Exact corporate name of corporation adopting the
Articles of Amendment.

Signatures and titles of offf{cers signing for the corp-

oration. Must be signed by President or Vice-President
and Secretary or Assistant Secretary.

6. If amendment increases the authorized stock, {nclude fee
according to schedule under RSA 293-A:136 Il less amount
previously paid in for original authorization and prior

increases, provided however that the minimum fee shall
be $30.00.

Mail fee and DUPLICATE ORIGINALS (ORIGINAL SIGNATURES ON BOTH) to:
Secretary of State, Rm. 204, State House, Concord, NH 03301-4989

page 3 of 3
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