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ITEM 1. Significant Parties

PART I - NOTIFICATION

List the full names and business and residential addresses, as applicable, for the following persons:

(a) The issuer’s directors:

Clifford S. Mansfield, Jr.

David E. Briggs

Richard A. Hull III

Michael A. Morel

Wayne A. Sherman

(b) The issuer’s officers:

Clifford S. Mansfield, Jr.
President and Treasurer

Robert R. Theriault

Business Address:

181 Elm Street
Biddeford, ME 04005

181 Elm Street
Biddeford, ME 04005

Park One Eleven
409 Alfred Street
Biddeford, ME 04005

181 Elm Street
Biddeford, ME 04005

181 Elm Street
Biddeford, ME 04005

Business Address:

181 Elm Street
Biddeford, ME 04005

181 Elm Street

Residential Address:

6 Glenhaven Circle
Saco, ME 04072

51 Wild Dunes Way, Unit 8
Old Orchard Beach, ME 04064

429 Goodwins Mills Road
Lyman, ME 04002

132 Hilis Beach Road
Biddeford, ME 04005

4 Pilgrim Lane
Saco, ME 04072

Residential Address:

6 Glenhaven Circle
Saco, ME 04072

156 Lyman Street Ext.

Assistant Treasurer Biddeford, ME 04005 Westbrook, ME 04092
(©) The issuer’s general partners:
Not applicable.
(@ Record owners of 5 percent or more of any class of the issuer’s equity securities:

Cede & Co. : 53.85%

c/o Depository Trust Co.
P.O. Box 863, Bowling Green Station
New York, NY 42,716

Meredith H. McLaughlin 7.84%
P.0O. Box 643363
Vero Beach, FL. 32964



(e) Beneficial owners of 5 percent or more of any class of the issuer’s equity securities:

The issuer’s common stock is traded in the over-the-counter market. The issuer is not aware of any persons who are
beneficial owners of more than 5 percent of any class of the issuer’s equity securities except as follows:

Meredith H. McLaughlin _ 8.60%
P.O. Box 643363
Vero Beach, FLL 32964
) Promoters of the issuer:
Not applicable.
(2) Affiliates of the issuer:
The issuer has no affiliates, other than its directors and executive officers, identified in Item 1(a) and (b) above.
(h) Counsel to the issuer with respect to the proposed offering:
Verrill Dana, LLP, One Portland Square, P.O. Box 586, Portland, ME 04112-0586
(1) Each underwriter with respect to the proposed offering.
The issuer has not engaged an underwriter with respect to the proposed offering, but may do so in the future.

ITEM 2. Application of Rule 262

@) State whether any of the persons identified in response to Item 1 are subject to any of the disqualification
provisions set forth in Rule 262.

They are not.

(b) If any such person is subject to these provisions, provide a full description including pertinent names, dates
and other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such
disqualification and whether or not such application has been granted or denied.

Not applicable.

ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the
following description does not apply to the issuer: The issuer has not had a net income from operations of the
character in which the issuer intends to engage for at least one of its last two fiscal years.

Such description does not apply to the issuer.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons.

The issuer currently plans to offer the securities through a selling agent in the following states: Maine,
Massachusetts, Florida, Illinois, California, Connecticut, New Hampshire, and Maryland.

®) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or
salesmen and state the method by which such securities are to be offered.



This offering of securities is subject to preemptive rights in favor of existing shareholders, and the issuer plans to
give written notice of such preemptive rights to all shareholders. To the extent that record or beneficial owners in
other states elect to exercise preemptive rights, the issuer plans to offer and sell the securities directly to such
shareholders in such states.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within
one year prior to the filing of this Form 1-A, state: (1) the name of such issuer; (2) the title and amount of securities
issued; (3) the aggregate offering price or other consideration for which they were issued and basis for computing
the amount thereof; (4) the names and identities of the persons to whom the securities were issued.

Not applicable. The issuer has not issued any unregistered securities within one year prior to the filing date.

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which were
sold within one year prior to the filing of this Form 1-A by or for the account of any person who at the time was a
director, officer, promoter or principal security holder of the issuer of such securities, or was an underwriter of any
securities of such issuer, furnish the information specified in subsections (1) through (4) of paragraph (a).

Not applicable.

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption from
the registration requirements of such Act and state briefly the facts relied upon for such exemption.

Not applicable.
ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of any
securities in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering.

The issuer is not currently offering or contemplating the offering of any other securities.
ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item 1 above
or to any selling securityholder in the offering covered by this Form 1-A for any of the following purposes: (1) To
limit or restrict the sale of other securities of the same class as those to be offered for the period of distribution; (2)
To stabilize the market for any of the securities to be offered; (3) For withholding commissions, or otherwise to hold
each underwriter or dealer responsible for the distribution of its participation.

None.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary
authority and include an estimate of the amount of securities so intended to be confirmed.

The issuer has not engaged any underwriter in connection with the offering.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such
purpose on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a
material interest in the issuer or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee furnish a brief statement of the

nature of such contingent basis, interest or connection.



None.
ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If so,
indicate the date(s) of publication and of the last communication with prospective purchasers.

On or around December 9, 2009, the issuer mailed a Rule 254 solicitation of interest letter to all shareholders known
to the issuer as residing in selected states (Maine, Massachusetts, and Florida). A copy of such letter was
simultaneously mailed to the Commission. The most recent communication with any such prospective purchasers
regarding such solicitation occurred on or around February 1, 2010.



PART II ~ OFFERING CIRCULAR

See attached Preliminary Offering Circular.
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Preliminary Offering Circular
Dated August 12, 2010
COVER PAGE

BIDDEFORD AND SACO WATER COMPANY
{Exact name of Company as set forth in Charter)

Type of securities offered: Common Stock
Maximum number of securities offered: 31,000 shares
Minimum number of securities offered: no minimum
Price per security: $67.50 per share
Total proceeds:  If minimum sold:  $0
(See Question Nos. 9 and 10) If maximum sold:  $2,092,500
Is a commissioned selling agent selling the securities in this offering? [ 1Yes [X1 No
If yes, what percent is commission of price to public? Not applicable
Is there other compensation to selling agent(s)? [ ]Yes [X] No
Is there a finder’s fee or similar payment to any person? [ ]Yes [X] No

(See Question No. 22)

Is there an escrow of proceeds until minimum is obtained? [ 1Yes [X] No
(See Question No. 26)

Is this offering limited to members of a special group, such as employees of

the Company or individuals? [ 1Yes [X] No
(See Question No. 25)
Is transfer of the securities restricted? [ 1Yes [X] No

(See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT. SEE QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT
THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE
OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

This Company:
[ 1 Hasnever conducted operations.
[ 1 Isin the development stage.
[X] Is currently conducting operations.
[X] Has shown a profit in the last fiscal year.
[ 1 Other (Specify):

This offering has been registered for offer and sale in the following states: ~ None. The offering is being
made in selected states in reliance on available securities registration exemptions. (See Question No. 25)
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THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY
CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER
STATEMENTS THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY
UPON ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments, consists of a total of 58 pages.



THE COMPANY

Exact corporate name: Biddeford and Saco Water Company
State and date of incorporation: Maine; March 12, 1881
Street address of principal office: 181 Elm Street, Biddeford, ME 04005
Company Telephone Number: (207) 282-1543
Fiscal year: December 31

(month/day)
Person(s) to contact at Company
with respect to offering: C.S. Mansfield, Jr.
Telephone Number
(if different from above): same

RISK FACTORS

List in the order of importance the factors which the Company considers to be the most substantial risks to an
investor in this offering in view of all facts and circumstances or which otherwise make the offering one of high
risk or speculative (i.e., those factors which constitute the greatest threat that the investment will be lost in whole
or in part, or not provide an adequate return).

1)

@

3

@

The failure of this offering to generate sufficient net proceeds could jeopardize the Company’s
ability to issue additional mortgage bonds in the future. Under its mortgage indenture, the Company
may not issue additional bonds if the principal amount of bonds to be outstanding would exceed 66-
2/3% of the cost or fair value of permanent improvements, extensions and additions to its plant. The
indenture also limits the amount of long-term debt the Company may obtain in relation to its equity.
These limitations are intended to provide security to bondholders and essentially require that the
Company fund at least 33-1/3% of its construction budget with equity (including retained earnings) or
short-term debt. The size of the Company’s mortgage debt as a percentage of plant cost/value has
increased over time. Currently the Company is unable to issue significant additional mortgage bonds (or
other long-term debt) until it increases its capital.

The Company’s costs of operation are significantly affected by governmental regulations. The
Company must comply with local, state and federal regulations pertaining to water utility operations.
The United States Environmental Protection Agency and the Maine Drinking Water Program have
established water-quality standards and rules and regulations for operating practices. Failure to comply
with applicable rules and regulations could subject the Company and its employees to fines or other
penalties, including possible license suspension. For more information, see Item 3(i).

The rates the Company may charge are subject to prior governmental approval. The Company’s
ability to earn profits is largely dependent upon the rates it charges its customers. These rates are
regulated by the Maine Public Utilities Commission (“MPUC”). The Company files rate increase
requests with the MPUC from time to time, to recover its investments in plant and equipment and
projected expenses. The MPUC determines whether investments and expenses are recoverable, the
length of time over which such costs are recoverable and the permitted rate of return on investments.
Rate proceedings can be complex and expensive, and the MPUC has very substantial discretion over
accounting measures that can significantly affect rate determinations.

Due to the currently weak economic climate in the U.S. and Maine, there is a risk that authorized
rates of return may be lower in upcoming rate adjustment proceedings than in prior proceedings.
The Maine Public Utilities Commission authorized a return on equity of 10.00% during the Company’s
most recent rate proceeding, which became effective as of March 1, 2008. The authorized rates of
return approved by the MPUC for other water utilities since that date has remained at 10.00%.
However, authorized rate of return do fluctuate (for example, the Company was authorized a return on

Offering Circular Page 1
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(12)

(13)

equity of 9.7% in its rate proceeding completed on December 15, 2003), and the MPUC has discretion
to consider current economic conditions in setting authorized returns. A recent example from outside
Maine is illustrative of this principle. In that non-Maine case, the regulatory commission ultimately
authorized a return on equity of 10.00%, which was below the 10.75% recommended by the commission
staff and the 11.00% that had been granted to the same utility in its most recent prior proceeding.

Water consumption may continue to be hampered by economic weakness and unfavorable
weather patterns. Water usage in the Company’s service area has fallen well below expectations since
the Company completed its most recent rate adjustment proceeding in March 2008. The summer
weather in 2008 and (especially) 2009 was quite damp, suppressing demand. The economic slowdown
in Maine that began in 2008 has also reduced water demand, both for industrial and commercial uses.

Economic recovery in Maine has in the past tended to lag the nation. In recent prior recessions,
Maine’s economy has not been affected as deeply as the nation as a whole, but has tended to recover
more slowly than the nation as a whole. The reported unemployment rate (not seasonally adjusted) for
Maine was 8.2% in February 2010. Although unemployment in Cumberiand County and York County,
Maine is lower than in the State as a whole, unemployment remains considerably higher than in 2000-
2008. The Maine State budget for its 2010-2011 fiscal year has been repeatedly adjusted downward to
reflect revenue shortfalls. The current economic climate may create an unfavorable environment for
upcoming rate adjustment proceedings, and may cause an increase in accounts receivable due to slower
than normal payments.

The Company depends on the availability of capital for expansion, construction, and
maintenance. The Company’s ability to fund construction and maintenance depends on the availability
of adequate capital. There is no guarantee that the Company will be able to obtain sufficient capital in
the future or that the cost of capital will not be too high for future expansion and construction.

The Company’s unsecured line of credit expires annually. The balance on the Company’s unsecured
line of credit was $1,674,127 on December 31, 2009. The line expires on June 30, 201!. The
Company’s bond indenture limits the total amount of debt that the Company may incur.

Contamination of the Company’s water supply could disrupt service and adversely affect its
revenues. The Company obtains all of its water supply from the Saco River. The river is susceptible to
possible contamination and pollution from man-made sources. The Company has no ready alternate
source of supply, and if the Saco River were to become seriously contaminated, the Company could be
required to discontinue its operations until water quality is restored.

The failure of this offering to generate sufficient net proceeds may adversely affect the future
earnings capacity of the Company. Inrecent years, the Company’s earnings have not been sufficient
to fund necessary replacements and improvements of its capital plant, thereby requiring the Company to
utilize debt as a source of funding for these expenditures. The amount of long-term and short-term debt
in relation to equity also affects the Company’s permitted level of earnings under applicable utilities
regulations. The Company is permitted a greater rate of return on equity than on debt.

Utilities are now considered a possible target for terrorist attack. The Company must consider what
measures may be taken to forestall future acts of sabotage, vandalism or terrorism, and endeavor to be
prepared with an appropriate emergency response plan. Significant changes to plant and equipment
would require increased equity or (if permitted) increases in borrowings.

The use of chlorine gas as a disinfectant may be banned by federal regulation. The Company
utilizes chlorine gas as the primary disinfectant at its water treatment facility. Legislation has been
considered in Congress to require utilities to use disinfectants that would pose less risk to the public in
the event of an accident or terrorist attack. Alternative disinfectants are more costly and could require
significant modification of the Company’s disinfectant storage and feed facilities.

The offering price of Company common stock is arbitrary. The offering price of $67.50 per share
bears no relationship to established value criteria, such as designated multiples of net tangible assets or
earnings per share, and should not be considered an indication of the actual value of the Company.
Regulated water utilities generally are not permitted to earn more than a designated return on the book
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Note:

value of their assets. Historically, when regulated water utilities are sold the purchase price has tended
to be at or near book value, with adjustments depending upon market conditions, the perceived capacity
for expansion and other factors.

The price of a share in this offering is significantly higher than the book value of the stock. As of
December 31, 2009, the tangible net book value per share was $39.52. This is approximately 58.5% of
the offering price. As a result, investors participating in this offering will incur immediate and
substantial dilution. Book value is determined by subtracting liabilities from tangible assets and
dividing the answer by the number of outstanding shares.

There is a very limited trading market for Company common stock; you may not be able to resell
your shares at or above the price you pay for them. The Company’s common stock is traded
through an over-the-counter electronic quotation market operated by Pink OTC Markets Inc. The stock
trades only sporadically, usually in amounts of well less than 1,000 shares per day. Because of the
limited volume of trading, a sale of any significant number of shares of Company common stock in the
open market could cause the stock price to decline. The Company is not subject to SEC public
reporting requirements and therefore market participants (other than insiders) typically have little
current information about the Company, other than published stock trading prices and whatever annual
financial information was last provided to shareholders. Due in part to these factors, historical trading
prices for the Company’s common stock may not reflect a fair or accurate assessment of the market
value of the Company’s stock.

In addition to the above risks, businesses are often subject to risks not foreseen or fully appreciated by
management. In reviewing this Offering Circular potential investors should keep in mind other
possible risks that could be important.

BUSINESS AND PROPERTIES

3. With respect to the business of the Company and its properties:

(a)

(b)

Describe in detail what business the Company does and proposes to do, including what products or
goods are or will be produced or services that are or will be rendered.

The Company is a privately-owned water company, regulated as a public utility by the State of
Maine Public Utilities Commission. The Company’s operations date back to 1881. The Company
sells water to residential, commercial, municipal, and industrial customers located in the southern
Maine communities of Biddeford, Saco, Old Orchard Beach, and the Pine Pont section of
Scarborough. The Company also occasionally sells water to the adjacent public water utility to the
south (Kennebunk Kennebunkport & Wells Water District), primatily to enable that utility to satisfy
peak summertime demands.

Describe how these products are to be produced or rendered and how and when the Company intends to
carry out its activities. If the Company plans to offer a new product(s), state the present stage of
development, including whether or not a working prototype(s) is in existence. Indicate if completion of
development of the product would require a material amount of the resources of the Company, and the
estimated amount. If the Company is or is expected to be dependent upon one or a limited number of
suppliers for essential raw materials, energy or other items, describe. Describe any major existing
supply contracts.

The Company operates in conformity with standards of quality, practice, and procedure established
by the United States Environmental Protection Agency and the Maine Drinking Water Program,
and is further regulated by the Maine Public Utilities Commission primarily in the financial and
customer service aspects of its business operations. The Saco River is the source of supply for the
water sold by the Company. The Saco River watershed upstream from the Company’s intakes
covers an area of over 1,700 square miles. The peak rate at which the Company has ever drawn
water from the Saco River is less than 5% of the minimum flow in the Saco River past the
Company’s intakes, and so there is always a sufficient quantity of water available to meet the



(©

Note:

(@

Company’s requirements. The Company owns and operates a treatment plant to process the water
drawn from the Saco River, producing a finished water that complies with all current drinking water
regulations established by the United States Environmental Protection Agency and the Maine
Drinking Water Program.

Under its mortgage indenture, the material terms of which are set forth in Note 5 to the attached
financial statements, the Company may not issue additional bonds if the principal amount of bonds
to be outstanding would exceed 66-2/3% of the cost or fair value of permanent improvements,
extensions and additions to its plant. The indenture also limits the amount of long-term debt the
Company may obtain in relation to its equity. The size of the Company’s mortgage debt as a
percentage of plant cost/value has increased over time, which renders the Company unable to issue
significant additional long-term debt until it increases its equity.

Describe the industry in which the Company is selling or expects to sell its products or services and,
where applicable, any recognized trends within that industry. Describe that part of the industry and the
geographic area in which the business competes or will compete.

The Company is authorized by legislative charter to provide services to the following communities
in southern Maine: Biddeford, Saco, Old Orchard Beach, Lyman, Dayton, and Scarborough. The
Company is also authorized to supply water to the Kennebunk, Kennebunkport, and Wells Water
District.

Indicate whether competition is or is expected to be by price, service, or other basis. Indicate (by
attached table if appropriate) the current or anticipated prices or price ranges for the Company’s
products or services, or the formula for determining prices, and how these prices compare with those of
competitors’ products or services, including a description of any variations in product or service
features. Name the principal competitors that the Company has or expects to have in its area of
competition. Indicate the relative size and financial and market strengths of the Company’s competitors
in the area of competition in which the Company is or will be operating. State why the Company
believes it can effectively compete with these and other companies in its area of competition.

The Company is a privately-owned water company, regulated as a public utility by the State of
Maine Public Utilities Commission. The Company holds a monopoly for the services it provides
within its designated territory. Current technology is not conducive to the development of
substantial competition for the monopoly services now provided by the Company.

Because this Offering Circular focuses primarily on details concerning the Company rather than the
industry in which the Company operates or will operate, potential investors may wish to conduct their
own separate investigation of the Company’s industry to obtain broader insight in assessing the
Company’s prospects.

Describe specifically the marketing strategies the Company is employing or will employ in penetrating
its market or in developing a new market. Set forth in response to Question 4 below the timing and size
of the results of this effort which will be necessary in order for the Company to be profitable. Indicate
how and by whom its products or services are or will be marketed (such as by advertising, personal
contact by sales representatives, etc.), how its marketing structure operates or will operate and the basis
of its marketing approach, including any market studies. Name any customers that account for, or based
upon existing orders will account for a major portion (20% or more) of the Company’s sales. Describe
any major existing sales contracts.

The services provided by the Company are essential and provided under a monopoly. The
Company does not engage in advertising or marketing of its services. Providing excellent customer
service is important to the Company’s overall mission, and Company employees are trained and
evaluated accordingly.

Consistent with regulations established by the Maine Public Utilities Commission, approximately
16% of the Company’s revenues are derived from public fire protection charges. These charges are
allocated proportionately among the towns of Biddeford, Saco, Old Orchard Beach and
Scarborough, based upon the number of fire hydrants located in each community. MPUC
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ratemaking rules establish a formula for determining that portion of gross revenues that water
utilities should derive from public fire protection charges. The rates charged by the Company for
public fire protection services are established in accordance with such rules.

The Company provides its services to a large and diverse set of residential, commercial and
municipal customers, and no one customer accounts for anywhere close to 20% of the Company’s
annual revenues.

State the backlog of written firm orders for products and/or services as of a recent date (within the last
90 days) and compare it with the backlog of a year ago from that date.

The Company business is such that it does not have firm orders or backlogs. As a regulated public
water utility, the Company is required to provide public water services within its service area to all
persons requiring such services.

Explain the reason for significant variations between the two figures, if any. Indicate what types and
amounts of orders are included in the backlog figures. State the size of typical orders. If the Company’s
sales are seasonal or cyclical, explain.

The Company’s water sales are greater during the summer months. There are two primary reasons
for this. First, water is used to irrigate lawns and gardens during the summer months. Second, there
is an increase in population in the coastal sections of the Company’s service area during the summer
as well. Typically revenues from winter quarters average between 22 and 24 percent of annual
revenues, and summer quarters between 26 and 28 percent.

State the number of the Company’s present employees and the number of employees it anticipates it will
have within the next 12 months. Also, indicate the number by type of employee (i.e., clerical,
operations, administrative, etc.) the Company will use, whether or not any of them are subject to
collective bargaining agreements, and the expiration date(s) of any collective bargaining agreement(s).
If this Company’s employees are on strike, or have been in the past three years, or are threatening to
strike, describe the dispute. Indicate any supplemental benefits or incentive arrangements the Company
has or will have with its employees.

The Company’s current permanent staff is divided into the following classifications: management
(4 employees); office/clerical (4); meter reading (4); water treatment (6); and water distribution (9).
The Company does not anticipate any significant change in staffing within the next 12 months,
regardless of whether the offering is successfully completed. The Company believes it enjoys very
good relations with its employees and that its workforce is stable. The average number of years of
service for the Company’s staff is approximately 16 years. The Company has not experienced any
particular difficulty hiring workers when staff openings have occurred in the past. The Company’s
workforce does not belong to any union, and the Company is not subject to any collective
bargaining agreement. All employees are paid on an hourly or salaried basis, depending upon job
responsibilities. All employees receive a package of benefits which includes medical insurance,
dental insurance, life insurance, vacation leave, sick leave, and pension benefits. All wages and
benefits for employees are approved by a vote of the Company’s Board of Directors.

Describe generally the principal properties (such as real estate, plant and equipment, patents, etc.) that
the Company owns, indicating also what properties it leases and a summary of the terms under those
leases, including the amount of payments, expiration dates and the terms of any renewal options.
Indicate what properties the Company intends to acquire in the immediate future, the cost of such
acquisitions and the sources of financing it expects to use in obtaining these properties, whether by
purchase, lease or otherwise.

The Company owns an office building with associated lot in Biddeford; a construction garage with
associated lot in Saco; a water treatment plant with associated lot located on the Saco River in
Biddeford; two primary pump stations (one to purnp water from the Saco River into the treatment
plant and the other to pump water from the treatment plant into the distribution system); a 7.5
million gallon finished water storage reservoir with associated lot; three distribution storage
standpipes with associated lots and having a combined total storage volume of 3.3 million gallons;
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approximately 235 miles of distribution and transmission mains; approximately 16,200 service
connections; approximately 15,200 meters; and approximately 1,200 fire hydrants. Essentially all
of the Company’s property is subject to liens under its mortgage bond indentures. The Company
has no plans to acquire additional property at the present time, but will extend its distribution
system as needed to provide service to new customers.

Indicate the extent to which the Company’s operations depend or are expected to depend upon patents,
copyrights, trade secrets, know-how or other proprietary information and the steps undertaken to secure
and protect this intellectual property, including any use of confidential agreements, covenants-not-to-
compete and the like. Summarize the principal terms and expiration dates of any significant license
agreements. Indicate the amounts expended by the Company for research and development during the
last fiscal year, the amount expected to be spent this year and what percentage of revenues research and
development expenditures were for the last fiscal year.

The Company is not involved in developing new products or services, and does not rely on any
material rights in intellectual property.

If the Company’s business, products, or properties are subject to material regulation (including
environmental regulation) by federal, state, or local government agencies, indicate the nature and extent
of regulation and its effects or potential effects upon the Company.

The Company is a public water utility and its operations are subject to extensive regulation by the
Maine Public Utilities Commission, the United States Environmental Protection Agency and the
Maine Drinking Water Program. Applicable regulations include, without limitation: regulation of
rates charged by the Company to its customers; land use regulations; water purity treatment
standards; and regulations on use of hazardous chemicals.

All rates charged by the Company for utility services must first be approved by the MPUC. The
rate adjustment process is completed in accordance with an MPUC rule that establishes the filing
requirements for the form, content, and organization of all schedules of rates, terms and conditions.
The Company initiates the process by first filing proposed new rates with the MPUC, and then
notifying all customers that a rate adjustment proposal has been sent to the MPUC. The MPUC’s
staff reviews the filing and schedules meetings and hearings as appropriate. The process always
includes the Maine Public Advocate as a representative of the public interest, and is open to the
public; any interested party may participate. Completion of the rate adjustment process can require
up to nine months.

The Company is required to obtain approval from the MPUC prior to the sale and issuance of
securities. On May 5, 2010, the MPUC authorized the issuance of up to 35,000 shares of Company
common stock in connection with this offering.

Regulatory violations sufficient to result in suspension or revocation of the Company’s permits to
treat or distribute water could also subject the Company to substantial administrative penalties and
possible civil liability for damages.

Certain Company employees are certified and authorized to practice in the State of Maine as Water
System Operators. Loss of an individual’s license would prevent that employee from providing the
regulated services to the Company.

State the names of any subsidiaries of the Company, their business purposes and ownership, and indicate
which are included in the Financial Statements attached hereto. If not included, or if included but not
consolidated, please explain.

The Company has no subsidiaries.

Summarize the material events in the development of the Company (including any material mergers or
acquisitions) during the past five years, or for whatever lesser period the Company has been in
existence. Discuss any pending or anticipated mergers, acquisitions, spin-offs or recapitalizations. If
the Company has recently undergone a stock split, stock dividend or recapitalization in anticipation of
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Note:

If the securities offered are common stock, or are exercisable for or convertible into common stock, the following

this offering, describe (and adjust historical per share figures elsewhere in this Offering Circular
accordingly).

The charter for the Biddeford and Saco Water Company was granted by the Maine State Legislature
in 1881. Construction of necessary facilities began in 1883, and water was first supplied to
customers located in Biddeford and Saco in 1885. In 1902 the Company purchased the Old
Orchard Water Company. In 1905 water service was extended easterly form Old Orchard Beach
along Grand Beach to Pine Point in Scarborough, and in 1909 service was extended westerly from
Old Orchard Beach to Kinney Shores and Camp Ellis in Saco.

The last major geographic expansion of the service area occurred during the 1920°s when service
was expanded to include Ocean Park in Old Orchard Beach, and extended southerly from
downtown Biddeford to the Hills Beach and Fort Hill sections of Biddeford. Since then, the supply,
treatment, and distribution facilities have been continuously upgraded and expanded to meet
changes in customer demand within the Company’s service area and to maintain compliance with
applicable rules and regulations.

The most recent stock dividend or stock split occurred in 1995. Common stock was last sold by the
Company in 1968. No stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or
reorganization is contemplated at the present time.

If the Company was not profitable during its last fiscal year, list below in chronological order the events
which in management’s opinion must or should occur or the milestones which in management’s opinion
the Company must or should reach in order for the Company to become profitable, and indicate the
expected manner of occurrence or the expected method by which the Company will achieve the
milestones.

Not applicable. The Company has been operating profitably for more than 100 years. In order to
continue to maintain an acceptable level of profitability, the Company must periodically apply to
the Maine Public Utilities Commission for increases in rates. The Company anticipates applying to
the Maine Public Utilities Commission for a rate adjustment that, if granted, would become
effective in 2011.

State the probable consequences to the Company of delays in achieving each of the events or milestones
within the above time schedule, and particularly the effect of any delays upon the Company’s liquidity
in view of the Company’s then anticipated level of operating costs. (See Question Nos. 11 and 12)

The Company plans to operate as it has in the past and will periodically apply to the Maine Public
Utilities Commission for rate adjustments in accordance with the prescribed rate adjustment
process. By statute, water utilities are entitled to a reasonable rate or return on investment, but the
MPUC nonetheless has substantial discretion in determining rates.

After reviewing the nature and timing of each event or milestone, potential investors should reflect
upon whether achievement of each within the estimated time frame is realistic and should assess the
consequences of delays or failure of achievement in making an investment decision.

OFFERING PRICE FACTORS

factors may be relevant to the price at which the securities are being offered.

5.

What were net, after-tax earnings for the last fiscal year? (If losses, show in parenthesis.)

Total $259,477 ($2.45 per share) -
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If the Company had profits, show offering price as a multiple of earnings. Adjust to reflect for any stock
splits or recapitalizations, and use conversion or exercise price in lieu of offering price, if applicable.

Offering Price Per Share _ $67.50 _ . . .
Net After-Tax Earnings Last B $2.45 = | 27:55 price/earnings multiple
Year Per Share

What is the net tangible book value of the Company? (If deficit, show in parenthesis.) For this purpose,
net tangible book value means total assets (exclusive of copyrights, patents, goodwill, research and
development costs and similar intangible items) minus total liabilities.

$4,193,230 ($39.52 per share)

As is customary in the industry, the figure above includes deferred debits and deferred bond
expenses because those costs relate to the Company’s capital plant and other tangible assets and are
recoverable/allowable for rate making purposes, either through expense or eventual capitalization of
a completed project. Those amounts will be incorporated into future rates, and thus will be
recovered either as an amortized expense or included in rate base.

If the net tangible book value per share is substantially less than this offering (or exercise or conversion)
price per share, explain the reasons for the variation.

The price of the securities in this offering was not established by reference to book value or other
established criteria of value, but rather was set arbitrarily at a level somewhat below the average
trading price of the stock for the first five months of 2010.

State the dates on which the Company sold or otherwise issued securities during the last 12 months, the
amount of such securities sold, the number of persons to whom they were sold, and relationship of such
persons to the Company at the time of sale, the price at which they were sold and, if not sold for cash, a
concise description of the consideration. (Exclude bank debt.)

The Company has not sold or issued any securities during the last 12 months.

What percentage of the outstanding shares of the Company will the investors in this offering have?

(Assume exercise of outstanding options, warrants or rights and conversion of convertible securities, if
the respective exercise or conversion prices are at or less than the offering price. Also assume exercise
of any options, warrants or rights and conversions of any convertible securities offered in this offering.)

Currently the Company has 106,104 shares of common stock outstanding. The Company has no
outstanding preferred stock, no outstanding securities convertible into stock, and no outstanding
options, warrants or rights to purchase shares.

The present offering of common stock would increase the outstanding common stock by up to an
additional 31,000 shares. The shares sold in this offering would represent the following
percentages of the then outstanding shares of common stock:

If the maximum is sold: 22.6%
If 75% is sold: 17.9%
If 50% is sold: 12.7%
If 25% is sold: 6.8%
If none are sold: 0%
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Note:

9.(a)

What post-offering value is management implicitly attributing to the entire Company by establishing the
price per security set forth on the cover page (or exercise or conversion price if common stock is not
offered)? (Total outstanding shares after offering times offering price, or exercise or conversion price
if common stock is not offered.) '

If the maximum is sold: $9,254,520%*
If 75% is sold: $8,731,395%

If 50% is sold: $8,208,270*

If 25% is sold: $7,685,145%

If none are sold: $7,162,020%*

* The Company has no outstanding convertible securities and no outstanding options, warrants or
rights to purchase common stock, and thus the foregoing values are not subject to adjustment to
reflect conversions of convertible securities or to reflect exercises of options, warrants or rights.

After reviewing the above, potential investors should consider whether or not the offering price (or
exercise or conversion price, if applicable) for the securities is appropriate at the present stage of the
Company’s development.

USE OF PROCEEDS

The following table sets forth the use of the proceeds from this offering;

If Maximum is Sold*
Dollar Amount % of Total

Total Proceeds ' $2,092,500 100.0%
Less: Offering Expenses

Commissions and Finders Fees 0 0.0%

Legal and Accounting 167,400 8.0%

Copying and Advertising 20,925 1.0%

Other -0 0.0%
Net Proceeds from Offering $1,904,175 91.90%
Use of Net Proceeds

Repay Line of Credit $1.904.175 91.0%
Total Use of Net Proceeds $1,904,175 91.0%

* The offering has no minimum and thus there is no assurance that any proceeds will be raised.

Net proceeds from the offering will, initially, be used to pay down the Company’s operating line of
credit and to increase the Company’s invested capital for regulatory purposes. Ultimately, the net
amount raised through this offering will help fund improvements to the Company’s treatment and
distribution systems.

The Company has an ongoing water main replacement program. The program is guided by a
combination of factors, including the results of regular leak detection surveys, water main breakage
records, plans for street reconstruction projects initiated by either the Maine Department of
Transportation or one of the local communities served, and the availability of funds. Between
approximately 2,500 and 5,000 feet of water main have been replaced annually in recent years. The
Company hopes to be able to continue and expand this program for many years to come.
Replacement of aging utility infrastructure improves system reliability and enhances water quality
for customers. This work is not required by regulation, but is in keeping with a national trend for
such activities. The cost per foot of replacement main varies over a wide range depending upon soil
and site conditions; the range can be from approximately $20.00 to well over $100.00 per foot. The

[/



Note:

10.(a)

)

(b)

(©

(d

11.

work has been funded through a combination of internally generated funds and borrowings. Once
complete and in service, the replacement mains may be capitalized to earn a return through rates.
Expenses tend to go down as the number of main breaks drops when older mains are taken out of
service.

If there is no minimum amount of proceeds that must be raised before the Company may use the
proceeds of the offering, describe the order of priority in which the proceeds set forth above in the
column “If Maximum Sold” will be used.

The Company will use the net proceeds from this offering to pay down the balance on the
Company’s operating line of credit and to cover outstanding payables. Any proceeds remaining
after such uses would be applied against future improvements and additions to plant and equipment.
The reduction in debt and increase in equity will enable the Company to earn a greater return on its
assets and increase its future borrowing capacity.

After reviewing the portion of the offering allocated to the payment of offering expenses, and to the
immediate payment to management and promoters of any fees, reimbursements, past salaries or similar
payments, a potential investor should consider whether the remaining portion of his investment, which
would be that part available for future development of the Company’s business and operations, would
be adequate.

If material amounts of funds from sources other than this offering are to be used in conjunction with the
proceeds from this offering, state the amounts and sources of such other funds, and whether funds are
firm or contingent. If contingent, explain.

The Company will use funds generated through operations, supplemented with funds drawn from its
operating line of credit if needed. Funds generated through operations are not fixed in amount. As
a regulated utility, the Company is entitled to earn a reasonable return on its equity capital and
therefore an increase in capital may lead to improved rates and increased earnings. The Company’s
line of credit is subject to annual renewal. The line of credit has been renewed through June 30,
2011.

If any material part of the proceeds is to be used to discharge indebtedness, describe the terms of such
indebtedness, including interest rates. If the indebtedness to be discharged was incurred within the
current or previous fiscal year, describe the use of proceeds of such indebtedness.

Proceeds from the offering will be used to reduce the balance on the Company’s operating line of

credit. The Company has a $2,250,000 unsecured line of credit. The line expires on June 30, 2011.

The interest charged on the line is a variable rate of prime less 1%. The amount outstanding was
$1,674,127 and the interest rate 2.25% at December 31, 2009.

If any material amount of proceeds is to be used to acquire assets, other than the ordinary. course of
business, briefly describe and state the cost of the assets and other material terms of the acquisitions. If
the assets are to be acquired from officers, directors, employees or principal stockholders of the
Company or their associates, give the names of the persons from whom the assets are to be acquired and
set forth the cost to the Company, the method followed in determining the cost, and any profit to such
persons.

Not applicable.

If any amount of the proceeds is to be used to reimburse any officer, director, employee or stockholder
for services already rendered, assets previously transferred, or monies loaned or advanced, or otherwise,
explain:

Not applicable.

Indicate whether the Company is having or anticipates having within the next 12 months any cash flow
or liquidity problems and whether or not it is in default or in breach of any note, loan, lease or other
indebtedness or financing arrangement requiring the Company to make payments. Indicate if a
significant amount of the Company’s trade payables have not been paid within the stated trade term.

10
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" State whether the Company is subject to any unsatisfied judgments, liens or settlement obligations and
the amounts thereof. Indicate the Company’s plans to resolve any such problems.

The Company does not expect any cash flow or liquidity problems within the next twelve months.
The Company is not in default or in breach of any note, loan, lease or other indebtedness or
financing arrangement requiring the Company to make payments.

12. Indicate whether proceeds from this offering will satisfy the Company’s cash requirements for the next
12 months, and whether it will be necessary to raise additional funds. State the source of additional
funds, if known.

The Company is not dependent on proceeds from this offering to fund its cash requirements for the
next twelve months.
CAPITALIZATION

13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted to reflect
any subsequent stock splits, stock dividends, recapitalizations or refinancings) and as adjusted to reflect
the sale of the minimum and maximum amount of securities in this offering and the use of the net
proceeds therefrom:

Amount Qutstandi
As of 12/31/2009 As Adjusted
(Assuming Maximum
Number of Shares
Sold)*
Debt:
Short-term debt (average interest rate 3.26% as
of 12/31/2009; 3.60% as adjusted) $1,745,195 $71,068
Long-term debt (average interest rate 4.95%)%** 8,863,545 8,863,545
Total debt: $10,608,740 $8,934,613
Stockholders’ equity:
Preferred Stock, par or stated value $ 0 $ 0
Common Stock, $25 par value 2,652,600 3,427,600
Additional paid-in capital 4,358 1,133,533
Retained earnings (deficit) 1,536,331 1,536,331
Total stockholders’ equity: 4,193,289 6,097,464
Total Capitalization $14,802,029 $15,032,077
*  The offering has no minimum and, accordingly, there is no assurance that any proceeds will be

raised.

** The long-term debt figure presented above includes the non-current portions of the Company’s
bonds, as well as capital leases and deferred salaries. The long-term debt figure reported in the
balance sheet included with the attached financial statements, $8,749,620, represents the non-
current portions of the bonds alone.

Number of preferred shares authorized to be outstanding: _ None
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Number of common shares authorized: 160,000 shares

Number of common shares reserved to meet conversion
requirements or for the issuance upon exercise of options,
warrants or rights: None

DESCRIPTION OF SECURITIES

The securities being offered hereby are:

X1 Common Stock
[ 1] Preferred or Preference Stock N/A
[ ] Notes, Debentures, or Bonds N/A
[ ] Limited Liability Company Membership Interests N/A
[ ] Units of two or more types of securities, composed of: N/A
[ 1  Other (specify): N/A
The offered securities have:
Yes No
[ 1] [X] Cumulative voting rights
[ ] X] Other special voting rights
X} [ 1] Preemptive rights to purchase any new issue of shares
[ 1 [X] Preference as to dividends or interest
[ [X] Preference upon liquidation
[ ] [Xi Anti-dilution rights
[ ] X] Other special rights or preferences (specify):
Explain: For a description of applicable preemptive rights, see Question 25 below.
Are the securities convertible? [ ]1Yes [X]No
If so, state conversion price or formula. N/A
Date when conversion becomes effective: N/A
Date when conversion expires: N/A
If securities are notes or other types of debt securities: Not applicable
(1) What is the interest rate?
If interest rate is variable or multiple rates, describe:
(2) What is the maturity date?
If serial maturity dates, describe:
(3) Is there a mandatory sinking fund? [ JYes [ ] No
Describe:
(4) TIs there a trust indenture? [ 1Yes [ 1No
Name, address and telephone number of Trustee
(5) Are the securities callable or subject to redemption? [ 1Yes [ ]No

Describe, including redemption prices:
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20.

21.

22.

(6) Are the securities collateralized by real or personal property? [ ] Yes [ ]No
Describe:

(7) If these securities are subordinated in right of payment of interest or principal, explain the
terms of such subordination.

How much currently outstanding indebtedness of the Company is senior to the securities in right of
payment of interest or principal? $

How much indebtedness shares in right of payment on an equivalent (pari passu) basis?

$

How much indebtedness is junior (subordinated) to the securities? $

If notes or other types of debt securities are being offered and the Company had earnings during its last
fiscal year, show the ratio of earnings to fixed charges on an actual and pro forma basis for that fiscal
year. “Earnings” means pretax income from continuing operations plus fixed charges and capitalized
interest. “Fixed charges” means interest (including capitalized interest), amortization of debt discount,
premium and expense, preferred stock interest (including capitalized interest), amortization of debt
discount, premium and expense, preferred stock dividend requirements of majority owned subsidiary,
and such portion of rental expense as can be demonstrated to be representative of the interest factor in
the particular case. The pro forma ratio of earnings to fixed charges should include incremental interest
expense as a result of the offering of the notes or other debt securities.

The Company is not offering debt securities or preferred stock that the Company is required to
repurchase. Therefore, this item is not applicable.

If securities are Preference or Preferred stock: Not applicable.
Are unpaid dividends cumulative? [ 1Yes [ 1No
Are securities callable? { 1Yes [ ]No
Explain:

If securities are capital stock of any type, indicate restrictions on dividends under loan or other financing
arrangements or otherwise:

The Company’s mortgage bond indentures place certain restrictions on the payment of dividends
such that the Company shall not pay any dividends if, after giving effect thereto, the aggregate
amount of all sums declared, paid or set aside by it for the purpose of offering such dividends or
distributions subsequent to December 31, 1997 does not exceed the sum of (i) the net income of the
Company determined in accordance with generally accepted accounting principles for the period
from January 1, 1998 to the date of any such distribution, taken as a single accounting period, plus
(ii) $350,000. At December 31, 2009, unrestricted reinvested earnings amounted to approximately
$552,000, or $5.20 per share.

Current amount of assets available for payment of dividends (if deficit must be first made up, show
deficit in parenthesis): At December 31, 2009, unrestricted reinvested earnings available for the
payment of dividends amounted to approximately $552,000.

PLAN OF DISTRIBUTION
The selling agents (that is, the persons selling the securities as agent for the Company for a commission
or other compensation) in this offering are:

The Company intends to use its own officers to conduct this offering of stock. See Question 24
below. The Company has not designated a selling agent to assist it in this offering but may decide
to do so. If a selling agent is engaged, the Company will amend this offering circular accordingly.

Describe any compensation to selling agents or finders, including cash, securities, contracts or other
consideration, in addition to the cash commission set forth as a percent of the offering price on the cover
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Note:

24.
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page of this Offering Circular. Also indicate whether the Company will indemnify the selling agents or
finders against liabilities under the securities laws. (“Finders” are persons who for compensation act as
intermediaries in obtaining selling agents or otherwise making introductions in furtherance of this
offering.)

The Company has not retained a selling agent. See Question 21 above. The Company does not
intend to use finders and will not pay commissions or other compensation to finders, and will not
indemnify finders against liabilities under the securities laws.

Describe any material relationships between any of the selling agents or finders and the Company or its
management.

Not applicable.

After reviewing the amount of compensation to the selling agents or finders for selling the securities,
and the nature of any relationship between the selling agents or finders and the Company, a potential
investor should assess the extent to which it may be inappropriate to rely upon any recommendation by
the selling agents or finders to buy the securities.

If this offering is not being made through selling agents, the names of persons at the Company through
which this offering is being made:

Name: C.S. Mansfield, Jr. Name: Robert R. Theriault
Address: PO Box 304 Address: PO Box 304

Biddeford, ME 04005-0304 Biddeford, ME 04005-0304
Telephone No.:  (207) 282-1543 Telephone No.:  (207) 282-1543

No additional compensation will be paid to any officer, director, or company employee in
connection with this offering.

If this offering is limited to a special group, such as employees of the Company, or is limited to a certain
number of individuals (as required to qualify under Subchapter S of the Internal Revenue Code) or is
subject to any other limitations, describe the limitations and any restrictions on resale that apply:

This offering is subject to preemptive rights under Maine law in favor of existing shareholders of
Biddeford and Saco Water Company. Shares will first be offered to existing shareholders. All
offers and sales to existing shareholders in this initial phase of the offering will be conducted by
Company employees. If any shares remain available after all existing shareholders have had the
opportunity to purchase, the Company currently intends to offer those remaining shares for sale
through the representative listed in Question 21. In the case of shares made available for sale to
persons other than existing shareholders, the Company intends to require a minimum investment of
$5,000 for each sale transaction, but reserves the right to waive this minimum in its discretion.

The Company mailed notice to all shareholders of record, stating that each existing shareholder
may, by a specified date (July 7, 2010), give the Company notice of an election to purchase his or
her pro rata portion of the shares offered hereby. Such notice shall not constitute a commitment by
the shareholder to purchase the shares, but shall entitle the shareholder to do so on the same terms
offered to others once the offering has been registered or otherwise cleared for sale in the state or
other jurisdiction in which he or she maintains principal residence. Other than in connection with
valid exercises of preemptive rights, the Company intends to limit the offering to residents of the
following states: Maine, Massachusetts, Florida, Illinois, California, Connecticut, New Hampshire,
and Maryland. The Company reserves the right in its discretion, however, to extend the offering to
other states.

There are no resale restrictions on the offered common stock.
Will the certificates bear a legend notifying holders of such restrictions? [ 1Yes [ INo N/A

Name, address and telephone number of independent bank or savings and loan association or other
similar depository institution acting as escrow agent if proceeds are escrowed until minimum proceeds
are raised:

14
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28.
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This item is not applicable. The Company may accept subscriptions as they are received. There is
no minimum number of shares that must be sold as a condition to the offering.

Date at which funds will be returned by escrow agent if minimum proceeds are not raised:

Not applicable.
Will interest on proceeds during escrow period be paid to investors? [ 1Yes [ ]No N/A

Explain the nature of any resale restrictions on presently outstanding shares, and when those restrictions
will terminate, if this can be determined:

There are no restrictions imposed by the Company on the resale of its outstanding common stock,
and no resale restrictions will be placed on common stock purchased through this offering.

Under Maine law, no person or group may own or control more than 10% of the outstanding voting
securities of a regulated public utility, unless the Maine Public Utilities Commission has first
approved the acquisition of such ownership or control by such persons.

Holders of the Company’s outstanding common stock have statutory preemptive rights, under which
each holder generally has a right to purchase his or her pro rata portion of shares of stock (or
options or rights to purchase such stock, or securities convertible into such stock) offered by the
Company. These preemptive rights may be subject to exceptions that are not applicable to the
present offering of shares.

Equity investors should be aware that unless the Company is able to complete a further public offering
or the Company is able to be sold for cash or merged with a public company that their investment in the
Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTIONS AND REDEMPTIONS

If the Company has within the last five years paid dividends, made distributions upon its stock or
redeemed any securities, explain how much and when:

During each of the past five years, the Company has paid regular quarterly dividends on outstanding
shares of common stock. During such period, the rate of dividends was $3.20 per share per year
through July 2009, and $2.24 per share per year since October 2009.

The Company currently expects to continue to pay quarterly dividends on outstanding shares of
common stock in the future. The amount of dividends paid is subject to statutory prohibitions on the
making of distributions if they would cause the corporation to become insolvent. The Company’s
mortgage bond indentures also impose limits on the payment of dividends. See Item 19. Subject to
such limitations, the Board of Directors has discretion to determine the timing and amounts of
dividends. Inrecent years, all cash dividends declared by the Board have been paid from the
Company’s earnings from operations or from retained earnings. The Company currently expects to
continue to pay quarterly dividends on outstanding shares of common stock in the future. The current
payment rate is approximately 5.7% of total stockholders’ equity, and would be approximately 5.1% if
this offering is successful. The Company believes that payment of dividends at the current payment
rate is sustainable, and the Company does not currently anticipate having to make any downward
adjustment in the payment rate in the future.

OFFICERS AND KEY PERSONNEL OF THE COMPANY
Chief Executive Officer: Title:  President & Treasurer

Name: Clifford S. Mansfield, Jr. Age: 61

Office Street Address: 181 Elm Street
Biddeford, ME 04005

” 23



Telephone No.: (207) 282-1543

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Mr. Mansfield has held his current position with the Company throughout the last five years. He is
responsible for supervising the day-to-day operations of the Company, including the financial
aspects, and reporting on those activities to the Board of Directors.

Education (degrees, schools, and dates):

BSCE / University of Maine / 1970
MSCE / University of Arizona / 1972

Also a Director of the Company? [X]Yes [ ]No
Indicate amount of time to be spent on Company matters if less than full time:
Mr. Mansfield is employed by the Company on a full-time basis.
30. Chief Operating Officer:

Mr. Mansfield also serves as the chief operating officer of the Company in his role as President and
Treasurer.

31. Chief Financial Officer:

Mr. Mansfield also serves as the chief financial officer of the Company in his role as President and

Treasurer.
32. Other Key Personnel:
(A) Name: Robert R. Theriault Age: 58
Title: Assistant Treasurer
Office Street Address: . Telephone No.: (207) 282-1543

181 Elm Street
Biddeford, ME 04005

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Theriault has held his current position with the Company throughout the last five years. He is
the manager of the Company’s main office, and in this capacity, he supervises the office staff and
maintains all of the Company’s accounting records.

Education (degrees, schools, and dates):

BS — Accounting / University of Southern Maine / 1977
Also a Director of the Company? [ 1Yes [X] No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Theriault is employed by the Company on a full-time basis.

(B) Name: Thomas Car III Age: 53
Title: Distribution Superintendent
Office Street Address: Telephone No.: (207) 282-1543

181 Elm Street
Biddeford, ME 04005
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Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Carr has held his current position with the Company throughout the last five years. He is
responsible for overseeing all aspects of the Company’s water distribution system, including the
design and construction of all system expansions and improvements.

Education (degrees, schools, and dates):

University of Maine — Portland-Gorham / 1974-1976
Also a Director of the Company? [ 1Yes [X] No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Carr is employed by the Company on a full-time basis.

(C) Name: Christopher M. Mansfield Age: 41
Title: Deputy Manager
Office Street Address: Telephone No.: (207) 282-1543

181 Elm Street
Biddeford, ME 04005

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Mansfield (the son of C.S. Mansfield, Jr.) has held his current position with the Company
throughout the last five years. He is responsible for supervising the day-to-day operations of the
Company’s water treatment facility, and providing assistance to the other members of the
Company’s management team as needed.

Education (degrees, schools, and dates):

BSCE / University of Maine / 1991

MSCE / Cornell University / 1993

PhD — Civil Engineering / Cornell University / 1996
JD / Cornell Law School / 2002

Also a Director of the Company? ‘ [ 1Yes [X]No
Indicate amount of time to be spent on Company matters if less than full time:

Mr. Mansfield is employed by the Company on a full-time basis.

DIRECTORS OF THE COMPANY
33. Number of Directors: 5. If Directors are not elected annually, or are elected under a voting trust or
other arrangement, explain:

The Company elects Directors to staggered three-year terms. Accordingly, in any given year, the
shareholders elect one or two of the five members of the Board of Directors.

34, Information concerning outside or other Directors (i.e. those not described above):
(A) Name: David E. Briggs Age: 71
' Office Street Address: Telephone No.: (207) 934-3996

181 Elm Street
Biddeford, ME 04005
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Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Briggs has been retired since 1995. Prior to his retirement, he worked for Central Maine Power
Company, most recently as regional director for its Biddeford District. Central Maine Power is an
electric utility serving central and southern Maine.

Education (degrees, schools, and dates):

C.W. Post College / 1964-1966
University of Southern Maine / 1957-1958 & 1971-1976

(B) Name: Richard A. Hull IIT Age: 60
Office Street Address: Telephone No.: (207) 282-7100
Park One Eleven
409 Alfred Street

Biddeford, ME 04064

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Hull is the Chief Operating Officer for H & D Title & Closing Services, LLC; he has held this
position since November 2006. From January 1994 to November 2006, he worked for Levis &
Hull, P.A. and was a shareholder of the firm.

Education (degrees, schools, and dates):

BA / Carleton College / 1971
JD / University of Maine School of Law / 1974

(C) Name: Michael A. Morel Age: 67
Office Street Address: Telephone No.: (207) 282-0553

181 Elm Street

Biddeford, ME 04005
Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

Mr. Morel is retired. From 1996 to 2008 he worked for Maine Bank & Trust Company (a Division
of People’s United Bank) and served as Vice President in charge of area commercial lending and
business development.

Education (degrees, schools, and dates):

BA —History / Saint Anselm College / 1965

(D) Name: Wayne A. Sherman Age: 60
Office Street Address: Telephone No.: (207) 284-6240
4 Pilgrim Lane

Saco, ME 04072

Names of employers, titles, and dates of positions held during past five years, with an indication of job
responsibilities:

From 1998 to 2009, Mr. Sherman was President of Biddeford Savings Bank. He currently serves as
a Director of that bank, a position he has held for the last eleven years. Mr. Sherman also is a ski
instructor in the Sunday River Meisters Program.

Education (degrees, schools, and dates):



BA — Political Science / University of Southern Maine / 1972

35.(a) Have any of the Officers or Directors ever worked for or managed a company (including a separate

(®)

©

@

(&)

36.

Note:

subsidiary or division of a larger enterprise) in the same business as the Company?
[(X] Yes [ ]No Explain:

Director David E. Briggs has prior employment experience with a regulated public utility. He
served as a regional director for Central Maine Power Company prior to his retirement in 1995.

If any of the Officers, Directors or other key personnel have ever worked for or managed a company in
the same business or industry as the Company or in a related business or industry, describe what
precautions, if any, (including the obtaining of releases or consents from prior employers) have been
taken to preclude claims by prior employers for conversion or theft of trade secrets, know-how or other
proprietary information.

Central Maine Power Company is an electricity distribution utility and the Company is a public
water utility. The two companies neither compete for business nor utilize trade secrets and/or
proprietary information in their operations. A release from Central Maine Power was not necessary
for Mr. Briggs to be able to serve on the Company’s Board of Directors.

If the Company has never conducted operations or is otherwise in the development stage, indicate
whether any of the Officers or Director has ever managed any other company in the start-up or
development stage and describe the circumstances, including relevant dates.

Not applicable.

If any of the Company’s key personnel are not employees but are consultants or other independent
contractors, state the details of their engagement by the Company.

Not applicable.

If the Company has key man life insurance on any of its Officers, Directors or key personnel, explain,
including the names of the persons insured, the amount of insurance, whether the insurance proceeds are
payable to the Company and whether there are arrangements that required the proceeds to be used to
redeem securities or pay benefits to the estate of the insured person or a surviving spouse.

The Company has not purchased key man life insurance on any Officer, Director or key personnel.

If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the Company
or its Officers, Directors or other key personnel, or a receiver, fiscal agent or similar officer was
appointed by a court for the business or property of any such persons, or any partnership in which any of
such persons was a general partner at or within the past five years, or any corporation or business
association of which any such person was an executive officer at or within the past five years, set forth
below the name of such persons, and the nature and date of such actions.

Not applicable.

After reviewing the information concerning the background of the Company’s Officers, Directors and
other key personnel, potential investors should consider whether or not these persons have adequate
background and experience to develop and operate this Company and to make it successful. In this
regard, the experience and ability of management are often considered the most significant factors in
the success of a business.
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37.

38.

39.(a)

®

PRINCIPAL STOCKHOLDERS

Principal owners of the Company (those who beneficially own directly or indirectly 10% or more of the
common and preferred stock presently outstanding) starting with the largest common stockholder.
Include separately all common stock issuable upon conversion of convertible securities (identifying
them by asterisk) and show average price per share as if conversion has occurred. Indicate by footnote
if the price paid was for a consideration other than cash and the nature of any such consideration.

To the Company’s knowledge, no shareholder beneficially owns 10% or more of the common stock
of the Company. Under Maine law, a person or group that owns or controls 10% or more of the
outstanding voting securities of a regulated public utility is required to obtain advance approval
from the Maine Public Utilities Commissions. There have been no applications to the MPUC for
approval of ownership in the Company.

The Company has no outstanding convertible securities.
Number of shares beneficially owned by Officers and Directors as a group:
Before offering: 894 shares (less than 1.0% of total outstanding)
After offering: Assuming maximum securities sold: __ shares (__% of total outstanding)

The Company does not know how many shares, if any, its Officers and Directors will purchase
through this offering. The Company expects that even after the offering, the Officers and Directors
will own less than 2.0% of the total outstanding shares.

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

If any of the Officers, Directors, key personnel or principal stockholders are related by blood or
marriage, please describe.

C.S. Mansfield, Jr., President/Treasurer, and Christopher M. Mansfield, Deputy Manager, are father
and son.

If the Company has made loans to or is doing business with any of its Officers, Directors, key personnel
or 10% stockholders, or any of their relatives (or any entity controlled directly or indirectly by any such
persons) within the last two years, or proposes to do so within the future, explain. (This includes sales
or lease of goods, property or services to or from the Company, employment or stock purchase
contracts, etc.) State the principal terms of any significant loans, agreements, leases, financing or other
arrangements.

The Company has not made any loans to any of its Officers, Directors, key personnel or 10%
stockholders, or their relatives, and has no plans to do so.

The Company’s line of credit and checking accounts are with Biddeford Savings Bank. Director
Wayne A. Sherman is a current member of the Board of Directors of that Bank as well as the former
president of the Bank. The current business arrangements between the Company and Biddeford
Savings Bank are on terms comparable to those available from unaffiliated third parties. All
arrangements between the Company and Biddeford Savings Bank have been reviewed and
approved by the Company’s Board of Directors, without Mr. Sherman’s participation in those
discussions or votes.

The Company periodically shops for banking services. Presently, its line of credit with Biddeford
Savings Bank bears interest at a variable rate equal to Prime minus 1%. The Company does not
have any regular monthly charges for its various checking accounts with the Bank. The Company
believes that the cost of banking services provided by Biddeford Savings Bank is competitive in
this market. Biddeford Savings Bank is locally managed and is located near the Company’s office.
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41.(a)

If any of the Company’s Officers, Directors, key personnel or 10% stockholders has guaranteed or co-
signed any of the Company’s bank debt or other obligations, including any indebtedness to be retired
from the proceeds of this offering, explain and state the amounts involved.

None of the Company’s Officers, Directors, key personnel or 10% stockholders has guaranteed or
co-signed any of the Company’s bank debt or other obligations.

List all remuneration by the Company to Officers, Directors and key personnel for the last fiscal year:

Cash Other

C.S. Mansfield, Jr. (Chief Executive Officer, $120,064 none
Chief Operating Officer, Chief Financial Officer)
Robert R. Theriault (Assistant Treasurer) 97,034 none
Thomas Carr III (Distribution Superintendent) 101,613 none
Christopher M. Mansfield (Deputy Manager) 81.697 none

Total $400.408 none
Officers as a group (number of persons: 2) $217.098 none
Directors as a group (number of persons: 4) $ 12400 none
Key persons as a group (number of persons: 2) $183.310 none

If remuneration is expected to change or has been unpaid in prior years, explain:

The Company has a non-qualified deferred compensation plan available to assist select
management employees to save on a pre-tax basis by deferring amounts of compensation. C.S.
Mansfield, Jr. is the only employee currently participating in this plan. The total amount owed
Mr. Mansfield under the Company’s non-qualified deferred compensation plan was $43,790 as
of December 31, 2009. ’

The Company grants periodic cost of living and/or market rate adjustments in the compensation
paid all employees. The Company expects to continue this practice in the future.

If any employment agreements exist or are contemplated, describe:

The Company has an employment agreement with its President, C.S. Mansfield, Jr. This
agreement was originally entered into in October 2006, and has been extended from time to
time since then. The current term of the agreement expires December 31, 2010. The
agreement as currently in effect provides for base salary to Mr. Mansfield at the annual rate of
$122,700. The agreement is terminable by either party at will. The Company also has a policy
that provides for severance compensation for its Officers under certain circumstances, equal to
two months of the Officer’s current salary for every year of employment with the Company up
to a maximum of twenty-four months of salary.

The Company has no current plans to enter into any new employment agreements, except that it
does expect to renew its employment agreement with the President, C.S. Mansfield, Jr.,on a
year-to-year basis after the current term expires December 31, 2010.

Number of shares subject to issuance under presently outstanding stock purchase agreements, stock
options, warrants or rights: 0 shares (0% of total shares to be outstanding after the completion of the
offering if all securities sold, assuming exercise of options and conversion of convertible securities).

Indicate which have been approved by shareholders. N/A

State the expiration dates, exercise prices and other basic terms for these securities:
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Note:

43.

The Company has no presently outstanding stock purchase agreements, stock options, warrants,
or rights outstanding.

Number of common shares subject to issuance under existing stock purchase or option plans but not yet
covered by outstanding purchase agreements, options or warrants: N/A

Describe the extent to which future stock purchase agreements, stock options, warrants or rights must be
approved by shareholders.

If any future stock purchase agreements, stock options, warrants or rights were to involve more
than the Company’s authorized amount of common stock, or another class of stock, the
shareholders would have the statutory right to approve an amendment to the Company’s
Articles of Incorporation authorizing such new shares. Other than the statutory right to approve
amendments to the Company’s Articles of Incorporation, the shareholders do not have any
rights to approve stock purchase agreements, stock options, warrants or rights.

If the business is highly dependent on the services of certain key personnel, describe any arrangements
to assure that these persons will remain with the Company and not compete upon any termination:

The Company has an employment agreement with its President, C.S. Mansfield, Jr., the term of
which expires December 31, 2010. That agreement provides for minimum salaries, and for
severance payments under certain circumstances. See Item 40(c).

The Company does not have any non-compete agreements with its Officers or Directors.

The Company believes that it is capable of covering the short-term loss of any Officer,
Director, or key person with increased effort from remaining personnel. The permanent loss of
any such person would require the recruitment and hiring of an experienced replacement.

The Company has developed a plan setting out the procedures that would be followed to
maintain critical management functions in the event the President/Treasurer becomes
temporarily incapacitated, and to hire a successor for the President/Treasurer should
replacement become necessary for any reason.

After reviewing the above, potential investors should consider whether or not the compensation to
management and other key personnel directly or indirectly, is reasonable in view of the present stage of
the Company’s development.

LITIGATION

Describe any past, pending or threatened litigation or administrative action which has had or may have a
material effect upon the Company’s business, financial condition, or operations, including any litigation
or action involving the Company’s Officers, Directors or other key personnel. State the names of the
principal parties, the nature and current status of the matters, and amounts involved. Give an evaluation
by management or counsel, to the extent feasible, of the merits of the proceedings or litigation and the
potential impact on the Company’s business, financial condition, or operations.

There has been and is now no litigation or administrative action pending against the Company
that has had or could have a material effect on the Company.

. o)



Note:

45.

46.

47.

438.

FEDERAL TAX ASPECTS

If the Company is an S corporation under the Internal Revenue Code of 1986, and it is anticipated that
any significant tax benefits will be available to investors in this offering, indicate the nature and amount
of such anticipated tax benefits and the material risks of their disallowance. Also, state the name,
address and telephone number of any tax advisor that has passed upon these tax benefits. Attach any
opinion or description of the tax consequences of an investment in the securities by the tax advisor.

The Company is not an S corporation.

Potential investors are encouraged to have their own personal tax consultant contact the tax advisor to
review details of the tax benefits and the extent that the benefits would be available and advantageous
fo the particular investor.

MISCELLANEOUS FACTORS

Describe any other material factors, either adverse or favorable, that will or could affect the Company or
its business (for example, discuss any defaults under major contracts, any breach of bylaw provisions,
etc.) or which are necessary to make any other information in this Offering Circular not misleading or
incomplete.

The Company considers the foregoing to include a fair summary of all material factors that
affect, or are reasonably likely to affect, its business as a regulated public water utility.

FINANCIAL STATEMENTS

Provide the financial statements required by Part F/S of this Offering Circular section of Form 1-A.

Audited financial statements for the fiscal years ending December 31, 2009 and December 31,
2008 are attached. Also attached are interim financial statements (unaudited) as of, and for the
five months ending May 31, 2010 and 2009.

The Company’s management assesses recently issued but not effective accounting standards as
they are issued. There are no recently issued accounting but not effective accounting standards
that are expected to have a material impact on the Company’s financial position or results of
operations.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

If the Company’s financial statements show losses from operations, explain the causes underlying those
losses and what steps the Company has taken or is taking to address these causes.

Not applicable.

Describe any trends in the Company’s historical operating results. Indicate any changes now occurring
in the underlying economics of the industry or the Company’s business which, in the opinion of
Management, will have a significant impact (either favorable or adverse) upon the Company’s results of
operations within the next 12 months, and give a rough estimate of the probable extent of the impact, if
possible.

The Company’s operating results tend to be cyclical — most profitable just after the
implementation of new rates, and then gradually worsening as time passes until rates are
adjusted again. The rates charged by the Company are regulated by the Maine Public Utilities
Commission, and all rate adjustments require prior approval by the MPUC before
implementation. The approval process is complex and can require up to nine months before
final settlement of a rate adjustment application. Like other water utilities, the Company’s
operating results are also affected by the weather (with overall revenues tending to rise during
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warm, relatively dry periods) and by the strength of the local economy (with overali revenues
tending to decline during periods of general weakness in the local economy). The Company’s
experience in 2008 and 2009 illustrates this effect.

In its most recent rate proceeding before the MPUC, the Company received permission to phase
in increased rates in a two-step process during 2008. The first step (a 10.5% increase) became
effective on March 1, 2008, and the second (a 3.5% increase) on August 29, 2008.
Coincidentally with the phasing in of the increased rates, the volume of water sold by the
Company was depressed by wet weather and the difficult economy. As a result, the new rates
did not produce the revenues anticipated. The total revenues for 2008 and 2009 combined were
approximately $250,000 to $300,000 below expectations. As a result, the Company’s operating
income for each of 2008 and 2009 ($642,7994 and 686,519 respectively) was lower than would
normally be expected for a period that includes recent new rates.

Operating revenues for the first five months of 2010 were virtually identical to those for 2009,
but a mild spring and excellent summer weather have led to significantly improved demand
during the summer months that account for peak water usage. Because of cost-cutting measures
taken during 2009 and favorable weather conditions during the first quarter of 2010, operating
expenses actually declined slightly in the first five months of 2010 versus 2009. With the
combined effect of reduced expenses to date and the improved demand for water this summer,
operating income for 2010 should exceed that of both 2008 and 2009.

Nonoperating income is 2 minor component of overall earnings and in 2008, 2009, and 2010
has remained fairly stable from year to year. Debt expenses are much more significant in
relation to operating income, but these have likewise tended to remain fairly stable from year to
year during the periods reported in the attached financial statements.

Even assuming 2010 proves to be a much more profitable year for the Company, because
revenues and operating income for 2008 and 2009 fell so far below expectations, the Company
does expect to initiate rate adjustment proceedings with the MPUC soon after the completion of
this stock offering, most likely by early 2011. If the rate adjustment application is successful,
Company earnings should improve after the new rates are implemented. The Company does
not anticipate any significant change in operations if new rates are implemented, other than to
allow for faster accumulation of capital to fund improvements in its plant and equipment.

" Even if revenues and income for 2010 end up not exceeding 2009 and 2008 levels, the

Company expects to have generated sufficient funds through operations to satisfy minimum
spending needs for 2010, while maintaining approximately $500,000 in immediately available
funds through its operating line of credit for emergency use if needed.

Proceeds from the stock offering will be used to pay down the balance on the Company’s
operating line of credit and increase the current ratio. Doing so should allow the Company to
continue its ongoing water main replacement program (see Question 9(a)) at the current pace,

NOTE: Forward-looking statements contained in this offering circular (including without
limitation management estimates of future revenues, expenses, operating margin, dividends,
and capital needs) involve uncertainties, risks, and other factors that may cause actual results
or performance to differ from those projected. All forward-looking statements are expressly
qualified in their entirety by the risk factors referenced in Question 2 above and elsewhere in
this offering circular.

If the Company sells a product or products and has had significant sales during its fiscal year, state the
existing gross margin (net sales less cost of such sales as presented in accordance with generally
accepted accounting principles) as a percentage of sales for the last fiscal year: %. What is the
anticipated gross margin for next year of operations? Approximately %. If this is expected to
change, explain Also, if reasonably current gross margin figures are available for the industry, indicate
these figures and the source or sources from which they are obtained.
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The Company does not sell items from inventory and therefore gross margin is not a metric used in
its business. Operating margin is a more appropriate metric. Operating margin (defined as
operating income divided by net sales) was 16.4% for 2009 and 15.6% for 2008. The Company
expects the operating margin number to improve in 2010, largely on the strength of water demand
for the current summer season compared to summer water demand in 2009 and 2008.

50. Foreign sales as a percent of total sales for the last fiscal year: 0%.
The Company sells only to customers within its service area on the southern Maine Coast.
Domestic government sales as a percent of total domestic sales for the last fiscal year: 17.9%

Total operating revenues for year ended December 31, 2009 were $4,178,190. Revenues by
customer class for that year were as follows:

Residential $2,516,620 60.2%
Commercial 640,690 15.3%
Industrial 71,640 1.7%
Public authorities 64,130 1.5%
Public fire protection 683,460 16.4%
Private fire protection 201,650 4.8%

Explain the nature of these sales, including any anticipated changes:

Residential customers are the single most important source of revenues and their usage varies from
year to year depending upon changes in weather and the strength of the local economy. Fire
protection charges do not experience large changes from year to year, except as a result of periodic
changes in tariffed rates. Due to favorable weather in 2010, the Company is experiencing increased
demand from residential customers and thus expects that customer revenues will make up a larger
percentage of overall operating revenues for 2010 than was the case in 2009.
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BIDDEFORD & SACO WATER COMPANY
FINANCIAL STATEMENTS
December 31,2009 and 2008

With Independent Auditors' Report



BERRY.DUNN . MCNEIL & PARKER

B|D]M]P

CERTIFIED PUBLIC ACCOUNTANTS
MANAGEMENT CONSULTANTS

INDEPENDENT AUDITORS' REPORT

Board of Directors
Biddeford & Saco Water Company

We have audited the accompanying balance sheets of Biddeford & Saco Water Company as of
December 31, 2009 and 2008, and the related statements of income, changes in stockholders' equity, and
cash flows for the years then ended. These financial statements are the responsibility of the Company's
management, Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with U.S. generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Biddeford & Saco Water Company as of December 31, 2009 and 2008, and the
results of its operations and its cash flows for the years then ended in conformity with U.S. generally
accepted accounting principles.

By Suar Me et 7 fdenr

Portland, Maine
March 22, 2010

PORTLAND, ME - BANGOR, ME - MANCHESTER, NH
WWW . BDMP.COM



BIDDEFORD & SACO WATER COMPANY

‘Balance Shéets

December 31, 2009 and 2008

ASSETS

Assets .
Water utility plant, at cost
Less accumulated depreciation

Net water utility plant

Current assets
Cash and cash equivalents
Customer accounts receivable, net of allowance of $35,000
and $75,000 in 2009 and 2008, respectively
Other accounts receivable
Note receivable, current portion
Unbilled water revenue
Materials and supplies
Prepaid expenses
Unadvanced bond proceeds
Income taxes refundable

Total current assets

Other assets
Investments
Noncurrent customer accounts receivable
Unamortized bond issuance expense
Note receivable, less current portion
Deferred tax asset, pension
Other deferred debits

Total other assets

Total assets

2009 2008
$29,983,347 $29,191,047
11.004.513 10.451.357
18.978.834  18.739.690
19,210 1,318
746,054 730,771
34,000 34,000
68,000 68,000
180,236 184,801
213,272 206,941
38,980 40,083
880,540 888,785
42,940 44332
2.223.232 2,199,031
151,741 142,291
82,003 127,013
131,237 145,801
108,000 136,000
502,410 566,820
340.941 218.150
1.316,332 1.336.075

$22,518.398 $22.274,796

The accompanying notes are an integral part of these financial statements.
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LIABILITIES AND STOCKHOLDERS' EQUITY

Capitalization
Stockholders' equity :
Common stock $25 par value, authorized 160,000 shares,
issued and outstanding 106,104 shares
Premium on common stock
Capital stock expense
Reinvested earnings
Accumulated other comprehensive loss

Total stockholders' equity

Long-term debt, excluding current portion
Accrued pension cost, excluding current portion
Obligation under capital leases, excluding current portion

Total long-term liabilities

Current liabilities
Line of credit
Current portion of long-term debt
Current portion of obligation under capital leases
Accounts payable
-Accrued interest payable
Dividends payable
Other accrued liabilities
Current portion of accrued pension cost

Total current liabilities

Deferred credits
Customers' advances for construction
Unamortized investment tax credits
Deferred federal and state income taxes

Total deferred credits

Contributions in aid of construction

Total stockholders’ equity and liabilities

009 2008
$ 2,652,600 $ 2,652,600
33,057 33,057
(28,699)  (28,699)
2,302,634 2,331,760
(766.303) __(864.537)
4193289 _4.124.181
8,749,620 8,802,620
675,335 950,871
70.135 88.204
9.495.090 _9.841.695
1,674,127 1,432,071
53,000 53,000
18,068 16,767
103,161 175,734
93,789 94,089
59,418 84,883
321,488 109,361
198,000 130.000
2521051  _2.095.905
528,143 627,121
128,608 133,753
2761253 _2.581.942
3418004 3342816
2.890964 _2.870.199
$22,518.398 $22.274.796

.



BIDDEFORD & SACO WATER COMPANY
Statements of Income

Years Ended December 31,2009 and 2008

2009 008
Operating revenues .
Water sales $ 3,293,081 § 3,274,287
Fire protection _ 885,112 840.752
Total operating revenues 4,178,193 4.115.039
Operating expenses
Purification 495,490 513,573
Pumping 498,109 520,854
Distribution 691,055 696,593
Customer accounting and collection 508,722 493,525
General and administrative 322,107 303,499
Depreciation and amortization 547,782 521,705
Taxes, other than income taxes 329,589 322,281
Income taxes : 98.820 100.215
Total operating expenses 3.491.674 3.472.245
Operating income 686,519 642.794
Nonoperating income (expense)
Interest income 1,785 4,732
Other income 97,229 99,780
Income taxes (38,900) (40,800)
Net nonoperating income 60.114 63.712
Debt expenses
Interest expense , 478,841 475,016
Amortization of bond issuance expense 14,564 14,190
Allowance for funds used during construction (6,249) (21.937)
Total debt expenses 487,156 467.269
Net income $__ 259477 §__ 239237
Net income per common share $_ 245 $__ 2725
Weighted-average shares outstanding __106.104 106.104

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY
Statements of Changes in Stockholders' Equity

Years Ended December 31, 2009 and 2008

Premium Accumulated
on Capital Other Total
Common Common Stock Reinvested  Comprehensive  Stockholders'
Stock Stock Expense Earnings Loss Equity
Balances, December 31, 2007 $ 2,652,600 $ 33,057 §  (28,699) $ 2,432,056 § (123,362) § 4,965,652
Net income ) .- - - 239,237 - 239,237
Other comprehensive income
Increase in pension liability, net of
tax of $485,940 - - - - (741.175) (741.175)
Total comprehensive income (loss) - - - 239.237 (741.175) {501.938)
Dividends declared . - - - 339.533 - (339.533)
Balances, December 31, 2008 2,652,600 33,057 (28,699) 2,331,760 (864,537) 4,124,181
Net income ' - . . 259477 . 259,477
Other comprehensive loss
Decrease in pension liability, net of )
tax of $64,410 - - - - 98.234 98,234
Total comprehensive income - - - - 259,477 98,234 357,711
Dividends declared - - - (288.603) - (288.603)
Balances, December 31, 2009 §_2.652,600 § 33.057 S__ (28699) $_2302.634 § (766,303) $__ 4,193,289

p————— e~ ————— — ———— e ————

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY

Statements of Cash Flows

Years Ended December 31, 2009 and 2008

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash provided
by operating activities
Depreciation and amortization
Amortization, other
Patronage capital dividends
Deferred income taxes
Amortization of investment tax credits
Decrease (increase) in
Accounts receivable and unbilled revenue
Materials and supplies
Prepaid expenses and other assets
Other deferred debits
Income taxes refundable and payable
Increase (decrease) in
Accounts payable
Accrued liabilities
Accrued pension costs
Net cash provided by operating activities

Cash flows from investing activities
Purchase of water utility plant
Plant removal costs, net of salvage
Payments received on notes receivable
Net cash used by investing activities

Cash flows from financing activities
Net borrowings on line of credit
Proceeds from the issuance of long-term debt
Deferred financing costs paid
Payments on capital leases
Payment of dividends
Principal payments on long-term debt
Proceeds from customers' advances for construction
Refunds to customers
Net cash (used) provided by financing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental disclosure of cash flow information:
Cash paid for income taxes
Cash paid for interest, net of capitalized interest

2009 008
$ 259477 § 239237
674,484 654,930
14,564 14,190
(9,450) (13,500)
179,311 89,212
(5,145) (5,145)
(5,708) (111,814)
(6,331) (21,294)
1,103 (1214)
(203,381) (107,028)
1,392 79,418
(72,873) 58,603
212,127 (127,433)
(44.892) (99.152)
994,678 649.010
(940,191) (1,703,252)
(1,741) (6,701)
68.000 68,000
(873.932) (1.641.953)
242,056 499,186
8,245 726,178
- (29,390)
(16,768) (15,560)
(314,068) (339,533)
(53,000) (38,000)
60,855 196,550
(30.174) (35.77D)
(102.854) 963,660
17,892 (29,283)
1318 30,601

$ 19.210

S____ 24943

$ 472.893

S___1318

$ 44.794
§ 445.165

The accompanying notes are an integral part of these financial statements.

-5-



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Nature of Business

Biddeford & Saco Water Company (the Company) is an investor-owned water utility which supplies
drinking water and fire protection services to the communities of Biddeford, Saco, Old Orchard Beach
and the Pine Point section of Scarborough, Maine. The Company also sells water to the Kennebunk,
Kennebunkport and Wells Water District. The Company is traded on the over-the-counter market and is
exempt from the Securities and Exchange Commission filing requirements, as there are less than 500
stockholders.

1.

Summary of Significant Accounting Policies

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting
principles (U.S. GAAP) requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements. Estimates also affect the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Regulatory Accounting

The Company follows the accounting prescribed by the Maine Public Utilities Commission
(MPUC) and the Financial Accounting Standards Board (FASB) Accounting Standards Codification
Topic (ASC) 980, Regulated Operations. This accounting recognizes the economic effects of rate
regulation by recording costs and a return on investment as such amounts are recovered through
rates authorized by regulatory authorities. The Company annually reviews the continued
applicability of ASC 980 based on the current regulatory and competitive environment.

Cash and Cash Equivalents

All liquid investments with an original maturity of three months or less are considered to be cash
equivalents.

The Company maintains its cash in accounts with banks which may exceed federally insured limits,
but are invested in government securities. The Company has not experienced any losses in such
accounts, and believes it is not exposed to significant risk with respect to these accounts.




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Revenue Recognition

The Company recognizes revenue when evidence of a service arrangement exists, water delivery has
occurred, the tariff rate has been determined and collectability is reasonably assured. The Company's
revenue is from the sale of water to consumers who have service agreements with the Company, as
well as from contracted public and private fire protection customers. The Company's terms of
service are established in advance through tariffs stipulated with and approved by the MPUC. Tariff
rates are set based on cost of services studies filed with and approved by the MPUC. The Company
has not experienced significant uncollectible revenue. Substantially all water sales to consumers are
metered, and revenue is recognized when water is provided to the customer. Fire prevention revenue
is billed at flat rates over time according to service agreements with customers. The Company
records all tariff revenues on a gross basis.

Customer Accounts Receivable

Customer accounts receivable are stated at the amount management expects to collect from
outstanding balances. Management provides for probable uncollectible amounts through a charge to
earnings and a credit to the allowance for doubtful accounts based on historical information and an
assessment of the current status of individual accounts. Balances that are still outstanding after
management has used reasonable collection efforts are written off through a charge to the
allowance and a credit to customer accounts receivable.

Unbilled Water Revenue

The Company accrues revenue for estimated water distributed, but not yet billed, as of the balance
sheet date.

Materials and Supplies

Materials and supplies are valued at their average cost.

Investments

The Company owns patronage capital certificates from a coopefative bank. The certificates are not
marketable and are carried at original cost. The Company has not identified any events or changes in

circumstances that may have had a significant adverse effect on the fair market value of these
instruments.




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Water Utility Plant

Water utility plant is stated at cost. Additions to utility plant and replacements of retirement units of
property are capitalized. Costs include material, direct labor and such indirect items as engineering
and supervision, payroll taxes and benefits, transportation and an allowance for funds used during
construction. The cost of repairs, maintenance, minor replacements of property and planned major
maintenance activities is charged to maintenance expense as incurred unless approved for deferral in
other deferred debits by the MPUC. When units of property are replaced, retired or abandoned, the
recorded value thereof is credited to the asset account and charged, along with gains and losses, to
accumulated depreciation. Depreciation of plant is computed on average plant investment by
primary accounts using the straight-line method over the assets’ useful lives as approved by the
MPUC.

Allowance for Funds Used During Construction (AFUDC)

In accordance with regulatory requirements, the Company has capitalized as AFUDC financing
costs related to portions of its construction work in progress at a rate which reflects the Company's
overall weighted cost of capital (including outstanding debt and cost of equity). These costs are
capitalized as part of the water utility plant account.The weighted cost of capital was 5.58%,
comprised of cost of equity of 2.10% and cost of debt of 3.48% for the year ended December 31,
2009, and 6.07%, comprised of cost of equity of 2.53% and cost of debt of 3.54% for the year ended
December 31, 2008

Unamortized Bond Issuance Expense

Bond issue expense on long-term debt is amortized ratably based on the maturity of the related
issues.

Other Deferred Debits

Other deferred debits include certain expenses which are, by regulation, recognized in expenses for
financial reporting purposes ratably over time.,




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss includes amounts net of tax for prior costs or charges and
net gains or losses associated with the Company's pension plan. Amounts will be adjusted based on
how much gain or loss and prior service cost is included in that year's expense, new gains and losses
during the year and any plan changes.

Customers' Advances for Construction and Contributions in Aid of Construction

The Company receives advances for construction from or on behalf of customers. Under certain
circumstances, the amounts received are refundable either wholly or in part over varying periods of
time. Amounts no longer refundable are transferred to and combined with contributions in aid of
construction, which is amortized as a reduction to depreciation over the estimated useful lives of the
related water utility plant.

Income Taxes

Deferred income taxes are provided for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for tax purposes.

Investment tax credits are deferred for financial reporting purposes and are amortized over the
estimated useful lives of the related properties through 2034.

In July 2006, the FASB issued accounting guidance for uncertainty in income taxes which is now
part of ASC 740, Income Taxes. The guidance prescribes a recognition threshold and measurement
attributes for financial statement recognition of a tax position taken or expected to be taken on a tax
return. The Company implemented the guidance in 2008 and it did not have an impact on the
financial statements.

As of December 31, 2009, tax years after 2003 remain subject to examination by federal and state
authorities.

Taxes Collected from Customers and Remitted to Governmental Authorities

The Company reports certain taxes on a net basis. Accordingly, they are recorded as a liability when
billed to customers and excluded from revenue and expenses.




BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Subsequent Events

For purposes of the preparation of these financial statements in conformity with U.S. GAAP, the
Company has considered transactions and events occurring through March 22, 2010, which was the
date that the financials were available to be issued.

_ Net Income Per Common Share

Net income per common share is computed based on the weighted average number of common
shares outstanding during the year.

Recently Issued Accounting Standards

The Company’s management assesses recently issued but not effective accounting standards as they
are issued. There are no recently issued accounting but not effective accounting standards that are
expected to have a significant impact on the Company’s financial position or results of operations.

Reclassifications

Certain 2008 amounts have been reclassified to conform to the 2009 presentation.

Note Receivable

During 2006, the Company sold property to a charitable organization for $440,000 through an
installment sale. The sale price was based on a commercial appraisal. The installment sale called for
$100,000 down payment, received by the Company in 2006, with the remaining $340,000 financed
through a note, collateralized by the property, at zero percent interest over five years. The payments
of $34,000, which began in June 2007, are to be received in semi-annual installments. A director of
the Company is also a member of the Board of Directors of the charitable organization.

During 2009, the Company entered into an agreement to convert noncurrent trade receivables to a
note receivable in the amount of $40,000 in a non-cash transaction. Monthly interest payments
began on April 6, 2009, and will continue through March 6, 2011, when the entire principal balance,
all accrued interest and all charges are due in full. The note is collateralized by land.

-10 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

3. Water Utility Plant

, Useful Lives

Category 2009 2008 (in years)
Intangibles $ 41277 $ 47277
Land and structures 2,119,859 2,119,859 20 - 50
Pumping 2,918,701 2,895,304 20 - 60
Equipment 1,061,227 968,862 10-20
Mains _ 15,481,188 15,324,015 30-75
Services 4,536,903 4,309,933 30
Meters 1,937,374 1,888,338 25
Hydrants 1,278,923 1,235,045 50
Construction work in progress 601.895 402.414

Total water utility plant - 29,983,347 29,191,047
Less accumulated depreciation 11.004.513 10.451.357

Net water utility plant ' $_18.978.834 $18.739.690

Water utility plant had additions of $940,191 and retirements of $147,892 in 2009. There were
additions of $1,704,994 and retirements of $42,591 in 2008.

4. Other Deferred Debits

Recovery
2009 2008 Period
Overheads $ 86,197 $§ 60,211 1 year
Repair reserves 20,909 (88,790) 5 years
Regulatory expense 10,148 18,847 3 years
Development and analysis 217,620 215,197 Project completion
Leak detection 6.067 12,685 3 years

$__340941 $__218.150

<11 -



5. Long-Term Debt

BIDDEFORD & SACO WATER COMPANY

Notes to Financial Statements

December 31, 2009 and 2008

Long-term debt consists of:

Bonds payable (Series L) at 7.72%, interest paid semi-annually,
outstanding principal due in June 2018

Bonds payable (Series M) at 6.45%, interest paid semi-annually,
outstanding principal due in September 2014

Bonds payable (Series N) at 2.40%, principal and interest paid
semi-annually, outstanding principal and interest due in

April 2022

Bonds payable (Series O) at 1.86%, principal and interest paid
semi-annually, outstanding principal and interest due in

October 2025

Bonds payable (Series P) at 2.23%, principal and interest paid
semi-annually, outstanding principal and interest due in

April 2028

Less current portion

Long-term debt, excluding current portion

2009 008

__—— &S

$ 2,250,000 § 2,250,000

2,700,000 2,700,000
1,491,100 1,521,100

918,000 926,000
1,443,520 1,458,520

8,802,620 8,855,620
53.000 53.000

$_8.749.620 $__8.802.620

Requirements for the repayment of the outstanding bonds at December 31, 2009, are as follows:

2010
2011
2012
2013
2014
Thereafter

Totals

Principal

Total Debt
Interest Service

$ 53,000
61,000
61,000

106,000
~2,821,000
5.700.,620

$_8.802.620

$§ 433,628 $ 486,628

432,817 493,817
431,450 492,450
429,543 535,543

376,135 3,197,135
1,219.830 6.920.450

$_3.323403 $12.126.023

-12 -



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

As of December 31, 2009, the Company had received advances of $§577,980 related to the Series P
bond, with the remaining balance of $880,540 reported as unadvanced bond proceeds in the balance
sheet. As of December 31, 2008, the Company had received advances of $569,735 related to the
Series P bond, with the remaining balance of $888,785 reported as unadvanced bond proceeds.
Interest is charged on advanced and unadvanced bond proceeds, and repayment is required as if all
amounts have been advanced.

Substantially all of the Company's water utility plant is subject to the lien of the mortgage bond
indentures.

In addition, under the terms of these indentures, certain restrictions are placed on the payment of
dividends and the issuance of additional debt. At December 31, 2009 and 2008, unrestricted
reinvested earnings amounted to approximately $572,000 and $602,000, respectively, as calculated
in accordance with the indentures.

Obligation Under Capital Leases

The Company leases vehicles under capital leases. Included under water utility plant are the
following amounts applicable to those leases as of December 31:

2009 2008
Vehicles | $ 148,504 $ 148,504
Less accumulated depreciation 76,042 52.543

$__72.462 $_95.961

Obligations under capital leases consist of:

2009 2008
7.79% lease payable to Farm Credit Leasing, due in monthly
installments for principal and interest of $1,118 through
December 2012 $ 41,826 § 51,571
7.09% lease payable to Farm Credit Leasing, due in monthly
installments for principal and interest of $882 through
October 2014 46,377 53.400
88,203 104,971
Less current portion 18,068 16.767
Obligation under capital leases, excluding current portion $__70135 3_ 88204
<13 -



BIDDEFORD & SACO WATER COMPANY

Notes to Financial Statements

December 31, 2009 and 2008

Requirements for the repayment of the capital leases at December 31, 2009 are:

2010
2011
2012
2013
2014

Line of Credit

Total Interest Principal
$ 23,998 $ 5930 $ 18,068
23,999 4,530 19,469
23,998 3,018 20,980
18,247 1,314 16,933
13.256 503 12.753

$_103498 §___ 15295 §$__ 88.203

The Company has a $2,250,000 unsecured line of credit. The line expires on June 30, 2010.
Amounts outstanding were $1,674,127 and $1,432,071. at December 31, 2009 and 2008,
respectively. Management expects to renew this line of credit through June 2011.

The interest charged on the line is a variable rate of interest of prime less 1% (2.25% at
December 31, 2009). As part of the unsecured line of credit agreement management can fix the
interest rate on a portion of the outstanding balance for 90 days at the current LIBOR rate plus
1.85%. On December 4, 2009, the Company fixed $1,500,000 of the outstanding balance at 2.11%.
As of December 31, 2009, the Company had $1,499,560 of the fixed portion remaining, with the
fixed rate expiring on March 4, 2010, at which time the balance returns to the variable interest rate.

Income Taxes

Income tax expense amounted to $137,720 in 2009 and $141,015 in 2008. The actual tax expense
differs from the expected tax expense as follows:

Federal income tax rate

State tax, net of federal benefit
Federal investment tax credit
Other

Effective income tax rate

2009

34.0 %
5.3

(1.3)

(3.3)

34.7 %

-14 -



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

The components of income tax expense (benefit) are as follows:

2009 2008
Current  Deferred Total Current - Deferred Total
Federal $(199,123) § 350,126 $ 151,003 $ 32,460 $ 82297 $114,757
State 33,862 (42,000) (8,138) 24,488 6,915 31,403
Amortization of federal
investment tax credits - (5,145) (5.145) - (5.14%5) (5.145)
Totals $(165.261) $_302981 $_137.720 §$__ 56948 $_84.067 $141.015

e ——— e A —

The investment tax credit carried at $128,608 and $133,753 at December 31, 2009 and 2008,
respectively, is being amortized through 2034.

Income tax expense is included in the statements of income as follows:

2009 2008
Operating expense $ 98820 § 100,215
Non-operating expense 38.900 40.800
Total income tax expense | $_ _137.720 §__ 141015
Deferred income taxes are included in the balance sheets as follows:
2009 2008
Deferred tax asset, other comprehensive loss - pension $ (502,410) § (566,820)
Deferred federal and state taxes 2,761,253 2.581.942
Net deferred income taxes $_2.258.843 §_2.015.122

-15-
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

The tax effects of all temporary differences that give rise to the net deferred tax liability at

December 31 are as follows:

2009 2008
Depreciation, contributions in aid of construction
and customer advances for construction $ 2,401,977 § 2,578,911

Deferred debits 23,400 (21,743)
Reserve for bad debts (15,000) (32,000)
Pension asset (502,410) (566,820)
Pension 168,000 62,200
Installment sale 54,000 80,950
Other 128,876 (86,376)

Net deferred income taxes

Employment Agreement

$_2.258843 $__ 2.015.122

The Company has an employment agreement through 2010 with an executive officer. The
agreement provides for minimum salaries, and for severance payments under certain circumstances.

Pension Plan

The Company has a trusteed noncontributory, defined benefit pension plan covering all eligible
employees over 21 years of age with over one year of continuous service. The Company's policy is

to contribute annually at least the amount calculated as the net periodic pension expense.

Information regarding the pension plan for 2009 and 2008 is as follows:

Change in benefit obligation:
Projected benefit obligation at beginning of year
Service cost
Interest cost
Actuarial loss
Annuity payments

Projected benefit obligation at end of year

200

200

$ 2,960,151 § 2,480,657

91,236 79,260
174,372 163,848
83,163 341,963

(107.500) __(105.577)

$_3.201.422 $_2.960.151
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statementé

December 31, 2009 and 2008

2009 2008

Change in plan assets: :

Market value of assets at beginning of year $ 1,879,280 § 2,527,749

Actual return on plan assets 426,307 (672,892)

Employer contributions 130,000 130,000

Annuity payments (107.500) (105.577)

Market value of assets at end of year ' $_2.328.087 $__1.879.280

Funded status $_ (873.335) $_(1.080.871)
Amounts recognized in the balance sheet consist of:

Accrued pension costs : : $ (873,335) $ (1,080,871)

Accumulated other comprehensive loss, gross : 1,268,713 1,431,357
Components of net periodic pension expense:

Service cost $ 91236 $ 79,260

Interest cost 174,372 163,848

Expected return on assets (233,088) (228,448)

Amortization of unrecognized loss 40,236 -

Amortization of unrecognized prior service cost 12,352 16,188

Net periodic pension expense S___85108 § 30.848

Amounts not yet reflected in pension benefit costs and
included in accumulated other comprehensive loss:

Prior service cost $ 2,98 §$ 15,338
Net loss 1,265,727 1.416.019
Total accumulated other comprehensive income, gross $ 1268713 $_ 1431357

In 2010, $20,980 of the amount in accumulated other comprehensive loss is expected to be
recognized as a component of net periodic pension expense. This amount is made up of
amortization of unrecognized loss of $63,844 and amortization of unrecognized past service liability
of $42,864. '

-17 -



BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

The accumulated benefit obligation was $2,707,439 and $2,563,621 as of December 31, 2009 and
2008, respectively.

009 008
Weighted-average assumptions to determine benefit
obligations at December 31:
. Discount rate 6.13 % 6.00 %
Rate of compensation increase : 3.25 % 325 %
Weighted-average assumptions to determine net periodic
pension expense for the years ended at December 31:
Discount rate 6.00 % - 6.75 %
Expected long-term return on plan assets 9.00 % 9.00 %
Rate of compensation increase ' 3.25 % 4.00 %

The long-term rate-of-return on assets assumption is set based on historical returns earned by
equities and fixed income securities, adjusted to reflect expectations of future returns as applied to
the plan's actual target allocation of asset classes. Equities and fixed income securities are assumed
to earn real rates of return in the ranges of 5% - 9% and 2% - 6%, respectively. Additionally, the
long-term inflation rate is projected to be 3%. When these overall return expectations are applied to
the plan's target allocation, the result is an expected return of 8% to 10%.

Estimated future benefits

Expected future benefit payments are:

2010 $ 112,937

2011 119,863

2012 130,758

2013 150,243

2014 174,227

2015 - 2019 1,049,521
-18 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Plan Assets

The Company's pension plan weighted-average asset allocations by asset category are as follows:

Plan Assets
at December 31
Asset category 2009 2008
Cash 5 % 4 %
Equity 61 33
Debt 34 43
Total 100 % 100 %

The Company's investment objective is for balanced growth with target asset allocations ranging
from 55% to 65% equity and 35% to 45% fixed income. Investments are guided based on moderate
risk tolerance and a long-term time horizon.

Cash Flow

Contributions to the pension plan for 2010 are expected to be $198,000.

Subsequent Event

Effective January 1, 2010, the plan was amended to reduce the benefit formula.

Defined Contribution Plan

The Company has a salary reduction plan under the provisions of Section 401(k) of the Internal
Revenue Code. The plan covers all full-time employees who have attained the age of 21 and who
have completed one full year of service with the Company. Matching contributions to the plan by
the Company (equal to 37.5% of the salary reduction elected by the employee up to a maximum
contribution by the Company of $1,000) were approximately $16,400 and $19,300 in 2009 and
2008, respectively.

-19 -
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Fair Value

The Company's financial instruments not subject to FASB ASC 820 consist of cash and cash
equivalents, short-term trade receivables and payables, a note receivable, investments in non-traded
stock, lines of credit, capital leases, and long-term debt. The carrying value of all instruments,
except the long-term debt, approximates their fair value. Based on borrowing rates currently
available to the Company for financial instruments with comparable duration, the fair value of long-
term debt was approximately $8,389,000 and $7,364,000 as of December 31, 2009 and 2008,
respectively. These estimates are not necessarily indicative of the amounts that the Company could
realize in the current market and different methodologies may have a material effect on the
estimated fair value amounts. '

FASB ASC 820, Fair Value Measurements and Disclosures, defines fair value as the exchange
price that would be received for an asset or paid to transfer a liability (an exit price) in the principal
or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. ASC 820 also establishes a fair value hierarchy which
requires an entity to maximize the use of observable inputs and minimize the use of unobservable

- inputs when measuring fair value. The standard describes three levels of inputs that may be used to

measure fair value;

Level 1: 'Quoted prices (unadjusted) for identical assets or liabilities in active markets that the
entity has the ability to access as of the measurement date.

Level 2: Significant other observable inputs other than Level 1 prices, such as quoted prices for
similar assets or liabilities, quoted prices in markets that are not active, and other inputs that are
observable or can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect an entity's own assumptions about the
assumptions that market participants would use in pricing an asset or liability.
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BIDDEFORD & SACO WATER COMPANY
Notes to Financial Statements

December 31, 2009 and 2008

Assets measured at fair value on a recurring basis are summarized below.

Fair Value Measurements at December 31, 2009, Using

Quoted Prices In

Active Markets
for
Identical Assets
Total (Level 1)
Investments held by defined benefit pension plan

Cash and cash equivalents $ 118,622 $ 118,622
Fixed Income - Investment Grade 698,655 698,655
Fixed Income - Global High Yield 88,962 88,962
- Equities - US Large Cap 813,943 813,943
Equities - US Mid Cap 180,956 180,956
Equities - US Small Cap 134,223 134,223
Equities - International Developed 292,726 292,726
Total $_2.328.087 §_2.328,087

Fair Value Measurements at December 31, 2008, Using

Quoted Prices In
Active Markets
for
Identical Assets

Total (Level 1)

Assets:
Investments held by defined benefit pension plan

$_1.879.280  $_1.879.280
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FINANCIAL STATEMENTS
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BIDDEFORD & SACO WATER COMPANY

Balance Sheets

May 31, 2010 and 2009
ASSETS
(Unaudited)
2010 2009
Assets
Water utility plant, at cost $ 30,154,579 $ 29,300,348
Less accumulated depreciation 11,278,781 _ 10.632.690
Net water utility plant 18,875,798 _ 18.667.658
Current assets
Cash and cash equivalents 36,995 19,199
Customer accounts receivable, net of allowance of $35,000 710,585 735,414
Note receivable, current portion 108,000 68,000
Unbilled water revenue 228,173 222,888
Materials and supplies 219,633 219,738
Prepaid expenses 8,425 11,044
Unadvanced bond proceeds 880,539 888,785
Income taxes refundable 28.256 23.589
Total current assets 2,220,606 2,188,657
Other assets
Investments 161,191 151,741
Noncurrent customer accounts receivable 64,336 56,329
Unamortized bond issuance expense 125,169 139,733
Note receivable, less current portion 68,000 176,000
Deferred tax asset, pension 502,410 566,820
Other deferred debits 357,842 300,393
Total other assets 1,278.948 1,391,016
Total assets $22,375352 §22.247.331

The accompanying notes are an integral part of these financial statements.
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LIABILITIES AND STOCKHOLDERS' EQUITY

(Unaudited)

Capitalization
Stockholders' equity
Common stock $25 par value, authorized 160,000 shares,
issued and outstanding 106,104 shares
Premium on common stock
Capital stock expense
Reinvested earnings
Accumulated other comprehensive loss

Total stockholders' equity

Long-term debt, excluding current portion
Accrued pension cost, excluding current portion
Obligation under capital leases, excluding current portion

Total long-term liabilities

Current liabilities
Line of credit
Current portion of long-term debt
Current portion of obligation under capital leases
Accounts payable
Accrued interest payable
Other accrued liabilities
Current portion of accrued pension cost

Total current liabilities

Deferred credits
Customers' advances for construction
Unamortized investment tax credits
Deferred federal and state income taxes

Total deferred credits
Contributions in aid of construction

Total stockholders' equity and liabilities

010 2009
$ 2,652,600 $ 2,652,600
33,057 33,057
(28,699) (28,699)
2,313,618 2,297,921
(766.303) __ (864.,537)
4,204,273 _ 4090342
8,704,620 8,757,620
695,169 933,833
62.200 80.838
9,461,989 _ 9.772.291
1,633,768 1,581,367
53,000 53,000
18,639 17,298
123,663 118,562
144,387 144,588
330,832 133,807
130,000 150,000
2.434289 _ 2.198.622
522,649 628,855
126,464 131,609
2,761,253 _ 2.581.942
3410366 _ 3.342.406
2.864.435 _ 2.843 670

$ 22,375,352 §$22,247.331

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY
Statements of Income

Five Months Ended May 31, 2010 and 2009

(Unaudited)
2010 2009
Operating revenues
Water sales $ 1,296,721 $§ 1,290,489
Fire protection 369.563 368,312
Total operating revenues 1,666,284 1,658,801
- Operating expenses
Purification 176,597 190,720
Pumping 205,407 192,985
Distribution 277,178 341,438
Customer accounting and collection 200,106 207,953
General and administrative ' 164,481 127,681
Depreciation and amortization 232,471 224,014
Taxes, other than income taxes 142,060 141,990
Income taxes 39.556 23.346
Total operating expenses 1.437.856 1.450,127
Operating income 228.428 208,674
Nonoperating income (expense)
Interest income 967 736
Other income 53,128 51,484
Income taxes (7.985) (5.254)
Net nonoperating income 46,110 46.966
Debt expenses
Interest expense 198,069 198,523
Amortization of bond issuance expense 6.069 6,069
Total debt expenses 204,138 204,592
Net income $ 70400 $ 51,048
Net income per common share $ 0.66 $ 0.48
Weighted-average shares outstanding 106,104 106,104

The accompanying notes are an integral part of these financial statements.
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Balances, December 31, 2008

Net Income

Dividends declared

Balances, May 31, 2009

Balances, December 31, 2009
Net Income

Dividends declared

Balances, May 31, 2010

BIDDEFORD & SACO WATER COMPANY

Statements of Changes in Stockholders' Equity

Five Months Ended May 31, 2010 and 2009

(Unaudited)
Premium Accumulated
on Capital Other Total
Common Common Stock Reinvested Comprehensive  Stockholders'
Stock Stock Expense Earnings Loss Equity

$ 2,652,600 $ 33,057

$  (28,699) $ 2,331,760 $ (864,537) $ 4,124,181

- - - 51,048 - 51,048
- - - (84.887) - (84,887)
2,652,600 33.057 (28,699) 2,297,921 __(864,537) 4,090,342
$ 2,652,600 $ 33,057 $ (28,699) § 2,302,634 § (766,303) § 4,193,289
- - - 70.400 - 70,400
- - - (59.416) - (59.416)

§ 2,652,600 § _ 33,057

§_(8609) § 2313618 § __(766,303) $ _4.204273

The accompanying notes are an integral part of these financial statements.

-5-
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BIDDEFORD & SACO WATER COMPANY
Statements of Cash Flows
Five Months Ended May 31, 2010 and 2009

(Unaudited)

2010 2009
Cash flows from operating activities
Net income $ 70,400 $ 51,048
Adjustments to reconcile net income to net cash provided
by operating activities
Depreciation and amortization 232,470 224,011
Amortization, other 6,068 6,068
Patronage capital dividends (9,450) (9,450)
Amortization of investment tax credits (2,144) (2,144)
Decrease (increase) in
Accounts receivable and unbilled revenue 39,199 21,954
Materials and supplies (6,361) (12,797)
Prepaid expenses and other assets 30,555 29,039
Other deferred debits 874 (41,427)
Income taxes refundable and payable 14,684 20,743
Increase (decrease) in
Accounts payable 71,100 (28,275)
Accrued liabilities 9,344 24,446
Accrued pension costs (48.166) 2,962
Net cash provided by operating activities 408,573 286,178
Cash flows from investing activities
Purchase of water utility plant (191,150) (215,984)
Plant removal costs, net of salvage (1,429) (585)
Net cash used by investing activities _(192.579) (216.569)
Cash flows from financing activities
Net borrowings (payments) on line of credit (40,359) 149,296
Payments on capital leases (7,364) (6,835)
Payment of dividends (118,836) (169,766)
Principal payments on long-term debt (45,000) (45,000)
Proceeds from customers' advances for construction 13,350 22,650
Refunds to customers - (2.073)
Net cash (used) provided by financing activities (198.209) (51.728)
Net increase (decrease) in cash and cash equivalents 17,785 17,881
Cash and cash equivalents, beginning of year 19.2160 1,318
Cash and cash equivalents, end of five months $ 36,995 $ 19,199
Supplemental disclosure of cash flow information:
Cash paid for income taxes $ 35,000 § 10,000
Cash paid for interest, net of capitalized interest b 143,801 § 147,635

The accompanying notes are an integral part of these financial statements.
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BIDDEFORD & SACO WATER COMPANY

NOTES TO FINANCIAL STATEMENTS
(UNAUDITED)

Note 1 Basis of Presentation

The accompanying financial statements for the months ended May 31, 2010 and 2009 are
unaudited, but reflect all adjustments, consisting of normal recurring accruals, which are,
in the opinion of management, necessary to present fairly the Company’s financial
position, results of operations, changes in equity, and cash flow for the periods stated.
Because they cover interim periods, the statements and related notes to the financial
statements do not include all disclosures and notes normally provided in annual financial
statements and should therefore be read in conjunction with the Company’s audited
financial statements for the year ended December 31, 2009. Operating results for interim
periods are not necessarily indicative of the results that may be expected for the entire
year. For the purposes of the preparation of these financial statements in conformity with
U.S. GAAP, the Company has considered transactions and events occurring subsequent
to May 31, 2010 through to the time the statements were filed with the Securities and
Exchange Commission.

Note 2 Revenues

Standard charges for utility services to customers are recorded as revenue, based upon
meter readings and tariffed rates, as services are provided. The majority of the
Company’s revenues are based upon rates approved by the Maine Public Utilities
Commission. Estimates of unbilled service revenues are recorded in the period the
services are provided. The Company’s revenues vary seasonally and are higher during
the growing season when more water is used for irrigation purposes.

Note 3 Allocation of Overheads

The Company maintains a number of overhead accounts in which costs are accumulated
to be allocated to expense accounts and capital projects over the course of the year.
Unallocated balances remaining in these accounts at year end, if any, are applied to
current operation. For interim reporting purposes, these accounts have retained their
balances. If the balances in these accounts were applied to current operation for interim
reporting, results may vary from those reported.

Note 4 Fair Value of Financial Instruments

The carrying amount of current assets and liabilities that are considered financial
instruments approximates their fair value as of the dates presented. The carrying amount
and estimated fair value of the Company’s long-term debt was approximately $8,599,411
and $8,810,620 at May 31, 2009 and 2008, respectively. The fair value of long-term debt



has been determined by discounting the future cash flows using current market interest
rates for similar financial instruments of the same duration; use of different
methodologies may have a material effect on the estimated fair value amounts. The fair
value for long-term debt shown above does not purport to represent the amounts at which
those debt obligations would be settled.

-Note 5 Pension Plan

The Company maintains a non-contributory qualified defined benefit pension plan (the
‘Plan’) that covers substantially all employees. The net periodic benefit cost is based on
estimated values and an extensive use of assumptions about the discount rate, expected
return on plan assets, the rate of future compensation increases to be granted to the
Company’s employees, mortality, and turnover. The components of net periodic pension
cost were as follows:

Five months ended May 31,

2010 2009

Service cost $25,613 $38,015
Interest cost 69,747 72,655
Expected return on plan assets (102,877) (97,120)
Amortization of

Unrecognized (Gain)/Loss 26,602 16,765

Unrecognized Past Service Liability (17,860) 5,147

Net periodic benefit cost 1,225 35,462

The Company’s funding policy is to contribute annual amounts that meet the
requirements for funding under Section 404 of the Internal Revenue Code and the
Pension Protection Act. During the five months ended May 31, 2010 and 2009, the
Company contributed $49,391 and $32,500 respectively into the Plan. In addition, the
Company expects to make cash contributions of $80,000 during the remainder of 2010.

Note 6 Recent Accounting Pronouncements

There has been no guidance issued by the Financial Accounting Standards Board that
would have an impact on the Company’s results of operations or financial position that
has become effective since January 1, 2010.
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Biddeford, State of Maine, on August 12, 2010.

BIDDEFORD AND SACO WATER COMPANY

CS. mnsﬁeld, Jr., Prgs

nMd asurer

This offering statement has beegy signed by the following persons in the capacities and 0n the dates indicated.

C.S. Mansfield, Jr.

officer
* %
Director
David E. Briggs
* %
Director
Richard A. Hull 11T
* %
Director
Michael A. Morel
* %
Director

Wayne A. Sherman

Director, chief executive
officer, and chief financial

C.S Minsfield, Jr.,
As attorney-in-fact

o 0 {
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August 12, 2010

August 12, 2010

August 12,2010
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ERHIBT D

State of Maine

. |u\:‘
: (NAIEY
Department of the Secretary of State
I, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal

custodian of the Great Seal of the State of Maine which is hereunto affixed and that the paper to which
this is attached is a true copy from the records of this Department.

In testimony whereof, 1 have caused the Great
Seal of the State of Maine to be hereunto affixed.
Given under my hand at Augusta, Maine, this
sixteenth day of May 2002.

A&

DAN GWADOSKY
Secretary of State

Authentication: 8168-4 1. Thu May 16 2002 08:56:40
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Be it enceied by the People of M Stals of Mains, as follows:

Increnes of capital stotk mutkerizd; xiny purdase and hold secwdties fu
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uebylmhhmmuﬂdwtmmwd»
' Mlzhmwhhhn;ntwurbm;w
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3 Extreots Lrom gwtgthoun-' Masting
0 ]
BIDVEFORD AND SACO WATHR CQMPANY .
Held on Wednesday, April 6, 1922, at Lo'o'oluot in the foren_o,’pn.

| The Presidont then stated $het this meeting wao oslled for the
purpose of inoreasing tbe'f_ n}ﬁﬁrzzed cipinl. stook of *IhQ.Om‘np'aur
and guthorising the lassue. thermof, . L o 1
.. The following motion wes sutmitted and a stock vote salled
25 for upon ive pqia:scs : - A S

“Thet inpextoh e® .the amount of the pregent cspital stpok:of
the Compery is insufficient Xor the purpoees for whigh the
Gonpeny wad oxganized, the pane be indrsassd f£rom-six huxdred
tacussnad doliezs (§600,000,), divided into aix thonwand (&,000)
ashares, of the par value of one handyed 3ollars ($100.} cach, sb
| now £ixsd, to one million dvllars {§1,000,000,). 41vided iuto
. tan thougend (10,000) ehaxres, of the per valte of one huundred’

. . dollars (§100.) eaah, ugon the axproval of the Public Utdli-

tiep Uoomingion of the Htate of Maine, under and in acoordance
A with the provirions of Jeetion 39 of Ohapter 65 of the Re-
viped Statutes of Mmine, ms amended . * :

4 stook vote was taken upon the passsge of the foregoing
notion, gll those in favor of ita pamcuge voting "Yea" and wll

gpposed voting "Ray", with the following resalt:

. Whola nmmber of votes ceet, 3,986
!Su cant, 8,986
Haye cast, nono

¥Whsrsupon it ax;peaz!,ns that at least & nmajority of the oayitel
stook issusd snd outgtanding hed voted iu Ffavor of the paBsage of
said motion, the asne was dedlered carried and the ecapital stock

of the corporation incresned acoordingly, '
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Chapter 66,

Auc»ummfm:dnumumummm

Be & enocted by the Paople of the Sinte of Maine, w follows;

Ses, 1" Bond fsgng of $150000 authotired; purposes. The Biddefosd
& Saco Water Coaupany is herehy aathorized and ciupowesed %0 Ismue ity
pands for refunding fin outstanding bonds and the ontstanding heads of
the Ol Orchard Water Company and for the fwther Improvement and
miauoliuplmiu:wmmm{ngnmmm Sfty thou-
ndm..iwithﬂmmeﬁglhhym-dumn&m'd
Muﬂmmymmwmm&ﬂﬂnm~
mission spproves, amd pasy secure the sanw by mortgage of the franchises
and property of the 32ia corporation, for the purpases aad ia the manner
mmm(hmidahmmwhwmumfm—dtm
tight of chapter fifty-Eve of the revised Atstutes, a3 amended foc the rop-
ulatlon and control of poblic mititie,

- 8oe. 2. Prior acts aot affected, Nothing herein eontained 3 tntended
to repeal orﬂullhmhmlurepmmglhgwhdenrwfmo! nny
exigtiog slatule, and &il the sights and duties heceln mentidned shall be
exertised and performed {n accordancs with gll the applicable provisions
Of chapter filty-five of the revied statutes, and acty amendatory thereof
or addiional shesern, .

ATpraved March 39, 19,
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'BIDDEFORD AND SACO WATER COMPANY
BUPMLYING
BIDDEFORD, SACO, OLD ORCHAQU. GRAND B!M:H. AND ﬁﬂ! POINT

[SADRCE K. WS, PRESOINT R o .
€, €. HERAXY, Yataswsen * UNION MUTUAL BUILDING
JAVEES SURHIE, SUramittamiy ' - POMTLAND, MATNE

dugunt 2, 1919 -

Hon, Fremk W. Ball, Seoretmry of Btate,:
. . Auguste, Haine. S
Dear 8ir:~ A S . Pl s

The B}.Me:lord. and Saco Vafor Oonwu.n]r B oorpordtion
. oxganised undex a special act of the J.eg.tslsturo of the Siate -
of Maine, ohepter 124, Yowe of 1881, and azended cheptex 180,
- Laws of 188-5 further smended by upecisl ack {naeﬁ 29147~
. at a2 Spsoisn) neotins of the atookho{dera 4nly salled and held
at.the office of the Oeqpmy. Room BOG, 180 xnm; Btreet,
Portlant, Maine, on Paeslny, July 31, 1927 nt10800'claock in .
the forenoon, st whish o gwosum of the wtookholdera were .
preaent, m.y and uuan:l.-uua:ty paated the followlug votes:

© . VONRD o mept the aoi pasmed by the lagimtura
’ of the 8tate of Mains ani approved April &, 2017 snﬂ'tletl "‘An
<o Aot suthoxiping the Biddeford end Ssco Watexr Oompany to .

" Inoreass XIts cap:lta.:l 8tock sud to Hold Seourities in COther

cmoutiom.
_ om to snoreasu the oe;pj.tal atock of ¢hig
oxation 200,000, thus making total vapital stock 5600 ;000
ad of 600 for corporation poyposes and in the msnnexr

aml b jeot to the restrictions provided in Sewtious 37 end
38 of Chapter &6 of the Rovised Statutes or any actn
sdditiona] thereto or mmendatory theraof, for the reguletion
and condrol of Public Utilitlise by the Poblic THiities

Comniesion of Maine.

YOTED to authorize the Directors of thia
sorpoxation to sell from tiwe to time any or ell of the new
inoreseed oapltal stock, but wnler the direoticn end for the
purposes presoriled by fhe Public Util{itles Commission of
Ueine, and to do alX other acte nesessary toc carrying out the
pzu:puaas of the ahove vote.

In socordenoes with the above votsa, the compsny
wisches to £ile {this uot:lce with you of the a.uﬂmz-uad inorasge

Authenticatiop: 8_168_-4 » ) -10- Thu May 16 2002 08:56:40
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s
re .
"

-g. 8 . -‘

Upon motion duly uede and mecondad, it was wnapimounsly
YOTED: That the Presilent of this Company be and he
" _hareby 1s suthorised, fustructed sud empowered to file written

notice of the foregoing proposed incresse in the eapita.l stook
of this Company with the Public Utilities comloaion ct tho
8tats of llaine Tor ite epyroval thereof; end that he be ﬁu-thor
mﬂ:ound. tnstruoted end axpowered +o yay the fes. ot t!m Btate

of xain.’ upon meid incresss, .

.- ' »

i w00 I hariﬁv vertify that the mbove is & true oopy.
B : ’ Clexk, e
Authentication: 8168-4 A Thu May 16 2002 08:56:40
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188100000 1910000184828
FRLED 03011023 AMEN f

CHAP. M ‘
Chapter 28, T ..

te oy Sprctal Laws of Minetecn
A e T e AN Sl A BN AT b

Be 8§ excocicd by fhe People of the Sidte of Maiuce, wa folluws:

P.l&hly&hﬁ.n&lﬁqmﬂalmww(:o 0

imue hoads, repaalsd. Cluptar ixty-six of fhe private and speciat Jaws
otmmwmmuhdnmm

Approred Jareh 3, 3923
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ARTICLBS, g
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"3 »C"Wa“ ‘ﬂ“

BIDDEFORD. amagr.xmmx COMPJ\NY

Mo Voo $15 (Gee $1401 sub-315)

¥lis Mo, mmoo D Pa T

Fou Palit 8 85 ooe

DEN 1”fﬁm AMEN
FiLED—

21-JUN-99

Pt

@.‘m

& Trws Cipy Wik Atiasted By Sigmutars

k Deputy Secretary of Slte

rwmummnm.uwmmmmuam

PIRSY: Mmﬁmmiﬁmnmuﬁmmﬂmdu.

SECOND: mmmmnMAmeummum June 10, 1999

("X" oge box enly)

x __uluﬁcmlyquqa_ndw 8 O by camimous written couseet

THIRD:  Shares ovisiending aad entitiod to vote and sharey voled for aud agaiset sald aneadment were:

Number of Shates Omtstnnding
—— 204 Ertitled $o Vote |

106,104

YOUSTH: If sk arnindmens provides for

NUMBER NUMRBER
Yowd P Yoted Agnice
69,463 2,236

reclanificion of caxcellation of fxstad skares, mmwmmm

exchangs,
shall be effected is contalned in Bxhibiz B attached if ix ks a0y set forth 1n the amendment gelf.

FIFCH: nummunubuwwmdmmum«mumu
SHARRY 10 1asee therealier, is s follows d

The sggregae par value of all sach shares (0f all classes and series) §eving par vulus s $
The total gpuber of all such shares {(of all ciames sud sexies) pilhent par valie s

; Authentication: 8168-4
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SIXTH: “Tho widress of e ragisered otifloe of the corporation b the Sisw of Miineis_181 _Elm Street,
Biddeford, NE 04005 ' )
{omtet, iy, uaw mad zig cude)

DATED __jJuns 17, 1999 By C":’jéﬁ&/ J é&——

MUST 8E COMPLEYED POR VOTE mayae k. Piorean. Clazk
e OFSHAREITOIDERS . .. ]
[ cextify that | have coxtody of U minctes showing By :
the sbove antion by km [ ==
/1/ Ope o print e andl capocity)
T : -

NOTR: mmmabcwwwdmddmuhmwm-awmﬁewdummutm.
§806, abamﬁondnwpmue mmmﬁrmnim.

“This documers MUEE be sgned by (1) the Clexk UR (7) e Praafident or » view-president and the Secratary of xa sssistant
seoretury, of dich otber officee st (a2 bylaws way desigaace as 3 20d centitying officer OR (3) if thove xes 00 sach officers, then s
Muumumm-muwnaqwammammwﬁm»uw
Girectors, chen the Hghisgn, or sich of em as may be dexignated by the helders, of xecand o s saborice of all ssgatandiog hass
sutitlod 10 vote decean OR (5) the Holders of aif of the cugibapdivg sheets of the corporation.

mmcmu:mmmma CORPORATE RXAMINING SECTION, SECRETARY OF STATE,

101 STATE HOUSE STATION, AUGUSTA, MR 043338101
PORM NU, MBCA9 - Rev. %6 : TEL. (97) 2974195
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EXHIBIT A
PROFOSED AMENDMENT TO
 ARTICLES OF INCORFORATION

VOTED: mmmﬁduoﬂmmpmofﬁchmmm*ymedbym
mmamSecuonls.wmdmmmmyubnows

The affinmative vote of the holders of at Lesat two-thinds of all shares of stock of the
Compaay entitled to vele in elections of Directors, considered for the purposes of this Seciion 15
28 ope:class, ahall be required for the adoption or snthorization of a Business Combination (es
bereinafter defined) with any other Person (as hereinafter defined) if, as of the record date for the
determination of stockholders entitied 1o notice thereof and to votethereon sad a1 of the date of
the stockitolders’ meeting at which such 2 vote is taken, such other Person is ot a Control
Pm(:gﬁhm‘mhﬁned}; provided that such two-thirds veting requirement shull not be
spplicab) ]

1, TheBusiness Combination shall bave been appeoved in advance by the
affirmative vate or written consent of Continuing Directoss constituting a mgjodity of the
Directors then in office; and .

2, The Businass Combinatica shall have received sach approval, if iiny, s may
otherwise bo tequired from stockholders,

The affirmative vote of the bolders of at least ninety percent (30%) of all shares of stock
of the Compuny estitled O vote in clsctions of Directors, considered for the parposes of this
Section 15 a5 one class, shisll be required for the adopiion or authorization of 2 Businass
Combination with any other Person if, s of the record dats for tha determination of stockhiolders
entitied to notice thereol and 1o vote theroon or as of the dats of the stockhiolder meeting at which.
such vote is 1o be taken, mhmrmnaanmlrmmnmmltmmmmm
(90‘)’} voting req\ﬁrmmﬂlmba gpplicsbleift. * | _

1. The cash, oz falr market valus ofoﬂ:ercomdmh«n. oy be received per share
bywnmﬂcﬁnldm»f&e@wmwchﬁm Combination is not 1ess than
the lughut per share price (inch)ding bmkerage eonmﬂmous and/or solic!ﬁng dealers’
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fecs) paid by such other Person in acquiring any ofits holdings of the Company's
cotarion shares; and

2. After such othex Perscn bacame a Control Person and paior to the
consunmnation of such Business Combination: {s) theve sisall bave been 0o reduction in
the rats of dividends psyable on the Compamy’s comniun sharea axcopd s necesgacy for s
quasterly dividend payment not to exceed twenty percent (20%) of the net income of the
Company for the fowr fill consecutive fiscal quarbers inimedistely proceding the
declaration date of such dividead, or except s rasy have bees approved by ths
affirmative vote oy written consext of Continuing Directors constituling s mejarity of the
Directors then in office; (b) such othar Person shall not have acquired snty newty fasued

_ shares of stock, directly or indirectly, from the Compay (except upon convension of
couvertible securities acquired by it prior ta becoming s Coutrol Person, o¢ ss & cesult of
. pro rata stock dividend or stock split); and (c) such other Parson shall not kave scquired
any additional cotnmon shares of the Company or socurities cosvertible into conmon
shares exoept as & part of the transsction which resuits in such other Person beconting a
Controt Person; and : _

3. Such other Perscn shall not have received the benefit, divoctly or indixectly
{except proportiemately as a stockbaldes) of any loans, advances, guarantees, pledges or
other financisl axsistance or fax credits provided by the Company; snd

. 4 Apoxy statemeat contalning faformation equivalent to that required by
Schedulo 14A (or any successor reguistion of the Secmities snd Exchangs Commiseion)
mnder the Securitios Bxchange Act of 1934 (regandless of whether the Compeny is then
subject to the proxy regulations under such Act) shall have been mailed to stockholders
of the Compmyy for the purpese of soliciting stockbolder approval of such Business
Combination aud shall contain at the frost thereod, in a prowninent place, sny '
recommendations ad to the advisability (or Inadvieubility) of the Business Combimation
which the Continuing Disectors, ot any of them, may choose to stats and, if deemad
advisable by a majority of the Continuing Directoss, an apinion of a reputable investinent
banking firro as to the fairaeas {oc not) of the terms of such Business Combination, from
the poink view of the stockbolders of the Company otber than such other Person: (such
investment banking firm to ba selected by a majority of the Coatinuing Directors and to
be paid a reasonable foe Rur their swvices by the Company); and

§. Such other Person ghall have peovided notice to a1l of the Compauy's
stockhokiers of the commencement of any action or filing of aay petition before the
Maine Public Utilities Commission, or sy successor Commission or agesy of the State
of Maine, seeking spproval of the Businesa Combinstion pricr to the contmencemend or
filing theseod; and

6. The Business Comhination shall have been approved or authogized by the
affomative vote of the holders of not less thum two-fhirds of all shares of stock of the

Compaay entitled to vote in elections of Directom, considered for the purpose of this
Section 15 a5 ome claas. ’
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Mmdlnthil%“ lS. I

. © mmwrmm"daum(n)urmmnmdﬁecﬂy
. mdhmﬂyormguchmofuemdveowmmp ot xeacizes voling control over,
ten percent (10%) o' mare of tha voting securities of the Cozipauy, o7 (b) suy one of »
group of Persons thiet hus an agreement, smangsment or undérstanding, whether or not in
. writing, hmmotmhgwaequkm.dwﬂy indirectly or through & chain of
. . suscessivé ownerskip, ten percent (1096) or more of the voting secuities of the Compmny
’ orm-inc voting control Gver ten pervent (10%) or mord of the voting securities of the
" Compsny, | that & Person shall not be doemed to exescise voling conteol over the
‘ =_:wmq«mmmumrmbmmmmhwm
 sud ot flor the prpase of bircamventing this Section 15 ds su Underwritee oras su
‘agont, bank, broker, nontines, cuitodisn or trastee for cnc or move beneficisl owners of
‘fhic voting securities of the Cotipary who do not individeally own direcsiy, indirectly oc
fhwongh & chain of suocessive ownetship, ten percent (10%) ur more of the voting
». .- wecuitics of the Corapany or sy ofier Person If the agroement, srrangeament or
: Mbvﬂ-mﬁaot&e&mﬁmuﬁswlﬂyﬁmanmb&mxy
'simhmwamxynlwnﬁm s

. 2. Ths term “Affiliatod Interest” inummm“aﬁﬁmdnmf'wimlnﬂm
v "meanmgoﬂS-AMll.s.A.!?mu)(A)uhﬁwtmImml.lm .

3 mm?mm'mﬂlmm:whﬁﬂm«mmﬁmamm
’mﬂmyhdivldmkemnﬂnwothnmﬂgﬂhﬂinnmmmmmoﬁ

) 4 mmmComme Mhﬂuda(i)mywot
consolidstion of the Company or sy Subsidiary (es histeinafter defined) with of into any
mm(ﬂ)wme.mmuommuhmmmmea
. soties of tiasssctions, of assets of the Company or any Subsidiary biving an aggregate
" market value equal to ten porceit (10%) or more of the aggregate masket value, or book
o .vmed«mhaahnmﬁmwi&goodmmmo!lﬂﬂnm
determined on a consolideted busis, of the Company, or baving sn aggregats markst
value equal to ten percent (10%) or sore of the aggregste market value of all cutstanding
atock of the Comtpany, or representing ten percent (10%) or mose of the eaming power or
" income, determined on u consolidated basis, of the Compeny provided thet the meking of
amﬂmeuﬂduwhodmdmm»fu«ﬂmmﬂuhtmhal«mypmof
the asscty of the Comipsny, whethicr of not it the usual and regular cowse of buzinees,
shall 06t beé o “Busiriess Combingtion™, @ii) the issuance or transfer by the Compaty ora
SllmdwymmmwwnoumiuofmmimofmylmkofmCmpmyora
. Subaidisry which has an sggregate market value equal tu five percent (5%4) or more of the
- aggregate market valug of all the outstanding stack of the Company, cxcept ta me
.. Underwriter or by a Subsidiary to the Company, ov pucxuant to the exesgise of warrants o
' nﬁuwpmﬁ-cmkoﬁabtmﬂvﬂmduﬁmﬁmmdwmﬂgmmmm
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glockholders of the Campany; and (iv) sy sale, lease, exchange o other disposition of
asscts of any other Person to the Company or a Subsidiaxy where the consideration to be
paid by the Company and Subsidiary consists of securities or sy other assets (except
asscts having an aggregate fair market value of tess thau ten percent (10%) of the
macket value, or book value determined io acoopdance with good accounting
practics, of ail assets, determined on s consolidated basis, of the Company)

5. The term “Continning Directos” shell mean sn individual who was a member
of the Board of Directors of the Company as of May 4, 1959, or whose ominstion for
election to the Board of Direciors was approved tn advance by the affismative vote or
wriften consent of 8 majority of the Contiming Directors than in office;

6. Foe the purposes of subparagraph B(1) of this Section 15, the term “othter
mﬁmmbemdvd"ﬁmnmmshmcthmmwm
existing stockholders in the event of ¢ Business Combination with such other Persan in

which the Company is the mvxng colpcrnion:

7. The teym “Subsidiary™ shall inchods all entities which ase dirsotly or igdirectly
conirolled lyy the Company; snd

8. mtum“(fndcwrhn"mﬂlmmanymmd in business as an
underwriter or group of Persons engaged in business as underwriters to whom voting
securitien 0f the Company are issusd or transferved in good faith in connection with 3
fino commitment uederwriting ofnunhﬁgoftlxct:ompany‘svmmmdnot
for the purpose of circumventing this Section 15.

D. luterorstation.

A majority of the Continuing Directors shall have the power 1o detestnins for the
purposes of this Section 15 on the basis of information kmown to them whether (1) 3 Person isa
Control Peraon or an Affilisted Interest, (2) the aggregate market valoe of outstanding stock of
the Company or & Subsidiary, (3) the aggrogate murket valus of say aseets soki, Jeused, -
exchmged, mortgaged, pledged, transfexved or otherwise disponed of by of o the Company or &
Subsidiary, (4) the carning power or income of the Company of 8 Subsidiary of agy asects
thaeol; {5} whether or not a Person is an Underwrites, (6) whethier of oot a proxy statement
contsins informetion equivalent to thatxequiredhySchedule 144 or uny succesvor segulation,
and (7) whether s extity is & Subsidimy, Any sach determination wade by them shall be
binding upon the Compsmy snd ail stockholdera,

B, Amepdment

‘No amendment to the Axticles of Incarporation of the Company ahall amend, alter,
change or wpeal uny of the provisions of this Section 15, unless the amendment effecting such
ameudoent, alteration, change or repeal shall receive the affinnstive vote or consent of the
holders of ninety peroent (90%) 6fau autstanding voting shares of the Company, considered for
the pusposes of the Sectiom 15 as oné class; provided thab this paragraph E shall oot apply to, aed
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such ninety percent {50%) vote or consend shall not be required fog, any amendment, alteration,
w«wnmmwhmwmwmmmumumcmmr
Ounumgnmaoumdm;ummtyofmnhmmumcﬁu

F. Qther Obligations. .
Nothing contaiued in this Section 15 shall be construed bo refieve any Person from any
fiduciary or ather cbligation imposed by law.
5
£
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BIDDEFORD AND SACO WATBR COMPANY . .
‘Phans of Clrpiration) Degory Secowiney of Buie

- ¥ .
Pursoxnt to 13-A MRIA 15805 sud 807, the tadersigned comorkiion adapis these Articles of Amendwechs:

FIRST:

SEOOND:

YOURTH:

All onuomding shares were caililed to vote ow e followiag sncadment a8 Qitg class.

‘T acecndnsent set ot i Exhibit A attached was adopted by the starcholdecs on (daey June 10, 1999
("X" ooe box caly) B

o a2 meming legally called and held O2 O by coaimom wiltten comseit

MMﬂMbmmmwhdwmmm
| Newber of Shaves Ometanding NUBMESER NUMBER,

106,104 : 69,4%9 . 2,224

It steh amendgrm provides for exchmge, mm«mummumumm
skall e effected i mmawmm B antached 3f is 5s n0t 208 fisth 1n the srudaen? knlf.

umwmmmwwmuwm the saaxber of shares the corpormtion. ke
suthoslty 1o insue thereafiey, 1s as follows:

"Thie sggrogabe pac value of all smuch shives (of ol classss s series) Barving par valie is 3 '
The twoe. watiber of all such shares (of al elasses 104 eccles) wiiontor vadug’s dxa
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ATKTH: ‘ mw&uoﬂuwmumwamm,f“ﬂg 181 Bl.m Streat, ¢
Biddetord, ME 04005

: - . Cotrmat, ey, sxe 20 slp cede)
DATED _June 17, 1999 B | WM
~s o e : W A. -
MUST 38 COMPLETED FOK VOTR ; S w.fﬂ"mk

e OFSFAREEOUDIRS. . |
lwmlMMcl’mmmw ;.3,
the above action by de sharekolders,

Nm'lz mmmuhquﬁldmuﬁ dﬂdpmutwdmﬂwdum oct out in
$506, or becauss the mticles 46 provide, wmmhm-nms. :

mmmuwwmummmummwuqunm
secoetssy, Or uch, othar offfoer ss the Dylaws muy designae ax 2 2ad cerdfying officer OR () if thers sxe 20 wuch officeny, diets &
wujoclty of the Disagtara o sech dioectars s mxy be desipoated by » majorlly of direcacs thes 1a offioe O (4) if iere axe 2o Such
disectors, tuen te Holdars, oc snch of thene ax may be deslgnated by the ioklers, of recoed of 8 medority of oif outrtandine stares
mummmmuwumm
sumrcmmmms mummmn!mmn,

FOAM NO.MBCAS Rev.96 . . L TRL, qon 2
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EXHIBIT A

PROPOSED AMENDMENT TO
ARTICLES OF INCORPORATION

- VOTED: ‘That the provisions of the Articles of Incorporation of the Compeny added by a
filing made with the Searctary of Stals of the State of Maine on March 30, 1984
are hereby rescinded and deleted in their entirety.

FURTHER
VOTRD: Thatmsmlewfhcmpomnofmeumpmymbmbymdedbym
thereto 4 new Section 14, wmdmmuﬁmyafoumn.

Sect. 14, Board of Directors. mnw:dotbinmu shall consist of Dot less
than five nor more than nine directors, the number of Directoss to be fxed from
tims to time by vote of the Diroctors or by the sffirmetive vote of at least two-
thirds of the outstanding dnmofdwCompmyaﬁtledw wote for tha election of
Directors,

Directors naoust be and remzin stockbolders aeeptthtamkbolder. director or
officer of andther entity which owne stock of this Company and has arighito a
vots therecm may be a directar,

At the 1999 Apmual Mesting of Stockholders, the Directors shall be divided into
throe classcs, as nemly equal in monber as possible, with the term of office of
cmam«phwmezooommedngorsmnnm the texm of office
of Class I o expite at the 2003 Angwal Macting of Stockholders, snd the temm of
offios of Class 11 to expire ot the 2002 Annwsl Meeting of Stockholders, with ths
Directors in each class to bold office until thefr respective successors ars duly
clected and qualified. At each Anowal Meeting of Stockholders afier 1999,
Directors elected to sucosed those Directors whose terms explre shall be elected
for 8 term of office to expire at the third succeeding Ammual Meeting of
Stockhnlders after their election,

Tn addition to sny vote required by law or by any ether provision of these Axticles
of Incorporation, the sffimmative vote of the holders of ot feast two-tiirds of the
outstanding shares of the Compaay eutitled iy vote for the clection of Directoss
shall be required for any action by the stockbolders tu samend or topeal this
Sectian 14 or to adopt, amend, or repeal ray other provision of the Articles of
IumpouhonotBylmoftboCompmyguvmm;ﬂwduofﬂ»Bouﬁ,tbe
nusober of Directors in each class of Directors, ths quosum o vots required to
eleot or remove Directors, of the procedures for nominating Directoss or filling
any vasancy in the Board,
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Aﬁuﬁwmmﬂnw

mm«m '

Pacstact 13- MRSA §304, e undenigaed cusponadon saecates a0d delfvers foe fing the fllowing chrsge(t):

FIRST: mwﬂmmﬁhdﬂwuhmhﬂnwum 's office:
John W. L. mu '

101 Elm Strea!:. Bzddeford, ME 04005
M"ﬁ.ﬂh“dﬂﬂ

SECOND: mmmwomam.mmm who st bo & Maie seiden:

wayne A, Sherman

- 181 Bl.m str:eet‘,. BJ.ddM.'ozd, 1!8 04005 )
wm MWP-QM-GD.MIHI.M

m‘mﬁmmm
THIRD: upmadlmehdakumbewmptm.

‘o Mmmwwuwummmmnmmmum
mnmmwmm«mm

X Such chiange was authocized by the shareholderss,

Authentication: 8168-4 _ -24 - - Thu May 16 2002 08:56:40
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DATED June 17, 1999

MOST BE COMPLEYED FOR VOTE Wayoe B. wih:mswﬂk
e L SRAREROIDERS . ...
T certity thm I have custody of the mioures siwing By
the abovs asiioa by e sharebolders. Cpiame)
L % Qros o yeiet Sume €4 Cophcy)
oz,

mmn.owmc SHALL BE COMPLEYED BY THE cx.nxmmms mmnaccmum“
FORM MBCA-18A (§384.2-A.).

mwmmuwsmmmmwmmw
CLERK

/ DATED June 17, 195%
“, .

Wayne A. Sherman
e ar puis aane)

wmmuwmnummonwmnunmmmwum oF an asmistant
SecTELiy, or such otter officer as tie bylaws may designue w3 2 2nd catifying efficer OR (3) if thaze sco 20 such officers, thena

ajority of the Pireciors o such directoss 20 mey bo deelgnsted by 8 majority of direcsors then in office OR (4)if thexe are no such
¢irecions, then tho Holders, or soch of tiem 25 mty be drsigosted by the boldery, of rosonsd of a madority of all xgrtanding sharst
enthiled to- voce thereon OR. (5) the Hoiders of ol of the watstandinr shares

of the cosposarion.
SUBMIT COMPLETED FORMS 1O CORMORATE EXAMINING SECTION, SECRETARY OF STATE,
191 STATE HOUSE STATION, AUGUSTA, ME 0433301
PORM NO. MBCA-3 Rev, 97

TEL. (207) 187-4198
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FILED 02101837 AME

NQ'

Extrect from Minutes of Direotorat
Neeting of the BIDDENORD & BACO
VIATER GCHPANY, duly oslled znd held
at Portland, Meine, on Thursday,
Februery 4, 1937, at 8:00 otclock
in she afternoon, 8t which a quorum
was present and soted throughout.

ko Aok ¥

f

Tres 5
»0n motion duly mede snd eseonded, 1t was unaa;-fmt{x\ul;;r-“f‘ o

"

e
‘.j"a 2]

N
Lo
- oqees:

)
-~
g e W BB SR S
? %, VorEp: To change the place of the princippl Srriced '::3«‘
Q = i L e
s .. of the BIDDEFORD & SADQ WATER compfprfﬁr;-om_ .',f:;,;;._;
R 3 ] R PRI i
« B '3 Portland, MNaine, to Biddeford, Maime.n. . £z ¢
P o ;.' 't" - -"@,. 7
b ’” "y -_v; % Ya% o
g o oD ey
- + LAY e
2 g A true copy. e 1
<3 he t‘:\ L} 2
» S
) ATTEST :
- é{r 7 ‘ *
o 3
§rd & Baco Weter Compeny.
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" Pl Tha (Bes- Sec. THD

. : Far Ut By The Samary 8 Site
18810000D 1931721600005 STATE OF MARE FILED

FILED 08211003 AMEN 7  ARTICLES OF AMKNOMENT . — Bz Sl pon. w

“ . (Ansendntont Wy Shascholdars

-

$35.00 ;
T PG Souvovecsncace Voriag as One Claad) . Ahw
JOB evicraarneinane Pursuamt to 15-A MRSA §§A0S and 807, he uder- i
eI signed £0 afopts these Aricles of
M b T P Amendment: . - A 1 i
. 2 .

FIaSe nomﬁm“dﬂdbmcﬁmmm“g_h
mm&mmumwam_wmmbmmmn; )

at u mesting legally called end hdd on, OR June 10. 1993
Ty sxuaiimons writtass coaseat oa - - .
i TRIRD:. annhuﬂmuwndmmudmwmmm
Number af Shres Outstanding NUMBER  NUMBER
_ edFmMetwVow  VesdBr Yool Agalus
96,458 - T 7neen -0~

" FOURTHE: uwmpm'mmumm«ma:ﬁamm

mbtﬁﬂt“htﬂmﬁhﬂdﬂdhﬁﬁhllﬂ&dl{kkmmm

FIFTHs uuwmamuwdwnrmmmwmm
’ uwmwummksm S Ta

Class Series (Of Any) Number of Shates . ﬁw(ﬂa__na

Pammwmufdmlm(ofmmwmwk

The toeal number of all such shares (of all classes and series) withoss par volue it

shars,

SIXTH:  Address of the reglscered office in Malne: 181 Elw Streat A

Biddqford, Maine 04005 . .

(axen, S and Tp oaded

e - . Biddeford and Saco Matex Company. . .

MUST BE %zmm YOTE o e 7

!aﬁfyr!mmdydmenﬂnumm | ¢ By L —

g the ,Mlalon.hy;he acs. John W. L. White, Clexk

§ gégég (ipe oSG aame ind Expucity]
By*

- {signacure)

Dutegs___ June 10, 1993 -

(type or print aame and capaelty)

+1at adifitlon to #03 canification of sustady of minures this docamwent MUST be sigrad by () (he Cek OR (2) the Tresidym o 3 vicepresidmt
AND the Ssevvtasy, a0 assisnant secrvaly or ether affic: the bytywt deiignate 23 sccond exritying offices OR OO If o0 e officen, &
-l-rknrmn-m--tmceﬂmuwu-lmdmmmnumwwwu Kimctons, the heXiers, o¢ wek.
of yhen designaved by the Boldery, al rerdrilaf n wialarivy of ol oyInaniting acec eriitied jo woreitierege OF {5 thelolders of 31 sutssid.
gy,

NOTE; This form shovld 40x be wied il any class of shana v eatifed (o vole a5 8 sspaauce class Bor sy of the reasons )t st 1n §808, or
becsate 1w andeles 90 pravide. For vore necesaary (o adoption sex {009,

TORM NO, MBCA® Rav. 10 SURMIT COMPLETED FORMS TO: § ¥ of Saie, Suton 101, Aug Mﬂﬂ%’}
Authentication: 8168-4 -28- Thu May 16 2002 08:56:40
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Section 1@

Saction 2:

Authentication: 8168-4

Exhibit a

That the charter of the Biddeford and Saco
wWater Company, as codified in the Private
and Syecial Laws of Maine of 1883, c. 180,
$ 10, is amended to read;

Sect. 10. Said coxporation, through vote
of {ts directors, wmay issua from tims to
time its bonds, notes or other evidences of
indebtadness for: (1) the acguisition of
propexty to ba usmed to: the purposs of
carrying out its corporate powers; (ii) tha
comruotlcm completion, extension oz

nt of its fapilities) (£if) the
w T maintenanca of its wervice;
(1v) d;’:ymnt of oxpuun of ap-nucn-

hcmdl. notes or othor cvidvmcca ot
indedtednass; (vi} xeimbursement of ite
treasry for money used for amy of tha
foregoiang purposes; and {vii) any othar
lawful purpose, and may escura the sine by
rortgage or deed of trust on the franchises
or property cf said coxporation.

That the charter of the Blddeford and Saco Water
Company, ag codified in the Private md {isl

Taws of mﬂ of 1889' . 312' ’ 13

Private and Special Laws of Maine of 1903; c. 24,

§ 1, are hereby zepealed.

-29- Thu May 16 2002 08:56:40
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18810000D 1910000184824
FILED 10311958 STCK .,

1, John U. L. ¥White, of ¥reeport, Maine, hereby certify that
1 a» the duly ehcted and qua.nﬂei Clezk of Btddeﬂml and Baco Watex.Coapamy,
a comtation incmouud md emtl.ng undax the 1“5 of the State of Maine,
and locsted nt Biadeford, in the mr.y of to:l: -_nc, ‘anid State, and that at a
"Special’ Kestiag UE the Stockholoare af sald Carporation held om the Slet day
of Or.h'bar, 1958, at wbi.ch sote t!han s ujox:i.ty of. thn stockholdars wexe
pﬂmt n pum, ‘ox! upnunud I:y pxoxy, emtﬂntinz A quortm and woting,
wt:e, of tha record ot vhich’tha iollom; 15 & txue copy, lmd a maanimous

e 2t puuge; , - '..‘
...‘ K

b ,,,‘ "Ma 'l‘lutt 'ﬂm uthotised equ.tnl stock of this Corporstien be increased

= 1-“

- % Friteom Oae. mmu noum (sx.ooo.ooo). divided futc ten thowsand (10,000) mm

‘,;of ﬁn pq: Vq;lue of ou lhmdted balhu (§100) each, to Two l(uumtnounh
s m,ouogpoo). Mct&ug of twenty ﬂxodlaml (20,000) shaves of the 1m: wfye of
,J

..
af:"

Ilu'mlnd l)q"illu (&100) ewch.* . o .
¥

“s

R ol bkt K

oL % . . g ‘,
"% gctober 31, 1958 . S | N P e

| Clexk, ftddeford mnd Saco Hlm‘cmohy

-+ Authentication; 8168-4 -30- Thu May 16 2002 08:56:40
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166100000 1910000184823
FILED 07001862 STCK 2

1, Jodn W. L. White, of South Freepoxt, in the County of Cumberland
snd Stete of Maine, bereby certify that I am the duly slected and guitﬁ.ed
Clexk of SIDUBIORD AND GACO WATER CQNPASY; s Maiue corperation, and as such
Clexk, hﬁs éuatody of the recorda of the meetinge of gtockholders of said
Corpozation; that as appears by the records of the meetings of seid stockbolders,
at the Annual Meating of the Stockhnldezs duly sud legally cslled and held
“wrs off June 14, 1962, at which & majority of the stock imsued @nd outetanding,

being a quorum, ¥as raprastated aud voting, a vote, of the tecord of which

d e . - i

a \4 . .t'”: ,..f%_l.l,?{?-u 8 trus copy, had a unanimous passage:

YOLEDY a'.'}é;mﬂ §ection 1 of.articie LI, as amended, by Inserting s
Loy :;_'fqﬁpm the worde *The authorized Capiral Stock’ the words .
oy % LJ0n and after Augsst 1, 1962°%; by striking cet the words "

' L, [ Zgnd flgures twenty thovamid {20,000)" amd insexting 4o place
’ iz 3% Sjbikeot the woxds and figures 'sighty thousend (80,000)'; wnd .
% .o <l btriking out the words and figurea Yoae bmndrad dollars

% %i19100,00)" and Aneerting in place thereoi the vords ind
- lffgores ! twenty-Live dollars ($25.00)'; so that sefd Sactiom, '
_-?s:ameudld, shall be as follows:

-

-l . 'Bection 1. Anthoriged Gapltal Stock

v ’ * 'y gnd after Apguat 1, 1962, the awthorized
Capitel Stouk of the Coupany shull be two wuillico
dollars ($2,000,000), represented by eighty
thoussnd (80,000) shares of Common Stock of the
par vdlue of twenty-five dollara {$25,00) each,
The Common Stock shall be entitled to ome vote
per shaze at each ueeting of the stockholders.'"

July 3, 1962 . Afﬁdtf\;t

cu:k,?iddefozd and Saco Watey Company

Authentication: 8168-4 3 -32- Thu May 16 2002 08:56:40
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This Spuce For Uhe By

" 188100000 1910000184621 "N;:N;'m "
FILED 00101674 STCK 7 STATE OF MAINE ' ma'ﬁ{gaﬂm :
—~ ARTICLES OF AMENDMENT
Feo Putd, 413000, & 952 M o mpt e —faptasber 10, 8, 74
[ TR & | SV B ) OF 5 s
M.ﬁﬂfl‘f.—,... - Riddeford and Saco Watex coqp_ig_ny

Ponvant to 13-A MRSA %803 and 807, the undensipwd corporatioa adopts these Acticlas of Assendment.

FIRST: AN cutrianding shares of the corpmation were enthlsd to vorz on the Folluwing amexdueat a one
clan,

T T SECOND: The sueadment fo the Astiles of Tadocgorstion. of the corporation. ast wxmmmmnm‘
hmunmtduphdbyﬂulmehd&udnmfu:uﬁnuhpﬂyaﬂdmlhcﬁu% T X0

THIBD: Oa wid date, the momher ntﬁamwmndhgu‘mﬂﬂedtunbunw&-mdmt,mm
_ mbwoihmvmdbruﬂuﬁmnﬁmdmm,meﬁhdy.mafdm

Nmbuorshmmnunm : _
mdgg_ﬂuedbvmq ) ‘Yo oF . Yeded Agatast
C1R,k72 1 : 55,240 . o
Totals ‘?‘é‘,ﬂrpe Y ' 55,240 o

FOURTH: I such smendment provides fir oichange, reclassification or caneelistion of laued abares, the mmtey
. which the e shail vs effected is contained in Bxhibit B sttacked keredo, If 1t fa not set forth in the amendment itscH.

PRIFTH:  If soch domndment effects. a changs ia the mamber or per values of authorized shares the number of
shares which the sosporation hixs authority 1o Sisva afte giving effect to such amendment isag fallows:

Seriex Numbar Par Value

Class . @f Avy) : : of Shares g1 Ary)
. Nooe 160,000 $ 25.90

Tha sggregate pat valus of alf such shares {of sl chases and secles) heving par value is §. 4,000,000.00
The total nember of all goch thares (of all duxses and serics) without par vafice Ix _Bore shmes

Authentication: 8168-4 -34- Thu May 16 2002 08:56:40
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181-%1a 5.

-H“‘H__-"ﬁ\.

SIXTE:  The sddese of fhe registered oftos of the cosporation o tha State of Mulee i

Biddeford, Maine OLOOS
Cotreed, Cliy asd 2ip code)
Dated: . JUby 23, JOTH

Biddeford and Saco Watear Company

) (oo of conperstion) ’
Lagibiy print or typo naine
and capacity of afl agnens

13—-A MHRIA 3104,

V. L. White, Clerk

Gy e print name and cagacily)
I bave custody of the simites

., kvetisy of st secretmry)

(irpe oc print wamee and cupaedty)
NOTE: This foutr aiould not be used ff say class of shares enitlad to vota as a separate chaas foc

sty of tie redscas wt oul in 806, or bocause the articles o provide. Foc vote socsesary
T 7 for aduplion wERB0S. T T e e -

_— O e AR e e e m e o~ @ —

*To be sompleted only if Bahibjt A or B do not give this required infoomation,

v ————— Y e e i e e

fm et e e e b e e L ttvam dMaeas | & A = et ama e e

¢ The nsme of the ;ummn showld be typed, and the docwment muast be signed by (1) the Ciak g1 (2) by the
Prowkdess ov & vica-preskisst ind by the Secretary o an asiefant sceattery os soch othes officer a6 the bylaws say
deignate 5y 8 moond cestifyiog officer or (3)if there are po such ofReers then by a wajority of vhe directors or by

juch dimclocy 3 swmy be dexignated by 2 majocity of diactors thew in office or (4) H theys are 0 such

digsotony,
then by the botdeary, ax such of 1wl 2y may bo Mwﬂwmhuﬁn,umd«lﬂmyntmmﬂi

shares ontitled to vote thereon or (5) by tbe holders of sl) of the uistmding shares of the sotpotstion.

POBM RO, MBCAS

Authentication: 8168-4 -35- Thu May 16 2002 08:56:40
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True excerpt of vecord of stoekholders meeting,
Bdderord & Baco Water Conpany. '

The followisg fs & trus excerpt of the reconds of a weeting of the stookholders
aof Biddeford % Baso \m’.er comnv duly called end held om J\me 13, 197&, at vhich

meeting a quoran was munt. _
Pursuant to ¢ resulukion of the Bonxd of Directors, ) foliouing votes were

mm!.mwlr puni
VO'.l'Elh mmmn:&cumaortmmtomuutuum

-'enua-rmm 13, 19’['0, the au:thnrisedcapunlatockd tho
Compeny sha)l be four mi11ion doilsrs{$k,000.008) rapresanted by
one hundred ssxty thousend {160,000) shares of Commm Stock of
the par valus of twenty five dollars emach. %The Common Btock
ghall be entitled to cue vote per share at each meeting of the
Stockholders.”

FUBTHER
VOTED: To authorize and direct ¥he President snd (erk oo bebalf of the

corpoystion to prepexe and forwerd i¢ the Becretery of State
‘the negesswry Articles of Amendmant to effectuate the above
asandrent, to exeoute ngy other pecessavy accuments, and to
act In the premises ca belwlf of the coxpoxstion,

A True excerpt af record
ATTRST:

‘Authentication: 8168-4 _ -36- 4 Thu May 16 2002 08:56:40
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A -

Thie fipsse Fur e By
. ' Kecrasary f
1881C000D 1910000984520 llAﬂEm -
STATE OF MAINE. SEOREY|
FLED 02131975 RO / X . ;H.EBM
— ' ‘NOTIFICATION BY CLERK OF v2s.
Fee Patd 8390 . c GB&?F?C?E ISTERED

c.s, 250081
Y7 23 K 3

Date.

Puonnt 1o §3- A MRSA g304¢6), the undordgned clork for one or mnec domestic oosposatians gieas pulice of the
Sollowing changs of businen sddrem ?liid; s the registerad office of each eorponstiea listes

FIRST.  Namwofckike ___ John W, L. White

- . -a.

. - - - -

SECOND: Address of formier rogistercad fTiee, | 2.
Portland, Maine 04112
(stree), wity, vute and 2lp 1nle)

TIRD:  Address of ww myiered ofTice . L81_Elm Street

I
Ut reasy, ity ctate snid zvp vodde)

FOURTIE Nutice of the ohow: chungs in seistered uffice s beew scut 10 axch of (he fithwrdny corpomiious by
the undecsigucd os elerk of each:

Biddeford and Saco Water Company

Dand:_Fabruary 7, 1978 o P .

T

(type ot priat fawe)

*The clerk af » domoilic sseporation must be a pervon reaident in Maine, The businesy sdsdress of the clerk and (ke
cogistared ollice must ho ldentitat,

PORM NO, #BCA-38

Authentication: 8168-4 ‘ -37- Thu May 16 2002 08:56:40




188100000 1910000184819
FILED 10011976 PURP |

S ST T

R o

CHA¥TER 2t
AR Mtoﬂmd the cmmrdm Bm&-iord and Sle- W Compuy.
xmmummuqm&uo;m-.utm

un.m N | ulutamml-d P&S!.xn uhtw
. ”-. 9 2 by 3. 365

fer, =, w&mw, 6}"“ u.mmww.

W. Tmnell, ﬁuud G, Twas

s Haley, Wl A O H B Ivee €. Clark, john
Quinby, George ¥. Ower, wml'a'f?.'am&a.m&»

S.
Cell, r sssociates and successors, sre hereby mude 9 eum!ubytlu

name of ﬂn m«.m wnd Szco Wates Company, tcr'he purpose of

3 sappiying the Towns of Lymun, and Seirborn, wed
=2 '"nu%’g’ 3 Sae and the Kk omshakgare Wela Wi

'wnﬁm‘m pure water for domestic agd municipal

the ¢ shmtofﬁm.th i of shl] n.afﬂmmdm«-
w’;aﬁ:::tilb&hmen * Wb’ pplog, an

M(th 5, 1078

Authentication: 8168-4 -38-
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. 18810000 D 1910000184648

FLED 03121881 ARTI -

> ~

PNV

o e cam o swme

BINUAYORD AND BA0C WATAR OOMPARY. - Y
Chnpisr 194, Cuar. 124

An b @ Lasyrgonts Us MideRel and Voow Waber Comgany.

Be it enacted by the Seanss and Howse of Baprentatives
in Legitlature axsembled, as follows ¢

Bcr. . Jumes M. Andrase, Bdward W, Biaplos, Horace Oepesime

Ford, Alred Goodwin, B. . Randoll, Wilism Hill, George
W. Donnell, Ssanel G. Twambley, AWbert K. Cieaves, B.
H. Baoks, 0. B Anasey, Thomos Ralay, W, H ¥idd, Q.

" H. Staples, Olivae C. Clark, Jobn 8. Duchy, Jobu Quimby,

Goorge F. Owen, William J. Bredford, Xvoch Lewell, with
1helr sagacistes std mocessors, are Rersby made o ottporation

17 the wéna of the Biddfnd and Baoo Weter Cowpaar, for orpewman

ths purpows of canveying 10, svd supplying the et of
Biddetord 293 Suco, in Yok county with pwre and whole-
soms water; and said oorporation, for saki purposes, may
hold yeal and personal astals wecosstry and conveniont thare-
for, not exceeding iu amowat two hundsed aad Sy thousand

dolfhrs. .
" Bmom 3. Sald corporation is beceby apthorized, for the tmemmu -
purpooes sforemid, 1o take, detaimand uso the watez of Men- Sosumnt

nebunk poud, or Ssoo river, or sither of them; In cither or ™™=
ol the tewas of Lynsan, Hollis or ¢ity of Biddeford s and is

ulso anthorised te svect, malntain dams wnd resorvotes, snd

Iny a0l watntain pipessnd sgeeducts secossary For the proper
sccumulming, eonducting, disdarging, divtributiog aad dis-
posiog of wator and forming proper resereche theywols sud

wid eorperstion may take szd hold swy hands mecessnry - -
therefor, and w4y sxcavats through say leads where aeces-

sary for the purposcs of thim §

i wsorpopviion, .
Smcr. 8. Said corporation shull be beld Halile to pay all Jemwant

damages thet abell be austained by wuy persous by the taking &=
vating through auy laad for the perpese of layisg dows pipes

sud aqueducts, building deme sed xesstrvcirs, sl ales dam-
4ges for any eiber fnjaries ramiting from said scty; aud If

. any pecson sustajuing dsmage 30 aforemid, asd wil corpesn-

“sion shuf not mutuslly sgyod upon ihe sam to bo paid

thezefor, such persom may canep his denmiges {u he aseor-
taived in the mams mauner and suder the auwme ccnditions,
restrictions and limitations &s sve Ly Jaw pepecrilied in (he
oas2 of dxmages by tho kyiog out of highways,

9

.
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+ BIDDRICAD AND 8200 WAVER COXVANY-

Couar. 324 Bror. 4, Sald comporation Is heraby sutborlznd to oy
et down, In and throagh the stresta’ and ways in mid towns of
Lymsu, Hollis, or thie citlea of Biddeford asd Suco, sll sach

pipes, squedvety, and Sxtures sa gy be vecotwuy or the
demnnm.undumhm-bkuuﬂo-

' tious 1 the aldermén and solectaien of s0id towns and oities

_ may iwposs,. Sald copporstion shall bive no “authosity to
l-yaonln-u’uhmghuo Mmawﬁnn!&nqcr

FE

" Qaniel &quyﬂlm,apMGmehu sud watil the
mﬂ. . mdd clty of Saca by a mufority wots of ite eltieens ab sny

lv’lmuﬂdfnrhtm whall konssat tharsto,
a- mm«mmnummerw all dazizges to

perswni and propety tccaviotied Ty the uss of such strests

and waya, wd olall.lnﬂwbellnbkmwioﬂdﬁu and

;‘5

towrs el) pums redsvernd agaivat ‘sxid cliies ‘=id towns. fur

. dwei fioti ohefructior esteid by sefd: corpurestien, sad for
% all expensas; {nclading reasouable ‘veumsel foes, Inpwrred fn
dafaﬁu; sack siiity, with falicest on ths same. :

!4
l =

;_;s

smest ' 8por, 5, Sald covparativa sholl have pewer to orees any
> private or'publls eswez, or to cisuge the dirotion thereof,

whete wgcestary-for the purgoses of their facorporation, bat
R (1 -uehmunmru 16t to abalrsct or impair the ure thereof;
- and uid ca[wuﬁoﬂ imll be llubk fot wy iujury cnusnd
theroby.
anpeiekd ' Gecr. 6, ald w:‘pow.bn -lull criiza -umyo to be mnda
"N'-" % for tha purposs of Weatliig their danas, resetvolve and pipen
© ond other fixturen, and.canve aeounits'plans of mch lomation
" ta Vs filed 1n the offoc. of (his city Slark of sald Biddesord,
- and notive of such location sbhall be given to all porsoms
" affeoted thorely, by publicstioa i some public vewapsper in
adid rounty: aud w0 eantyy shall he .mads upon auy lands,
- except fo moke surveyi, untfl the expiration of mdul from
“this sald Aling amd poblietion.

::-n-m Sxor. 7. Aoy person who m wmf-‘lly injure auy of

- eapneien the piopecty of sald cerporation, or who lhnllhumlnglyom- .
_ ruph the waters of said Kernsbuok pead asd Boco xiver, or .
boae any of thejr tibutarics, fo way manger whataver, or render

them fapure, whether the mme ba ‘frazen or ot shall be
ponithed by Fao nob exceedfoy oae thonsmsd dullars, or by

- Imprivonment not feee than ons year, snd sball be liable to aaid
. - ceyporation fur thres flwes lhe sctadl dmmage, to by recoy-
- wred In nay proper action, .
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Soar. 8. Tbe wapltal aloek of sald corporation sball be
twao hondred thousand dollare, which wny bo (agreased fo Genismm, -
twe Inmired and A6y thaveayd doltays by a vota of aeld eox- o
posation s and sald stook shall he &vided into shares of fifty

" ol ouo bundred dolles sch,

. .Bwor, 5. Kither of the oitis of Biddefurd wd Ss00 are Rudavt s
WMduubudue to the stoekc of aald covpors. Segeews
How 40 5n extead not axcesdling two bondred and 80y Shovmnd
dollare, by » waleity vote, o8 auy legal mectings celled for
~thot parpose, sud the mayor snd elfy eounofle, or sither of
theza, 00F take possosslon 30d complate sald water works. |

Bxor. 10, The frst muesling of soid dorporatien sy be o e,
ulled by s writien, notlos thereof, dgued by sny saven cor-
potutors hurein pamod, served wpon esch corpomtor by giving | -

Tiita the sams $u Baod or by leaving the smmne at bly st neual

place of shode, ssven days before the tins of macting.
_ Sezor. 13, This et shall take sffoct when approved.

< Appreved Bsarel 18, 1ML

Authentication: 8168-4

-41- Thu May 16 2002 08:56:40



16810000 1940000184818
FILED 03301884 BYLW )

The stockholders shall amuelly elect by ballot, a Board of seven
(7) dixectors. Dizeitors sa elocted shall conrimve In office wmtil
the next amiual weating snd until their successols are slected wnd
qualified. Directors sust ha and yewsin stockholders except that a
member of sfiathar corporatfion whiclh owms stock of thes Cowpany snd

L . has a xight to.vote thereon say be a dizectox, _Any vacaucy or
vacancies ia the Board of Directors, ariglog from any ceuse, may be

* £illed by the remaining Divectors watil the next ‘elecrion of Directors

by the stockholders,

]
-

-

Biddeford and Saco Water Company
i8L ¥Y1m Street
Biddeford, Maine 04005

March 23, 1984

Copy of bylawe relating to number of directors elected annmlly in
effect as of 12f41/71.

Haxry M. Woostex, Prasidest
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) Chapter 180, :
A Aok b svaad ahmpier ame Suandond sad trvalySoue of $he Privnle eod Spaadet
Rewy of the poar sighh Soadred sui cighiy as, solillef “Lw Aat b buwporats
. W Bilkfrk sxd bote Waler Cupeey
.- _ Detonoed by.ths Senats end Bouic of Beproseniolive
iushﬁnhmm“ﬁnmt . .
S tan e a2, Chapher one Dundeed and twentp-four of the
g, weivats axd apecial lawy of eightesn hoodved and elghty-avs
%+ Is heroby smendad, by striking out wll of sa3d chapter alter
the woed "cotspany™ in the alghth linw, sad Inserting lastesd
thereof the fllowing: *Por the praposs of coaveyiag to
and wupplying the towam of Lysmz, Duyton asd Bastbore’,
wind (kn citios of Biddatord and Sasc, with pore water.
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JIDUBTORD AND SACC WATER QUMPANY.

© Baom. 3, 8414 eorpomiian, b:-!dpurpnlwhnlde." 180

vesl sud poraous] estats twceweary and couveciont therefor,
. not- exoeoding in smonnt Sour hemdrod thomand dollare.

" Bxox. 8. BaiQ cozporation is heroby authoxised, for the
. phspeses aforemid, o take, detuin sud s the water of Ken--
- nabuck paud, Swoe's pond, ot Seoa River, or either of thow,

aud all streams tributary thereto n adthir or all the forvas of

Lyzwa, Hellls, Dayton, Kenvebankpots, Bunton, or cities of

. Biddetood and Baco, aad b aleo axthortied to execs, maintutn
damg anil Tegurvoins, and lay down snil ‘mafotals plpes and
- aqueducts neressury: fortha proper socazulating, eondueung,
discharging, distsibuting and dapoatng of witer and forming
proger. ressevoles theveof;: nduiloupmﬁmmyuheuﬁ
bald, by purcheas or otherwiee, suy Lsnids or Foal eatatn
picosswy therefor, snd may exoavats throngh aoy loade
+ whane ovosssexy for the purposes of this incorposation. ,
8ucr. &, Gaid carpomtion shall be hyld Nabla to pay all’
hﬂl“ﬂhwbwwwﬁnhﬁu
of wuy land or ather pooputy, or by flowags, of by sxesvat-
ing, through any laxd for the purposs of Jaying dowo plpe

“sud wqmediicts, building dams and reservoive, sad olso dam-.

spes for any other fnjaries romlting from sid acte; end if

suy parvon sustalning dxmage us sforesnid and said oorpors-

#ion shall pot muteslly agres npon the wum % s paid there-

for, such pereon omy eavite bis dumages $0 bo asoortained in

the same smunner and wrder the sumo couditions, restristions
snd )imHations ag sro by law presorived in the case of
datuaren by the laying ont of rafiroade.

Becr. 5. The capital stock of awid carporation shell be
two bondred thoussnd dollars, whilch aey be faorosscd to
foar bundred thonsund dollars by a vote of 3033 corporation,
and auld elock alnll be Qivided ln!o llmcn of one hundrad
dollars esch.

Bwor. 6. Bull ootparaticn is huh,r suthorised to Tny
down, In sad throngh the sirectvand waya lu wid towne of
Lywmaa, Hollis, Dayion and Scaxbara’, smd the aitlex of Biddo-
ford and Seoo, aud tu take up, replnes snd yepalr all smcl,
Pipes, squeduols and fistures as sany be Gecessary fur the
purposss of thale fnoocrperation, under woch vessonabls ‘ro-
atriotions aa the tenyor and aldetmen of weid cliies and woloct-
wo of wald towns thay impose.  And satd cosporation shall
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Cruz, 160 bo respoustble for ol demages (0 perwcns wnd property

-

MIPEAD ARD A0 WATEN CMPANY,

oocasioned by the weo of sodh siresta and ways, aud shall
further be Hable to pay (o mid eltlen woll towae sl wams ro-
corored against asid eities ﬂmhw&mob
Mmm&dhdﬂmﬂmmﬂfulﬂw.
tucloding remomshle contwel foss Foeutrod in dafending wech
n.l-.wi&m“thm

* Gwor- 9. Said eorpomition fo hereby snthorised te wake
cootmets with the Unlted States, nod with cesporations and
iohabitants of citfen and towsme throwgh which the pipes of

“the company may be or shell hutestier b locsted, for the

purposes of supplylug water as sostesaplatnd by smidsets acd
aby ¢ity v towd in which the pines of this eorposution shall

be hid ars bereby satborizd, by its «ity eouccal or ealect-
Xiex; to sater inlo sontract with 1aid company for & supply of
waler, sod for such exemyption- from pebifie burden s the

-towny and citiew bevedis tumed and sald eompacy mwy ngoee,

which, when M,Mbchylnd binding upen oIl partics
thereto.

Sacr. 8. Bald cwpouﬂn alxll bava power to omas, ny
private or prblic mewer, ot to change the direciion thereof,
‘whers neveenry for the porposes of thele incerporstios, butin
mch manoer as not to ohatruct or impaie the uee theredty sud
wid corporative sball be Wable for aay injesy canned thereby 5
wbegever the eompany sbull Iny Sowa any pipes ip any streat,
or maks aoy alterntions or Jepeire upom e works In sy
stvecty, it sball cause the mme o be doue with sa little ab
struction to petlic frave] as way Lo prastieable, and ohinll at
its own oxpense, withont sumeccessary dalay, cause the enxth
aad pavaments yemoved by it $0 be replssed in proper con-
M . .

8xcw. S, Awy persac. who shall wilfully fujexe any of the
propety of ssid ecrposstion, or who shall knowjagly eorrapt
the watets of wsid Keanebunk poni, Gwan’s peod, Ssos viver,

_or any of thelr tribntary siresuen, io oy sssoter wintever,

or rander them fmpure, whether the cams bs fiosew or not,
o who atall throw the carcasees of dend sniuials or other

offenslve winter inte subil waters, or whe shall wilUlty destevy,

or injure any date, Yeearvair, squedact, pipe, hydmat ox

- . other property beid or owned by sald vorporsticn fee tha pure

pusns of this sct, shall $u punistied by s Gne 20t axvoediog
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. . STOWMOES AND 8400 WATER 0NPARY. 241

* opedbumesnd delives or by impriscoment tot Jess thon one Okzar. 330
" yeary and sball be Beble 1o wald corporation for three taass
‘the sotunl damggw, hhmﬁuwmwﬂon.
Snos. 10, Sald corporstion may isewe fis boads for the
' wa&wﬁ m-uehﬁaiwdmnltm
expadiaat,. not ammeding the ewm of bun .
thousnd dollars, aad secure the sume hy wortgige of the
feanichien snd repurty of sxld compiuy.
" "Braw. 21, - In case the wosks of this corporstion sball no$
bavs bren put futs neteal opovetion within thres yeaxs front
April ous,"vighiven lundred sud eighty-thres, the rights sud
" privilages haveln jrsnted sball heocass pall and vold.
© Bmor, 2. Wk Sl monting of will corporation mey be
mnyammmwh,mm-w
- pometors Beveln mimed, sarved wpsn each ouspontor by giving
. him the mme tu haad or by leving the same ab his Jast
mmﬁmdm&mw-hﬁuhﬂmafﬁ»ﬁag
TSnor. 18, . This sed sloll take alffect when spproved.
€0 that mid chepter as aminded abull yund ay follows :
© ‘Beoes L Jumes "M, Anfrews, Bdward W. Staples, oupevc
* Horsos Ferd, Alived Grodela, B. W, Randel), Wilkiax RIll,
_Gearge W. Deutell, Sanmel G. Twsnbley, Albwt K.
" Qleaves; K, H. Bunks, C. E. Huswy, Thomas Halsy, W. H.
R mu. OCHIMO“MGD m. John 8- D‘l’bj’. Jobs
Quitiby,.-Georgs F.. Owen, William J. Bradicrd, Boock
Laweli, with their ssoclates s0d sncoseoty, are bereby mude
" aooypoieeiion ly the nama of the Bidieford and Bace Water oeprammne.
. Cumpany far the purpose of conveying to and supplying the
<7 townis of Lymuz, Deytog sand Scwrboro’, sed tha cities of
© Biddeford and Sacs with pure walee. . .
Sxor. 8. 8138 corperstion, for mid purposss, may hold :-_vhl-t
" seal and pereoial estate pooetsary and convenfonut Sheeefor, oo
lﬂ excoeding in amuunt, four hondred thongand dallurg,
. Smor. & . Sasl owporsilon Is hovely wathorieed, for thu smmste

N —_—
asme mon —

" ———

. pergosns sioreesd,to ks, detainand uos s water of et 5:"'-“‘-‘(:

. mabiunk pond, Bwan's pand, or Baso river, ax elthor of them, e

- “sud all streams tribetayy therato in oftbar or all the towny of
Lysu, Hollis, Daylon, Kenneiankport, Buxtna, of cities of
Biddeford and Ssao, and s sdeo wethozized to erenh, mniadain

, Saxn and resrvaise, 20 lay down snd maintain pipes and
i+ wx - squedacts necsessty for (haprogersochmulating, sondicting,

- Authentication: 8168-4 -46 - Thu May 16 2002 08:56:40
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Cuar. 180 Zischarging, distrfbuting snd dlsposiog of water sod frming
yroper vesesvalre thareods and esld corporation mey Sake and
Bold, by pwrchase. o7 othéttise, any lands or xesl erinte necks-
ssy therefor, and may wxoavate throagh suy lsuds where

- usoasary for the purposes of thiv incorporation,

iapasd  “ S20v, & Seid oorperatics abell be et liable fo pay alt

tharns. damages that shull be seatained by any perioms by the taking
of say land & olber propesty, or by fowage, or by exee-
vating thyough asy lead for Gie porpose of Laylug dows pipes
and aqoeduoty, bujlding dams and resseroive, and sl dam-
ages for amy odber infuster resulting from sid ncte; eod if
niy peryon ausiafnipg dathage oy nforesaid sud sald ocrpors-
tlon alall not mataslly sgres wpon e sem to be paid thorebr,
such person msy onuse his demague to be sseertnined In the
mns matner sod-ander the same capditions, rastrictions and

<. limitations ms ave by law preacribed fo the ease of damsges
" byt lying out of rulteceds,

St . Suez B, mwm«:uﬂmmwu
two kondved thousand doliars, which msy be Isorcaved 1o
faur hamdrad thonsand dollure.by o vote of mid corpucatiow,
and wafd stack sbell be divided jato wbares of e byudred
dullars each,

itwwtuiy  Spcr, 8. Baid corponation is hesshy suthorised to lay
down, in and through the ateests and waye . said towus of
Lymsan, Hollly, Daytao acd Scarborm’, and the cities of D5~
deford and Suco, amil to tako up, veploce and vepair o}l snch
pipes, squeducts and fixinres a3 may bo.aosessry fa thée
pnrposea of thelr Inoorpoxation, undor suwh ressomable re-
strictions pe the mayor and sldermen of aaid citlos and

s  wleotmen of said towos ey fmpose. And sld corperation

I sball be vesponsible for el deomges 40 perscns sud property
-geomioned by the ase of smh sireats and ways, end slnil
fariber be lnbls to pay to eid eitise and towms all soma |
recorered againgt sxid cides md towns for dasseges from
obstruction cansed by enid coxporation, and for all expemses,
incloding renounble countel facs Incurrod in Blending wuch
aits, with Intezest om this satne,

Myy Seor. 7. Said ectpaeation I kauvby authorived te weke
Fhteg, w

contoacts with the Dultod Bteids, and with ssiporations and
* fudabitants af cities and tuwns throngh which the pipes of
&empuymthﬁdlhmhw,hﬁo
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,mdmmumwb,mmwm ue .
oo any ally ovtown fn whidh the pljies of (it eorposation
shall by ludd wre harvhy aathoriasd; by ¥s ofty coandl or
* salactmen, to aater lito wonitack with mid compeny for &
~ wapply of wetat, aad for sach exémption from pablic burden
. s the Gwns snd Gitios bereln named wid said compaay may
%vMMMMhb@hﬁuuhgnpudl ’ }
" Sger. 6. &Ilurpuﬂn&uhwmutomuyum-n
“privats on mﬂhmwhdn&m&oﬁnﬁhuw%‘
Mwhhpmdﬁdtmmm .
. - Im wich msuter 55 ot to obelrach or leapate the nes theroof} i .
. “wodl said corporstlon ebdli be Habla for ouy Injury causdd
.. . therby; wheasete the'osmpany shall lay Sows nuy pipes in
wmugunhmdhuﬁwowrmhummmb
' ﬁmmuhﬂ.mﬁ-mmhmvﬂsm
Gbetruntion to wﬂbm]uwhmquﬁdl
. 43Ity own sxpecss, wibbut sunconmary dalay, camee the
cmhud pmumdlyﬁuhmhudhmow

C 7 Smow. !. mmwavﬂhﬂyiﬂnau}oﬁhm-m
pmdddcmuﬁmwchdnﬂhnwhyymmptm
the waters uf mid HKensebook pond, Swon's porid, Saco river,
or suy of their tribotary stteats, in axy wnnner whataver, *

‘or render thems Impuare, whethir the asiue bs frocen o not,

1 .er :hmﬂm'&mmﬂdulaum«mr
oﬂ'e-in ‘aaiber lm wld watore, of who shall wilfully
destroy of injuro Aty dive, resecvoir; nqieduiot; pips, hydrant

or oilier property beld ur owond by xfd earporwiion for the
.pupmlcfwcln.lhlb- pudished by o fae not exsoed-
Ing ome thoussnd dollury, or by implisonment not las than
ans yusr, sud shall be Hable 1o wid eoipomtion far e
dmuthnutuldmgn blomd-h;mpnpu
snfion,

" s+ Spox, 10, &H uuponﬂu may lesge #e bnnisﬁu' the lnn-n-u.
uwnmwn-wwh.muwhnm-niﬂmukm .
doatn cxpediewd, not exoceding the sum of four hemdved
Shonsand dollars, sid aeture iho-mohyucug-goof tho
ﬁu&innipw of said compauy,

. . B 1L, qunhworhofwumtpusﬂan-ﬁullu oo riMant

'.hubon Pt inta acttal oymkoumthm threa yoars froin Feimmit .

-
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‘Apafl one, eightesn bundred and oighty.three, this vights and
privilages heroin granted ehall bosume pall end vold.

Seoy. 13, - The St mesting of eld coperation may be
called by a wiittan notice thareol, siguel by any sovev oo
porstues lueeln mamed, seaved Upow exch covparator by
giving him the same fn hamd or by Jeaving the ssms st bis
fost wanzl place of sbeds esven days befors the time of

soeting. .
. Breor. 18, Thie act shall fake efixt when syproved.

* lmullﬁ-v&lﬂ.
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a Mlutuldqhﬂu Siond cunt vighly of Bie Bytrate asd putict Sawe
af alglinen Bimbced and uighiyitires, saiilled © s ‘4t .0 Mavnd simpler ane
Sonied gl fwindy-tote of the Priecie sud Rowslal Raws W the yeur alghbsom:

: Numdred sud Alghey.vet, 2ntided @ Asadk u Lecseparain 3ha Diddalont sod hase

- \\ Waker Componys®
N Beii enacied mm&wm House of Jzemmma'
. Sn Eagislature assombled, ss follows :
oo des  Smor 1. Chapter one hundred’ and elgbty of the private
and specls! laws of oightesn humdsol anit éighty-throe, 1s
hereby amendod, by adding aftor the words, ~-with: puxc
_. water,” af the end of sectinn one of suid act, the words,, *for
— domestls and municipal puxpeses, fncluding ike extingulsh-
et of firen, the supply of abipping, and 102 uee of many-
. factaring establisbmants, 16 that saM sectich, wlmnnmhd,
-will read as follows:
‘Sgor, ). Chapéer ave bundrned sud treaty-four of MN\
priun and epacial laws of eighteen hundved 20d elghiy-one,
<& hershy amended, by etiking aut all of safdl chapter after
-$he siord Scowpany,” in the wighth Hoe, and ixserting instead
thorsdf the followlng : (for the of convesing to swl Isves
supplylng-the towns of Tymau, Dayton and SBexrboro’, snd .
ihe cities of Biddefind and Ssco, with pure weter for domes- - 7 T
fio aod monivipat porposes, including the exsinguishment of
£res, the supply of shipping, und the use of manifacturing

o
s

establishments.” -
Szor, 2, Thia act eball dake offect when syproved.,
Agprares Aagud B 1851,
-50- Thu May 16 2002 08:56:40

Authentication: 8168-4

/17



EXHIBIT 2.2

Bylaws (as amended)




Skhbi t€

as amended to &
including 6/13/91
N Ariick 10
BY-LAWS )
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BIDD OMPANY P( & achc
Biddeford, Maine:
DOPTED AT SPECIAL o) OLDERS' TING
- HELD ON JUﬁg 26, 1941 :
RTIC .
- - TE S
v SQctioh'l. - The name of the Company is Biddeford and Saco
. Water'Qompany : ‘ _ ‘ ‘ .
' Section 2. .The location "and ~prineipa1 office of the -

Company shall be in the City of Biddeford, York County, Maine, at

such place as the Board of Directors may from time to time
designate, and the Company shall have and maintain such other

- offices as the Board of Directors may deem expedient,

Section 3, The Company shall have a circular seal which
shall have inscribed thereon the name of the Company and the year

-of its organization.

ARTICLE l
CAPITA STOCK

;fsegtign 1. “:1 utho 1zed Ca 1ta1 Stock.

on and after June 13, 1974, the. authorized Capital stock of
the Company shall be four million dollars ($4,000,000) represented
by one hundred sixty thousand (160,000) shares of Common Stock of
the par value .of twenty-five dollars ($25.00) each. The Common

' Stock shall be entitled to one vote per share at each meeting of

the Stockholders.

Section 2. Stock Certificates. |

All certificates representing shares of Capltal Stock shall be
signed by the President, or any Vice President, and the Treasurer,

or Assistant Treasurer, and shall have affixed +thereto the

corporate seal.

Sect;on 3. Transfer Aqent and Registrar,

The Board of Directors may app01nt a transfexr agent and a

‘register of transfers, and if such transfer agent and registrar is

appointed, all stock certificates shall be countersigned by such

transfer agent and by such registrar of transfers.

/1]
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-Sgctiog 4., Transfer of Stock.

Shares of Capital Stock shall be transferable only on the
books of the Company by the holder thereof in person, or by
attorney duly authorized thereto in writing, and upon the surrender
and cancellation of the Certificate therefor duly endorsed.

Section 5. Lost, Mutilated, or Destroved certificates.

In case of the loss, mutilation or destruction of any
certificate of stock, the owner thereof may obtain a new
Certificate in place thereof upon -giving such proof of loss,
mutilation, or destruction, and furnishing such security as the
Board of Directors may require. ,

ARTIC 111,

MEETINGS OF STOCKHOLDERS.

Section 1. Annual Meeting.

The Annual Meeting of the Stockholders shall be held at two
o'clock in the afternoon, on the second Thursday of June of each
year, at the Company's Office in Biddeford, Maine, unless otherwise
determined by the Directors, for the election of a Board of
Directors and a Clerk to serve for the ensuing year and until their
successors are elected; provided, however, that if other business
is to be transacted at said Annual Meeting, the Notice of said
Annual Meeting shall specify the business to be transacted.

Section 2. Special Meet s of Stockholders.

Special Meetings of the Stockholders may be called at any time
by order of the Board of Directors or the President, or by
stockholders representing not less than one~fifth of the capital
stock then outstanding and entitled to vote. Such meetings shall
be held at such place within the State of Maine as may be
designated by the Board of Directors.

Section 3. Notice of Stockholders' Meetings.

Notices of any annual or special meeting of stockholders shall
be mailed to each stockholder of record at least five (5) days
prior to the meeting at his last known address as the same appears
on the stock books of the Company. Such notice shall specify the
time and place of holding the meeting. The notice of any special
meeting shall, in addition, state the object or objects for which
said meeting is called, and no business except such as is specified
in =aid notice shall be transacted at any such special meeting.
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Section 4. V o) o ockholde

_ Except as herexnafter specified, the holders of ‘one-third

(1/3) of the stock of the Company issued and outstanding and
entitled to vote shall constitute a quorum for the transaction of
-business at any meeting, but a less number may convene any meeting
and may adjourn the same, from time to time, until a quorum shall
be present, and no notice of such adjournment shall be necessary.
When a quorum is present at any meeting, a majority of the stock
represented thereat and entitled to vote shall decide any questlon
brought before said meetlng. : : v

Section § o Proxies and ‘ ;

Each stookholder entitled to vote may vote in person or by
. proxy in writing or by general power of attorney produced at the
-meeting. Such power of attorney shall be good until revoked. No
© proxy shall be valid when granted more than six (6) months before
.the meeting, the date of which shall be named therein, and it shall
not be valid after the final adjournment thereof.;

ARTICLE TV. . 'A'M'Md{ﬂ' 4/1%/99
CTION. OF DIRECTORS

The gtockholderg shall annually elect/by balllot a, Board of’
séyen (7)/dixectoys. Diregtors so wlected ghall continug\in office
until tlye nekxt Aannual \gpeeting apd\until. theixr/ sucgessprs aryg
~eleched /and quayified, eXcept that. M rectorXfirgf elegted ¥o

the Bdatd after/Sun 13, /1981, shall resign from/the Bbard no\ latfer

than - he day /heXshe /becohgs. /seventyftyo (72) .Y ge.,
- Direcjorg musf be apd /remain spockholdérs —xoept thad of
anothjer Aorpgration\¥hich ownsg\ stock/of this Copbany\ and. }Kag a

- rig to vote thereo 'lay be 3 dlrectdr. Anywacancy o \VacAncies
+ in %he Boarg\ of Directors, ardsing\frgm any cause; may be ¢
© the remaining\ Directors until. the ne t election of Directo = by the
1~stockholders. ‘ , s . .

ARTICLE v,
MEETINGS O BOARD OF »
Section 1. Requla eetings of Directors.

Regular meetings of the Board of Directors may be held at such
places and at such timeés as the Board may by vote determine, and if
so determined, no notice thereon need be given.
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Section 2. Special Meetings of the Board of Directors.

Special meetings of the Board of Directors may be held at any
time upon the call of the Clerk under the direction of the
‘President or any Vice President, or any two (2) Directors then in
office, of which meeting reasonable notice in writing or otherwise
shall be given to each Director, or sent to his residence of place
of business, the time and place for holding the meeting to be
designated in the notice. In any event twenty-four (24) hours
shall be reasonable notice.

Unless otherwise indicated in the notice.calling the meeting
any and all business may be transacted at any such special meeting.

Section 3. ouorum of Board of Directors.

A majority of the Board of Directors shall constitute a quorum
for the transaction of business, but a less number may convene and
adjourn any such meeting from time to time until a quorum is
present, of which adjournment no notice need be given. All
questions coming before any meeting of the Board of Directors for
action shall be decided by a majority vote of the Directors present
at such meeting.

ARTICLE VI.
QFFICERS AND AGENTS

The Board of Directors shall choose from their own body or
otherwise, as is deemed most expedient, a president and one or more
Vice Presidents of the company. They shall choose from their own
body or otherwise, as they see fit, a Treasurer and such other
officers and agents as they, in their discretion, consider
desirable, and, subject to the provisions of the By-Laws, may fix
the authority and duties of such officers and agents. All such
officers shall hold office until their successors are chosen and
duly qualified, provided, however, that the Board of Directors
shall have power, at any time, with or without cause, to remove
from office any of such officers, as well as any other agent or
employee of the Company, whether appointed by sald Board or
otherwise.

)
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ARTICLE VII.

POWERS. AND DUTIES OF DIRECTORS AND OFFICERS.
Section 1. - Board of Directors

.The Board of Directors shall have and may exercise all the
‘powers and authority granted by law to the Company, except in such
matters as may be especially excepted by the By-Laws of the Company
.or by the laws of the State of Maine, and to do all lawful things,
which in their opinion, are expedient to be done in the management
of the Company. They. shall have power to delegate, from time to
.time, such authority as they may deem necessary to any one or more
members of the board acting as a committee in order that the
business of the Company may be transacted with promptness and
dispatch. ' S -

Section 2. President.

: " The President . shall preside at all meetings of the
stockholders. He shall, subject to the control of the Board of
Directors; have general supervision of the affairs of the .Company.
He shall prescribe the duties and fix the compensation of all
agents ‘and employees when not fixed by the Board of Directors or by
- these By-Laws, and shall attend to such other business as the Board
- of Directors may direct. K : ' x -

‘Section 3. Vice Presidents.

Each Vice President shall have such powers and duties as the
Board of Directors or the President shall designate, and, in the
absence or disability of the President, the ranking Vice President
shall perform the duties and exercise the powers of the President.

" Section 4. ‘Treasurer.
The Treasurer shall receive and be responsible for all cash,
notes and securities and valuable papers of the Company, and is
authorized to give receipts for all moneys due and payable to the
Company from whatever source, and to endorse for deposit and
collection, checks; drafts and warrants in the name of the Company.
All funds of the Company shall be deposited to the credit of the
Company in such banks and trust companies as the Board of Directors
ray, from time to time, designate. The Treasurer shall keep proper
books of account for the Company and such other books as the Board
of Directors may direct, and shall pay out money as the business of
the Company may require, taking proper vouchers. He shall affix

S|
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the seal of the Company to such instruments as it is necessary and
proper to execute under seal and attest the same, and discharge
such other duties as pertain to his office or as may be assigned to
him by the Board of Directors or by the President.

If there be an Assistant Treasurer, he shall perform such
duties as may be assigned to him by the Board of Directors or by
the President, and in the absence or disability of the Treasurer,
and also at any time under the direction of the Treasurer, shall
.act with all the powers of the Treasurer.

The Treasurer and Assistant Treasurer, if .any, shall give, and
other officers, agents and employees of the Company may be required
by the Board of Directors to give, at the expense of the Company,
bonds in such amount and form, with such sureties as the Board of
Directors may require and approve for the faithful discharge of
their respective offices and positions.

Section 5. Clerk.

The Clerk shall be elected by the stockholders, shall be a
resident of the State of Maine, and shall be sworn to a faithful
discharge of his duties. He shall record all the minutes of the
meetings of the stockholders in a book to be kept for that purpose.
He shall keep a book containing a true and complete list of all
stockholders, their residences, and the amount of stock held by
each, and shall keep such other books, and perform such other
duties, as pertain to his office, or are required by the By-Laws or
by statute, or as may be assigned to him from time to time by the
Board of Directors or by the President. In the absence or
disability of the Clerk, the President or Vice President may
appoint a Clerk pro tempore, who shall be sworn.

Section 6. Compensation of Directors and Officers.

The compensation of the Directors, President, Vice Presidents,
Treasurer, Assistant Treasurer, and Clerk shall be fixed by the
Board of Directors.

ARTICLE VIII,

LOAN AND EXECUTION OF PAPERS.

ection 1. loans.

No loans shall be contracted or money borrowed in behalf of
the Company unless previously authorized by the Board of Directors.
When such authorization has been given, any officer or agent of the
Company thereunto duly authorized may effect loans and advance at
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any time for the Company from any: institution, firm or individual,
and for such loans and advances may make, execute and deliver
promissory notes, bonds or other .evidences of indebtedness of the
Company and, as security for the payment of any and all loans,
advances, indebtedness and liabilities of the Company, may pledge,
hypothecate or transfer any and all stocks, securities and other
personal property at any time owned by the Company, if not
previously mortgaged, pledged or hypothecated, and to that end may
endorse, assign and deliver the sane. Such. authority may be
»general or oonflned to speclfic instances.

ectlon 2. ggecgtiog of Papers.

T & X checks, drafts and negotiable 1nstruments shall be signed
by one of such officers of the Company, or by such other person or
persons as the Board of Directors may direct.

"All contracts shall be signed by such officer or officers, or
such other person, as the Board of Directors may direct.

All deeds or other instruments of transfer of property shall
 be executed in the name of the company by suoh officer or officers
- as ~the Board of Directors may designate.

ABIICLE Ix.»
FISCAL YEAB

The fiscal year of the company shall commence on the first day
of January and end on the last day of December of each year.

ARTICLE X.
AMENDMENTS

These By-Laws may be amended, altered or repealed at any
annual or special meeting of the stockholders, if the notice of
such meeting contains notice of the proposed amendment, alteration
o repeal, by the majority vote of the shares present or represented

at such meeting.

/ Il
-
L B

j &



4/19/7)

VOTED: That Article IV of the Company's bylaws be amended to read in its entirety as

follows:
ARTICLE1V.

ELECTION OF DIRECTORS

The Board of Directors shall consist of not less than five nor more than nine directors, the
number of Directors to be fixed from time to time by vote of the Directors or by the
affirmative vote of at least two-thirds of the outstanding shares of the Company entitled
to vote for the election of Directors. Directors must be and remain shareholders except
that a shareholder, director or officer of another entity which owns stock of this Company
and has a right to a vote thereon may be a director. At the 1999 Annual Meeting of
Shareholders, the Directors shall be divided into three classes, as nearly equal in number
as possible, with the term of office of Class I to expire at the 2000 Annual Meeting of
Shareholders, the term of office of Class II to expire at the 2001 Annual Meeting of
- Shareholders, and the term of office of Class III to expire at the 2002 Annual Meeting of
' Shareholders, with the Directors in each class to hold office until their respective
successors are duly elected and qualified. At each Annual Meeting of Shareholders after
1999, Directors elected to succeed those Directors whose terms expire shall be elected for
" aterm of office to expire at the third succeeding Annual Meeting of Shareholders after
their election, except that any Director first elected to the Board after June 13, 1991 shall
resign from the board no later than the day he or she becomes seventy-two years of age.

P:A\KCl\biddsaco\bylaw.amend.wpd



EXHIBIT 3.1

Twelfth Supplemental Indenture



Dock: 34497 Pki26157 Ps: 120

SUPPLEMENTAL MORTGAGE

BIDDEFORD AND SACO WATER COMPANY
to
U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE

TWELFTH SUPPLEMENTAL INDENTURE

Providing for First Mortgage Bonds, Series P

This instrument was prepared by:

‘Mark k. Googins
Verrill Dana, LLP
One Portland Square
P.O. Box 586
Portland, Maine 04112-0586
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THIS SUPPLEMENTAL INDENTURE dated as of the 24th day of June in the year
2008, made and entered into by and between BIDDEFORD AND SACO WATER COMPANY,
a corporation duly incorporated and existing, under the laws of the State of Maine, having been
chartered by an Act of the Legislature of said State, approved March 12, 1881 (hereinafter called
the “Company”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association,
organized and existing under the laws of the United States of America, as Trustee (hereinafter
called the “Trustee™).

WITNESSETH

WHEREAS, the Company is authorized by its Charter, as heretofore amended and by
law, to issue its bonds to be secured by a mortgage or mortgages of its property and franchises to
such an amount as may be approved by the Public Utilities Commission of the State of Maine;
and

WHEREAS, the Company has heretofore executed to and with Union Safe Deposit and

- Trust Company, Trustee (U.S. Bank National Association is now Successor Trustee) an
Indenture (the “Original Indenture”) bearing date of August 1, 1923, and recorded, among other
places, in York County (Maine) Registry of Deeds in Book 727, Page 2, providing therein for the
issue from time to time of its First and Refunding Mortgage Bonds in one or more series, and by
which Original Indenture it has mortgaged and pledged its property therein described and
mentioned to secure the payment of bonds issued thereunder and has heretofore executed
Indentures, supplemental to and amendatory of the Original Indenture, dated as of February 1,
1948, January 1, 1951, June 1, 1959, October 1, 1967, January 1, 1976, June 1, 1979, May 6,
1987, June 1, 1993, September 1,1998, May 1, 2002, and December 22, 2005, respectively (said
Original Indenture as so supplemented and amended, hereinafter called the “Indenture”™), and

WHEREAS, the Company has issued bonds pursuant to the terms of the Indenture, of
which there is presently outstanding approximately $2,250,000 in principal amount of First
Mortgage Bonds, 7.72%, Series L, $2,700,000 in principal amount of First Mortgage Bonds,
6.45%, Series M, $1,521,100 in principal amount of First Mortgage Bonds, 2.40%, Series N, and
$934,000 in principal amount of First Mortgage Bonds, 1.86%, Series O; and

WHEREAS, the Company, under the terms of the Indenture and the indentures
supplemental thereto, may issue bonds in addition to those initially issued thereunder if and
when the Company shall have made permanent improvements, extensions or additions to ot
about its plant or property after the date of the Original Indenture (including any new or
additional property acquired or constructed, but not including permanent improvements,
extensions, or additions acquired or constructed as substituted property, except to the extent by
which the cost of such substituted property exceeds the cost, when new, of property for which
said new property is substituted) upon compliance with the terms and conditions of the Indenture

- (including without limiting the generality of the foregoing, provisions (a) limiting the principal
amount of bonds which may be issued to not more than sixty-six and two-thirds per cent (66
%%) of the actual cash cost or fair value (whichever is less) to the Company of additions to its
properties and (b) requiring that the net earnings available for interest be at least twice interest
charges on all bonds outstanding) for the purpose of reimbursing its treasury for moneys used for
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acquisition of property or the construction of facilities which moneys actually were expended
from income or from other moneys in its treasury not secured by or obtained from the issue of
stocks, bonds, notes, or other evidences of indebtedness of the Company; and

WHEREAS, the Company has made sufficient additions to its properties of an actual
cash cost or fair value (whichever is less) and has net earnings of sufficient amount and has
complied with the terms of the Indenture, aforesaid, to entitle it to issue and have authenticated
$1,458,520 principal amount of its First Mortgage Bonds, Series P, for the purposes aforesaid;
and

WHEREAS, the Company has entered into a Loan Agreement dated as of June 24, 2008
(the “Loan Agreement”), with the Maine Municipal Bond Bank (the “Bond Bank™) pursuant to
which the Bond Bank will lend up to $1,458,520 to the Company and the Company will issue its
Series P bonds to evidence its obligation to repay such borrowing; and

WHEREAS, all things necessary to make said bonds of Series P, when duly executed by
the Company, authenticated and delivered by the Trustee, and issued by the Company, valid,
binding, and legal obligations of the Company, and to make this Supplemental Indenture a valid,
binding and legal instrument for the security of all bonds issued or to be issued under the
Indenture (as hereby further supplemented and amended), have been done and performed, and
the issue of said bonds, as in the Indenture and in this Supplemental Indenture provided, has been
in all respects duly authorized;

NOW, THEREFORE, in order to secure the payment of the principal and interest and
premium, if any, of all the Series P bonds issued hereunder according to their tenor and effect, in
addition to the security afforded by the Indenture, and as additional security for said Series L
bonds, Series M bonds, Series N bonds and Series O bonds, and the performance with respect to
said bonds and the holders thereof of all the covenants in said bonds and in the Indenture
contained, and in consideration of the premises and of the sum of One Dollar to it paid by the
Trustee at or before the ensealing of these presents, the receipt whereof is hereby acknowledged,
the Company has executed and delivered these presents and has granted, bargained, sold,
aliened, remised, released, conveyed, warranted, pledged, assigned, set over, confirmed and
transferred and by these presents does grant, bargain, sell, alien, remise, release, convey, warrant,
pledge, assign, set over, confirm and transfer unto the said U.S. BANK NATIONAL
ASSOCIATION as Trustee and to its successors in said Trust and its and their assigns forever,
for the uses and trusts hereby and in the Original Indenture, dated August 1, 1923, and
Supplemental Indentures, dated as of February 1, 1948, January 1, 1951, June 1, 1959, October
1, 1967, January 1, 1976, June 1, 1979, May 6, 1987, June 1 1993, September 1, 1998, May 1,
2002 and December 22, 2005, established, in confirmation of its conveyance to Union Safe
Deposit and Trust Company, Trustee (U.S. Bank National Association, Successor Trustee) by the
Indenture, all the properties therein described and conveyed and, in addition thereto, all the
franchises and property, real and personal, of the kind and character described in the Original
Indenture which it has acquired subsequent to August 1, 1923, and are now owned and such as
shall hereafter be acquired, other than as hereinafter excepted, including particularly and without
restricting the generality of the foregoing grant, the property set forth in Exhibit A hereto
attached, which property is hereby incorporated herein by reference and made a part hereof.
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"TO HAVE AND TO HOLD all said properties, real and personal, mortgaged and
conveyed by the Company as aforesaid, or intended so to be, unto the Trustee and its successors
and assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts set forth in the Original
Indenture, dated August 1, 1923, said Supplemental Indentures dated as of February 1, 1948,
January 1, 1951, June 1, 1959, October 1, 1967, January 1, 1976, June 1, 1979, May 6, 1987,
June 1, 1993, September 1, 1998, May 1, 2002 and December 22, 2005 and this Supplemental
Indenture, for the equal and proportionate benefit and security of those who shall hold the bonds
and coupons issued and to be issued under the Indenture and this Supplemental Indenture, or any
of them, without preference of or to any of said bonds and coupons over any others thereof by
reason of priority in time of issue, maturity or negotiation thereof, or otherwise howsoever,
except to the extent to which the terms of said bonds heretofore presently and hereafter issued
may differ by virtue of the provisions of the Indenture providing, therefore:

It is hereby covenanted, declared and agreed by the Company and the Trustee that all the
Series P bonds are to be issued, certified and delivered, and that the mortgaged property subject
hereto or to become subject hereto is to be held, subject to the further covenants, conditions, uses
and trusts set forth in the Indenture and as in this Supplemental Indenture are hereinafter set
forth, and the Company, for itself and its successors, does hereby covenant and agree to and with
the Trustee for the benefit of those who shall hold said bonds as follows:

ARTICLE I

Provisions with Respect to the Series P Bonds

Section 1. Form of Series P Bond. Pursuant to the provisions of the Indenture as
supplemented hereby there shall be issued thereunder bonds of a series which is hereby created
and is designated “First Mortgage Bonds, Series P”. The registered bonds of said series and the
certificate of authentication of the Trustee to be endorsed thereon shall be respectively
substantially in the following general forms:

(Form of Registered Bond of Series P Without Coupons)

No. P- $
Date:

BIDDEFORD AND SACO WATER COMPANY
Incorporated under the laws of the State of Maine

FIRST MORTGAGE BOND, Series P
DUE APRIL 1, 2028

>y
/ |
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BIDDEFORD AND SACO WATER COMPANY, a corporation of the State of Maine
(hereinafter called the “Company”) FOR VALUE RECEIVED, hereby promises to pay to
, or registered assigns on April 1, 2028, at the office of U.S. BANK
NATIONAL ASSOCIATION, Trustee, in Boston, Massachusetts (hereinafter, together with its
successors, referred to as the “Trustee”), or at the principal office of any successor Trustee under
the Indenture, the sum of ___DOLLARS ($ ), or such lesser amount
as shall then be due and outstanding under the Loan Agreement referred to below, and to pay
interest thereon at the rate of Two and Twenty Three Hundredths percent (2.23%) per annum
(based on a 360-day year, 30 day month), at said office or in the manner provided in the Twelfth
Supplemental Indenture mentioned below, semi-annually on the first days of April and October
in each year, which interest runs from the most recent April 1 or October 1, as the case may be,
to which interest has been paid preceding the date hereof (unless the date hereof is April 1, or
October 1 to which interest has been paid, in which case said interest runs from the date hereof,
or unless the date hereof is prior to October 1, 2008 in which case said interest runs from the date
hereof), until the Company's obligation to pay such principal shall be discharged. Payment of
the principal of (and premium, if any) and interest on this Bond shall be made in such coin or
currency of the United States of America as, at the time of payment, shall be legal tender for the
payment of public and private debts.

This bond is one of a duly authorized issue of bonds of the Company of the series and
designation indicated on the face hereof in the total principal amount of $1,458,520, issuable as
fully registered bonds without coupons, all issued and to be issued under and equally secured
with bonds of other series, by an Indenture bearing date of August 1, 1923 (hereinafter, together
with all Indentures supplemental thereto, dated as of February 1, 1948, January 1, 1951, June 1,
1959, October 1, 1967, January 1, 1976, June 1, 1979, May 6, 1987, June 1, 1993, September 1,
1998, May 1, 2002, December 22, 2005 and June 24, 2008, respectively, called the “Indenture”),
executed by the Company and the Union Safe Deposit and Trust Company, as Trustee (U.S.
Bank National Association, now Successor Trustee) to which Indenture this bond is subject and
to which reference is hereby made for a description of the property mortgaged and pledged, the
nature and extent of the security, the rights of the holders of the bonds as to such security and the
terms and conditions upon which the bonds are and may be issued and secured.

The Company has entered into a Loan Agreement (the “Loan Agreement™) dated as of
June 24, 2008 with the Maine Municipal Bond Bank, providing for a loan to the Company to
finance the costs of the acquisition and construction of equipment and facilities for improvement
of the Company's water supply and water distribution system. The Loan Agreement provides,
under certain circumstances, for the reduction in principal amount of indebtedness thereunder.
In the event of such reduction, the principal amount outstanding of Series P bonds shail be
reduced by a like amount. ‘

All of the Series P bonds have been issued in the name of the Maine Municipal Bond
Bank in satisfaction of payments required to be made by the Company pursuant to the Loan
Agreement to evidence its obligation to make such payments.

The Series P bonds, of which this bond is a part, were initially issued as a single bond in
the denomination of $1,458,520. Series P bonds issued upon any transfer of the Series P bonds
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in part, if permitted, shall be in the aggregate principal amount equal to the principal amount then
outstanding of the bond so transferred, and in denominations of not less than $100,000, or the
remaining principal amount then outstanding, whichever is less.

The Series P bonds are redeemable, prior to their expressed maturity, in whole or in part,
at the option of the Company at any time or from time to time on not less than thirty (30) days
previous notice given in the manner provided in the Twelfth Supplemental Indenture, dated as of
June 24, 2008 (hereinafter called the “Supplemental Indenture”), by paying the principal amount
thereof together with accrued interest thereon to the date fixed for such redemption.

In the event that any municipal corporation or other governmental sub-division (including
incorporated water districts) or any authority created by or agency of the State or Federal
Government within the territorial limits of which the Company shall then be operating shall
acquire all or substantially all, in value, of the properties of the Company, then all Series P bonds
shall be called for redemption and the consideration received for such properties shall, after
application of other moneys in the possession of the Trustee held for the benefit of Series P
bonds, and after provision for certain expenses and charges specified in the Indenture, be applied
to the redemption and payment of the principal amount pro rata of all of the bonds then
outstanding of whatever series, and interest accrued thereon, together with any premium
applicable thereto.

. This Bond is also subject to mandatory redemption in the circumstances, upon such
notice, on the terms and at the applicable prices provided in the Supplemental Indenture.

The Supplemental Indenture provides for a sinking fund, to the provisions of which this
Bond is subject and to the benefits of which this Bond is entitled, as more fully provided in the
Supplemental Indenture.

If, at any time when less than all of the outstanding Series P bonds are to be redeemed,
any institutional holder of Series P bonds to be redeemed continues to hold any of said bonds in
its own name or in the name of its nominee, the principal amount of the bonds then to be
redeemed shall be prorated in units of $100,000 each among the holders of the Series P bonds as
neatly as practicable in the proportion that their respective holdings bear to the aggregate
principal amount of Series P bonds outstanding on the date of selection. The principle of pro rata
redemption shall be maintained in successive partial redemptions, as well as in any single partial
redemption, so long as any institutional holder continues to hold any of the Series P bonds in its
own name or in the name of its nominee. Such allocation as may be requisite for the purposes of
the next preceding sentence shall be made by the Trustee in its discretion.

If this bond is called for redemption in whole or in part and if provision has been duly
made for payment hereof, or of the part hereof so called, as required in the Indenture, in that
event on and after the redemption date this bond or such called part hereof, as the case may be,
shall cease to be entitled to any benefit under the Indenture except the right to receive payment
out of the moneys deposited therefor, no interest will accrue on this bond or such called part
hereof on or after the redemption date, and, if such moneys shall on the redemption date be
available to the holder of this bond, then and in that event the Company, on and after the

6
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redemption date, shall be under no further liability in respect of the principal of, or premium, if
any, or interest on, this bond or such called part hereof, except as expressly provided in the
Indenture, and, if less than the whole principal amount hereof shall be so called, the registered
owner (or registered assigns) shall be entitled in addition to the sums payable on account of the
part called, to receive, without expense to such owner (or such assigns), on surrender hereof with
proper instruments of transfer, and upon cancellation hereof, one or more bonds of Series P in an
aggregate principal amount equal to that part of the principal amount hereof not then called and
paid.

The principal hereof may also be declared due or may become due prior to the stated
maturity hereof on the conditions, in the manner and at the times set forth in the Indenture and
the Supplemental Indenture upon the happening of a default as in the Indenture and the
Supplemental Indenture provided.

This bond is registered as to principal on the books of the Company at the office of the
U.S. BANK NATIONAL ASSOCIATION, Successor Trustee, or its successor in said Trust,
under the Indenture. This bond is transferable as prescribed in the Indenture and the
Supplemental Indenture by the registered holder hereof in person or by his duly authorized
attorney, at the principal office of the Trustee, upon surrender and cancellation of this bond, and,
thereupon, a new bond or bonds of authorized denominations of the same series and for the same
aggregate principal amount will be issued to the transferee in exchange for this bond as provided
~ in the Indenture. The Company, the Trustee, any paying agent and any bond registrar may deem
and treat the person in whose name this bond is registered as the absolute owner hereof, whether
or not this bond shall be overdue, for the purpose of receiving payment of, or on account of, the
principal of, premium, if any, and interest on this bond and for all other purposes; and neither the
Company nor the Trustee nor any paying agent nor any bond registrar shall be affected by any
notice to the contrary and interest, principal, and premium, if any, may be paid by the Company,
Trustee or paying agent by making its check for said interest, principal and premium, to the
registered holder without requiring presentment of this bond.

The bonds of Series P are issuable in denominations of not less than $100,000, or the
remaining principal amount then outstanding, whichever is less. At the principal office of the
Trustee in the City of Boston, Massachusetts, bonds of Series P may be exchanged for a like
aggregate principal amount of bonds of Series P in other authorized denominations, in each case
free of charge.

No recourse shall be had for the payment of the principal of (or premium, if any) or
interest on this bond against any stockholder, officer or director of the Company, either directly
or through the Company under any statute or by the enforcement of any assessment or otherwise,
all such Hability of stockholders, directors and officers being released by the holder hereof by the
acceptance of this bond and being likewise waived and released by the terms of the Indenture.

The Supplemental Indenture permits that amendment of the Original Indenture, as it may
have been amended, not provided for elsewhere and affecting the rights and obligations of the
Company and of the holders of bonds outstanding thereunder, at any time or from time to time,
may be made by the Company (by resolution of its Board of Directors) and the Trustee with the
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written consent of the holders of a majority in aggregate principal amount of the bonds then
outstanding thereunder or by their attorneys, duly authorized in writing, provided, however, that
no such amendment shall be made, without the consent of the holder of every bond affected
thereby, which would (i) make any change in the fixed maturity, the rate or time or times of
payment of the principal of, or interest or premium on, any bond, or a reduction in the amount of
principal or in the premium thereon, or otherwise affect the terms of payment of the principal of,
or interest or premium on, any bond, (if) affect the right of any bondholder to institute suit for the
enforcement of any such payment, (iii) permit the creation of any lien ranking prior to or equal
with the lien of the Indenture (other than additional series of bonds issued in compliance with the
provisions of the Indenture) on any of the mortgaged and pledged property, or (iv) deprive the
holder of any outstanding bond of the lien of the Indenture on any of the mortgaged and pledged
property, and provided further that no such amendment shall affect the rights of the holders of
one, or more, but less than all, of the series of bonds then outstanding without the written consent
of the holders of a majority in aggregate principal amount of bonds then outstanding of each of
the series so affected. Subject to the foregoing conditions, the Twelfth Supplemental Indenture,
as it may have been amended, may be amended at any time and from time to time by the
Company (by resolution of its Board of Directors) and the Trustee with the written consent of the
holders of a majority in aggregate principal amount of the Series P bonds then outstanding or by
their attorneys, duly authorized in writing. Any such consent shall be conclusive and binding
upon the holder of this bond and upon all future holders of this bond or any bond issued upon the
transfer hereof or in exchange hereof whether or not notation of such consent is made upon this
bond. No reference herein to the Indenture or the Supplemental Indenture and no provision of
this bond or of the Indenture or the Supplemental Indenture shall alter or impair the obligation of
the Company, which is absolute and unconditional, to pay the principal of and interest on this
bond at the time and place and at the rate and in the coin or currency herein prescribed.

This bond shall not become obligatory until U.S. Bank National Association, Successor
Trustee under the Indenture, or its successor thereunder, shall have executed the certificate of
authentication endorsed hereon.

IN WITNESS WHEREOF, BIDDEFORD AND SACO WATER COMPANY has caused
this bond to be signed in its name by its President, and its corporate seal to be hereto affixed, and
attested by its Treasurer, as of the day of ,20__.

BIDDEFORD AND SACO WATER
COMPANY

By:

Its President

(SEAL)
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ATTEST:

Its Treasurer

(Form of Trustee's Certificate of Authentication)

This is to certify that this bond is one of the bonds described in the within mentioned
Supplemental Indenture, dated as of June 24, 2008.

U.S. BANK NATIONAL ASSOCIATION,
TRUSTEE

By:
Authorized Signatory

Section 2. Terms of Series P Bonds. Anything in the Indenture to the contrary
notwithstanding, all of the terms and conditions contained in the form of registered Series P
bonds hereinbefore set out and the terms and conditions set out in Articles I to IV inclusive of
this Supplemental Indenture, are hereby fixed, pursuant to Section 9 of Article I of the Indenture,
as the terms and conditions of said Series P bonds. Otherwise than as enlarged or restricted by
the terms appearing in said form of Series P bond, the rights of the holder of said Series P bonds
shall be as set forth in the Indenture and this Supplemental Indenture. The aggregate principal
amount of the Series P bonds is limited to $1,458,520. The Loan Agreement provides, under
certain circumstances, for a reduction in the principal amount of the indebtedness of the
Company thereunder and, in that event, the provision of a Statement of Revised Principal
Amount by the Bond Bank to the Trustee and the Company (the “Statement”). Following receipt
of the Statement, the principal amount of the Series P bonds shall be reduced by the amount or
amounts, and at the time or times, stated therein,

Section 3. Title. The full title of the bonds is “First Mortgage Bonds, Series P”, and said
bonds are sometimes herein referred to as “Series P bonds™ or “bonds of Series P”.

Section 4. Transfer and Exchange of Series P Bonds. The fully registered Series P
bonds without coupons shall be substantially of the tenor of the registered bonds hereinbefore set
out.

Upon surrender for transfer of any fully registered Series P bond without coupons at the
office of the Trustee, the Company shall, without charge, execute, and the Trustee shall
authenticate and deliver, in the name of the designated transferee or transferees, one or more new
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fully registered Series P bonds without coupons of a like aggregate principal amount, all as
requested by the transferor.

All Series P bonds surrendered upon any exchange or transfer provided for in this
Supplemental Indenture shall be promptly cancelled by the Trustee and thereafter disposed of as
directed by the Company.

All Series P bonds issued in exchange for or upon transfer of Series P bonds shall be the
valid obligation of the Company, evidencing the same debt, and entitled to the same benefits
under the Indenture and this Supplemental Indenture, as the bonds surrendered for such exchange
or transfer.

Every Series P bond presented or surrendered for transfer, exchange or discharge from
registration, shall (if so required by the Company or the Trustee) be duly endorsed, or be
accompanied by a written instrument of transfer in form satisfactory to the Trustee and the
Company duly executed by the holder thereof or his attorney duly authorized in writing.

The Company shall not be required (i) to transfer or exchange any fully registered Series
P bond for a period of fifteen (15) days next preceding any interest payment date, or (ii) to issue,
transfer, or exchange any Series P bond during a period beginning at the opening of business
fifteen (15) days before any selection of such bonds to be redeemed and ending at the close of
business on the date of the first publication, or the mailing (if there is no publication) of the
relevant notice of redemption, or (iii) to transfer or exchange any Series P bond called or being
called for redemption in whole or in part.

On payment upon redemption or otherwise of a portion only of the principal amount of
any Series P bond, the holder thereof shall surrender it to the Trustee which shall thereupon issue
and deliver, without charge to the holder, a new bond or bonds in the aggregate principal amount
of the unpaid balance of principal of the surrendered bond, provided, however, that the Trustee
shall not require such surrender if the Company shal} agree in writing as to a notation procedure
with the holder of any bond, and the Trustee shall thereupon make such redemptions or payments
in accordance with said written agreement.

Each bond delivered under this Supplemental Indenture upon transfer of, or in exchange
for, or in lieu of any other bond, shall carry all the rights to interest accrued and unpaid, and to
accrue, which were carried by such other bond, and each such bond shall be so dated that neither
gain nor loss in interest shall result from such transfer, exchange or substitution.

Section 5. Redemption of Series P Bonds.

(A) Upon Condemnation. In the application of the consideration received by the
Company, in connection with the acquisition of all or substantially all, in value, of the properties
of the Company by any municipal corporation or other governmental subdivision within the
territorial limits of which the Company shall then be operating (including incorporated water
districts) or any authority created by or agency of the State or Federal Government, to the
redemption and payment of Series P bonds or pro rata to all of the bonds then outstanding of

-10-
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whatever series, as provided in the foregoing, form of bond of Series P, there shall first be set
aside such sum or sums of money as shall be necessary to liquidate all taxes and assessments and
the reasonable compensation and expenses of the Trustee and its agents, attorneys and counsel
and all other sums payable to or by the Trustee under any provision of the Indenture which may
be then due or, in the determination of the Trustee, may be reasonably expected to accrue and
become due as incident to the Company's previous operations, ownership of property, or
obligations incident to the existence of said bonds as obligations of the Company outstanding
and to their liquidation.

(B)  Sinking Fund. The Company covenants and agrees that it will pay or cause to be
paid (the “Annual Sinking Fund Payment”) to the holder of the Series P bonds on or prior to
April 1, 2009 and on or prior to the first day of April in each year thereafter up to and including
April 1, 2028 (the “Sinking Fund Payment Dates’), an amount sufficient to redeemn, at par, a
principal amount of Series P bonds equal to the Annual Sinking Fund Requirement as a sinking
fund for the redemption of Series P bonds. The Annual Sinking Fund Requirement may vary
from payment date to payment date and shall be equal to the amount or amounts set forth in
Exhibit B attached hereto. Exhibit B shall be amended to reflect the revised principal amount of
the Series P bonds set forth in the Statement, if any, in the manner therein provided.

If retired by such mandatory Annual Sinking Fund Payments, no principal amount would
remain outstanding on the Series P bonds, and the Loan would be paid in full, following the
sinking fund payment on the last Sinking Fund Payment Date.

The amount of any Annual Sinking Fund Payment paid to the Trustee shall be held by the
Trustee as security for payment of only the Series P bonds until applied as hereinafter in this
subdivision provided. ’

All moneys at the time in the sinking fund shali forthwith, and no later than the next
Sinking Fund Payment Date, be applied by the Trustee for the redemption of Series P bonds in
the manner provided herein, except that solely in the case of such sinking fund redemptions no
notice of intention to redeem shall be required.

All Series P bonds redeemed through operation of the sinking fund shall be cancelled and
cremated by the Trustee.

(C) Optional Redemption. The Series P bonds shall be redeemable at the option of
the Company (at any time, as a whole or from time to time in part) at a price equal to one
hundred per cent (100%) of the principal amount thereof, plus accrued interest to the date of
redemption, provided however, that the redemption price shall not in any case exceed the
aggregate of all amounts then owed by the Company under the Loan Agreement (the
“Redemption Price”).

(D) Mandatory Redemption upon acceleration of Indebtedness under the Loan
Agreement, If at any time while the Bond Bank is the registered holder of the Series P bonds, it
shall have exercised its rights to accelerate the Company’s indebtedness under the Loan
Agreement and the Bond Bank shall have given notice of such acceleration to the Trustee, the

-11-
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Series P bonds shall be redeemed in such amount and at such times as are necessary to fund the
repayment of amounts due under the Loan Agreement at the Redemption Price. Notwithstanding
anything herein to the contrary, no notice of intention to redeem shall be required with respect to
a redemption under this Section S(D) of Article 1.

Section 6. Notice of Optional Redemption. The election of the Company to redeem
any Series P bonds pursuant to Section 5(C) of this Article I shall be evidenced by a resolution of
its Board of Directors.

Anything in the Indenture or this Supplemental Indenture to the contrary notwithstanding,
notice to redeem Series P bonds pursuant to Section 5(A) or Section 5(C) of this Article I shall
be given by or on behalf of the Company by first class mail, postage prepaid, mailed not less
than thirty (30) days nor more than sixty (60) days prior to the date fixed for redemption to each
holder of such bonds registered as to principal to his last address appearing on the books of the
Company (as kept by the Trustee). '

If less than all of the Series P bonds are to be redeemed, the particular bonds to be
redeemed shall be selected by the Trustee not more than forty-five (45) days prior to the date
fixed for redemption from the outstanding Series P bonds on a pro rata basis as provided in the
form of Series P bond.

Section 7. Payments. The principal of, interest on, or redemption price (if any) of the
Series P bonds shall be payable at the office or agency of the Trustee in the City of Boston,
Massachusetts, in coin or currency of the United States of America which at the time of payment
is legal tender for public and private debts; provided, however, that for so long as the Bond Bank
is the registered holder of the Series P bonds, all payments of principal, interest or redemption
price on the Series P bonds shall be paid directly to the Bond Bank at such address as shall
appear for the Bond Bank in the registration books of the Company kept at the office of the
Trustee. Upon making such payment, the Company shall provide the Trustee with prompt
written notice thereof. For so long as the Bond Bank is the registered holder of the Series P
bonds, the Trustee shall be entitled to presume that all such payments have been made as
provided in this paragraph until such time as the Trustee has received written notice from the
Bond Bank that any such payment has not been made. Any payment required to be made by the
Company to the Trustee hereunder or upon the Series P bonds shall be reduced to the extent that
monies then held by the Bond Bank are available for application to the same purpose of such
payment. Except as otherwise described herein, the Company shall make such payments to the
Trustee at such times as are necessary to allow the Trustee to make all required payments on the
Series P bonds.

ARTICLE II
Authentication and Delivery of Series P Bonds

Section 1. Series P bonds in the aggregate principal amount of $1,458,520 shall
forthwith be executed by the Company and delivered to the Trustee and shall be authenticated by
the Trustee and delivered (whether before or after the filing or recording hereof) at one time, or

-12-
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from time to time, in accordance with the order of the Company evidenced by a writing or
writings signed by the Company by its President and its Treasurer, upon compliance with the
provisions of Section 5 of Article I of the Indenture.

Section 2. The Series P bonds shall be in printed or typewritten form.

Section 3. Series P bonds is a closed series and no Series P bonds additional to the
$1,458,520 in principal amount thereof to be issued hereunder shall be issued except for Series P
bonds issued under the provisions hereof in substitution or exchange for or upon transfer or in
lieu of Series P bonds previously outstanding hereunder.

ARTICLE 111
Covenants of the Company

Section 1. The Company hereby covenants that it will undertake, observe, keep and
perform all the terms, conditions, restrictions, and obligations on its part to be undertaken,
observed, kept and performed, as set forth in the Original Indenture, all indentures supplemental
thereto (including this Supplemental Indenture) and in the bonds heretofore issued thereunder
and now outstanding and those to be issued hereunder, except that the phrase commencing with
“provided that the average annual net earnings...” and ending with “...outside parties”, in Article
1, Section S of the Original Indenture shall not apply to the Series P bonds.

Section 2. For any default by the Company in any covenant, stipulation, promise or
agreement herein contained, or contained in the Series P bonds, the Trustee and the bondholders
shall have the same rights and remedies as are provided in the Indenture. In the event of any
acceleration of the Series P bonds, each holder of a Series P bond may exercise any right, power
or remedy available at law or equity to enforce the rights under the Series P bonds, including
without limitation, the right to seek a judgment against the Company as to all amounts then due
and execute such judgment against the property of the Company, subject always to the rights of
the bondholders under the Indenture, or the right to seek injunctive relief against the Company or
to appoint a receiver for said Company; provided that any other remedies specifically available
only under the Indenture to the Trustee or to the holder of any First Mortgage bond issued under
the Indenture (other than the remedies provided in this Section 2 of Article III) may be exercised
only upon compliance with the terms and conditions set forth in the Indenture. The exercise by
the holder of any Series P bond of any of the rights set forth in the immediately preceding
sentence shall not, except as required by law, affect any other rights or remedies which the
Trustee or any bondholder may have as a result of any breach or default referred to in this
Section 2 of Article III.

ARTICLE IV
Amendments

Section 1. Any amendment of the Original Indenture, as it may have been amended, not
provided for elsewhere and affecting the rights and obligations of the Company and of the

13-
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holders of bonds outstanding thereunder, at any time or from time to time, may be made by the
Company (by resolution of its Board of Directors) and the Trustee with the written consent of the
holders of a majority in aggregate principal amount of the bonds then outstanding thereunder, or
by their attorneys, duly authorized in writing, provided, however, that no such amendment shall
be made, without the consent of the holder of every bond affected thereby, which would (i) make
any change in the fixed maturity, the rate or time or times of payment of the principal of, or
interest or premium on, any bond, or a reduction in the amount of principal or in the premium
thereon, or otherwise affect the terms of payment of the principal of, or interest or premium on,
any bond, (ii) affect the right of any bondholder to institute suit for the enforcement of any such
payment, (iif) permit the creation of any lien ranking prior to or equal with the lien of the
Indenture (other than additional series of bonds issued in compliance with the provisions of the
Indenture) on any of the mortgaged and pledged property, or (iv) deprive the holder of any
outstanding bond of the lien of the Indenture on any of the mortgaged and pledged property, and
provided further that no such amendment shall affect the rights of the holders of one, or more,
but less than all, of the series of bonds then outstanding without the written consent of the
holders of a majority in aggregate principal amount of bonds then outstanding of each of the
series so affected. Subject to the foregoing conditions, this Twelfth Supplemental Indenture may
be amended at any time and from time to time by the Company (by resolution of its Board of
Directors) and the Trustee with the written consent of the holders of a majority in aggregate
principal amount of the Series P bonds then outstanding or by their attorneys, duly authorized in
writing. For all purposes of this Article IV, the Trustee shall be entitled to rely upon an opinion
of counsel with respect to the extent, if any, to which any action permitted by this Section 1 of
Article IV affects the rights under the Indenture of holders of any bonds then outstanding.

Section 2. Any amendment made as provided in Section 1 of this Article IV shall be
conclusively binding upon the Company, the Trustee and the holders of Series P bonds and
subsequent series, provided, however, that no such amendment shall in any manner be so
construed as to change or modify any of the rights or obligations of the Trustee without its
written consent thereto.

Section 3. A copy or summary of any amendment made as provided in Section 1 of this
Atticle IV shall be sent by or on behalf of the Corpany by first class mail, postage prepaid,
within ten (10) days after the same has been made to each holder of Series P bonds registered as
to principal to its last address appearing on the books of the Company (kept by the Trustee).

Section 4. Instruments supplemental to this Indenture embodying any amendment of the
Indenture, or of any indenture supplemental thereto, or of the rights and obligations of the
Company or of the holders of the Series P bonds and subsequent series made as provided in
Section 1 of this Article IV, may be executed by the Company and the Trustee, and upon demand
of the Trustee shall be executed by the Company and the Trustee. The Trustee may receive an
opinion of counsel as conclusive evidence that any such instrument or instruments comply with
the conditions and provisions of this Article IV and with the consent given by bondholders.

-14-
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ARTICLE ¥V
Miscellaneous

Section 1. Except as otherwise provided herein, all of the terms, provisions, and
conditions of the Indenture, as hereby supplemented and amended, shall be and remain in full
force and effect and shall apply to the property hereby mortgaged and pledged and to Series P
bonds and to the holders thereof.

Section 2. This Supplemental Indenture shall be binding upon and inure to the benefits
of the Company and its successors and assigns and the Trustee and its successor or successors.

Section 3. This Supplemental Indenture may be simultaneously executed in any number
of counterparts, and all said counterparts executed and delivered, each as an original, shall
constitute but one and the same instrument.

IN WITNESS WHEREOF, BIDDEFORD AND SACO WATER COMPANY has caused
these presents to be executed in its behalf by its President and the same attested by its Treasurer, -
thereunto duly authorized, and its corporate seal to be hereto affixed, and said U.S. BANK
NATIONAL ASSOCIATION, in confirmation of its acceptance of said trust, has caused these
presents to be executed in its behalf by a Vice President and its corporate seal to be hereto
affixed, and the same to be attested by the signature of a Vice President or an Assistant Vice
President or an Assistant Secretary or a Corporate Trust Officer, as of the day and year first
written.

Signed Sealed and Delivered ' BIDDEFORD AND SACO WATER

in Presence of: COMPANY,
e N W\W (P
President {(\
2

ATTEST

(A

Treasurer

U.S. BANK NATIONAL ASSOCIATION,
Trustee

By:
Vice President

ATTEST

Title:

-15-
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ARTICLE V
Miscellaneous

Section 1. Except as otherwise provided herein, all of the terms, provisions, and
conditions of the Indenture, as hereby supplemented and amended, shall be and remain in full
force and effect and shall apply to the property hereby mortgaged and pledged and to Series P
bonds and to the holders thereof.

Section 2. This Supplemental Indenture shall be binding upon and inure to the benefits
of the Company and its successors and assigns and the Trustee and its successor or successors.

Section 3. This Supplemental Indenture may be simultaneously executed in any number
of counterparts, and all said counterparts executed and delivered, each as an original, shall
constitute but one and the same instrument.

IN WITNESS WHEREOF, BIDDEFORD AND SACO WATER COMPANY has caused
these presents to be executed in its behalf by its President and the same attested by its Treasurer,
thereunto duly authorized, and its corporate seal to be hereto affixed, and said U.S. BANK
NATIONAL ASSOCIATION, in confirmation of its acceptance of said trust, has caused these
presents to be executed in its behalf by a Vice President and its corporate seal to be hereto
affixed, and the same to be attested by the signature of a Vice President or an Assistant Vice
President or an Assistant Secretary or a Corporate Trust Officer, as of the day and year first
written.

Signed Sealed and Delivered BIDDEFORD AND SACO WATER
in Presence of: COMPANY
By:
President
ATTEST
Treasurer

U.S. BANK NATIONAL ASSOCIATION,

[ R W

Vice President

ATTEST

q\itle: Sti "e § !\C'S.l a ebj',

s s 4
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STATE OF MAINE
Cumberland, ss. A , 2008

Then personally appeared the above-named Clifford S. Mansfield, Jr., President and
Treasurer of said BIDDEFORD AND SACO WATER COMPANY, and acknowledged the
foregoing instrument to be his free act and deed in his said capacities, and the free act and deed

of said Company. .
_ Before me, % g s @@’ 4{

aw/Notary Public
Tint N ame:
My commission expires:

LOIS J. BROWN

N NE-
WQQMMI?&&%&?%‘;CNOM\;NEMBER 58,2014
COMMONWEALTH OF MASSACHUSETTS :
County of Suffolk, ss. , 2008

Then personally appeared , Vice President of U.S. BANK
NATIONAL ASSOCIATION and acknowledged the foregoing instrument to be his free act and
deed in his said capacity and the free act and deed of said Bank.

Before me,

Notary Public
Print Name:
My commission expires:
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STATE OF MAINE
Cumberland, ss. , 2008

Then personally appeared the above-named Clifford S. Mansfield, Jr., President and
Treasurer of said BIDDEFORD AND SACO WATER COMPANY, and acknowledged the
foregoing instrument to be his free act and deed in his said capacities, and the free act and deed
of said Company.

Before me,

Attorney at Law/Notary Public
Print Name:
My commission expires:

COMMONWEALTH OF MASSACHUSETTS .
County of Suffolk, ss. 4 2008

Then personally appeared KO"C/\ ﬂ g’ a , Vice President of U.S. BANK
NATIONAL ASSOCIATION and acknowledged the foregoing instrument to be his free act and
deed in his said capacity and the free act and deed of said B

Before me,

ary Public

Print Name: JORDAN D. MUSSER
My commission expires:, M“mm
My Commission Explres
Mey 3, 2013
-16- J‘



Docd: 34497 Bke26157 Par 138

EXHIBIT A

See Attached Easement Deeds

171
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WARRANTY DEED
EASEMENT DEED

* KNOW ALL MEN BY THESE PRESENTS that JEFFREY THOMPSON, JR. and
COLLEEN J§. THOMPSON, of the Town of Old Orcherd Beach, County of York and State of
Maine, in consideration of one doliar and other valuable consideration, grant to BIDDEFORD
AND SACO WATER COMPANY, a Malne Corporation, with # principal place of business at

181 Bim Street, Biddeford, 04005, with warrenty covenanis, the following described property:

A perpetual casement over, under and across a certuin parcel of fand gitusted in Old
Orchard Beach, in the County of York and State of Meine, and befng the langth and breadth of
= cerfain private yobd known a3 “"New Colony Drive” (hereafter the “Road'"), sald Road being
located on the northwesterly side of Ross Road, so called, and as shown on plan of Piigrim
Place Condomintum recorded in the York County Registry of Deeds in Condorsinium Pile 368,
Psge |,

The purpose of the within sasement is to atlow the Grahtee to connect a water line to the
oxisting water madn located within said Rord, along with the right to access said connestion for
the putpose of maintenance and repair of tha waler line connection and rafated valve. The
Grantee herein agrees that, in the exercise of its righte horeundar, it shall rostore the surface of
the Road as nest as possibls to its condition prior to any such cxcreise. This easemeni pertains
only to the connection to the water main within the Road; Grantes does not have and does not
azsume any responsibility or liability in regard to satd water main.

The within easement is for the bensfit of, and intended to allow a water line connection
to, property of Etic W, Thompson {being the seme promises conveyed to him by the Grantors
herein by deed dated April 19, 2005 and recorded in the York Couniy Registry of Deeds in
Book 14441, Page 544) and property of Dustin J, Thompson and Aimec V, Thompeon (being
the samc premises conveyed 1o them by the Grantors hereih by deed dated September 21, 2008
and recorded in said Registry of Deeds in Book 14607, Page 488).

13¢
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The right of thie Grantors to grant the within easement was reserved in deed from the
Grantors and others fo Pligrim Place, Inc. in deed datod March 18, 1988, and recorded in the
York County Registry of Deeds in Book 4690, Page 64,

N WITNESS WHEREOF the ssid JEFFREY THOMPSON, JR. and
COLLEEN J. THOMPSON have set their hands and seals this _£2 " day of _ X/ a2 22 2006,

STATE OF MAINE
YORKX, 8s. M 2006

Then personally appesred the above named JEPFREY THOMPSON, JR. and COLLEEN J.
THOMPSON and acknowledged the foregoing instrument to be their free act and deed, before me

Notary Public/Attornoy-at-Law

¢ ph-
Beth Giiman
Mlgl%tzg Public, Maina ®
mission Ex
Apri 18, 2014 Omm8

END OF DOCUMENT
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SACO ISLAND WEST, LLC, a Maine limited liability company having a

. mailing address of 110 Main Street, Saco, Maine 04072, for consideration paid, grants to
BIDDEFORD AND SACO WATER COMPANY, a Maine corporation having a
mailing address of 181 Elm Street, Biddeford, Maine 04005, with QUITCLAIM
COVENANT, a perpetual easement {o locate, install, maintain, repair, replace and operate
water pipes, lines, valves, pumps and appurtenances thereto. Said easement shall from
Main Street, in the City of Saco, to Building #3 (as such building is shown on plan
entitled ALTA/ACSM LAND TITLE SURVEY, PREPARED FOR SACO ISLAND WesT, LLC,
MAIN STREET, SACO, YORK COUNTY, MAINE, Sheet S, dated November 15, 2007 by Oak
Engineers, and recorded in the York County Registry of Deeds in Plan Book 326, Page
18). The location of said easement is depicted on the sketch entitled

Exiubit A dated , prepared by ,a

reduced copy of which is attached as Exhibit A and made a part heyeof,

Reference is hereby made to deed from Cutts Island Group 1o Saco Island West, LLC,
dated October 1, 2007 and recorsded in the York County Registry of Deeds in Book
15270, Page 393.

C 131717
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IN WITNESS WHEREOF, [Robest b #4arhiy has caused {his instrument to be

signed and witnegsad, this 24_day of M:F , 2008.

WITNESS SACO ISLAND WEST, LL.C

c ot reithaston

A By RoBEwes A.MArerin)
. Its )

STATE OF MAINE W

COUNTY OF @ZU s .

On mt«b\ L5 » 2008, personally appepred before me the above-
named person, andJacknowledged the foregoing to be his fre

L
Noter§’ Public/Maine-Atterncy-at Law

Printed Name; )
(i le- (01 Hor

Mj { Ummi 831U ‘QJCPJ’)ZL 8/{[3/“

SEAL

13174474
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AGREEMENT, made this I (0 day of Amgumt, 2087 by and between Plerre G, Vallee of the
City of Saco, County of York, Maine, and the BIDDEFORD AND SACO WATER COMPANY, a
corporation organized under the Private and Special Laws of the State of Maine, and having s place of
business in Biddeford, York County, Maine (hereinafier sometimes referred to as the "UTILITY").

WHEREAS, Pierre G, Vallee is the ownor of certain veal estate (the premises) situated on 30
Ross Rond, so-calied, in the City of Saco, County of York, Malne, and being mote parti
bouunded and described jp YO! UNTY, REGISTRY OF DEEDS BOOK 18216, PAGE 126; and

WHEREAS, ¥ lsalotﬂmtbasﬁ'onuseonﬂ:cpubhcwayofkosskotdmtwo
Jocations, one that has 25 feet of fromage on an existing water main and ove that docs not,

WHEREAS, Pierve G. Vallet has requested thxt the improvements to provide pablic water
consist of a I-inck service pipe of spproximately 39 feet in length betwesn the ceuter of that portion of
the above referenced lot that bas frontage on the existing water main in Ross Road and the presently
existing water main which is located within the public way of Roos Road; and

WHEREAS, construction of sdditional homes which would require further extension of the
water wain in Ross Road is untikely; and

WHEREAS, the present cost of such extension is spproximstely $1.20.89 dollars per Jincar foor
plus excavation and backfill; and

WHEREAS, Pierve G. Vaﬂoedoanmmmpcyfmnwmmln emmmwhlchmaybc
unnecessary, but agrees that if additionsl service is required in the future the owner of the premises
described in YORK COUNTY, REGISTRY OF DEEDS BOOK 15216, PAGE 126, shall pay for s
portion of the cost of such extension; and

WHEREAS, the parties hereto wish to enter into a written agreement to cvidence their

28B7842464

we3?7 Pg 6284
Received York SS
88/206/2867 S:=580AK
Debra L. Anderson
Register of Deeds

Doc#'
Bk 15

agreement,
NOW, THEREFORE, in consideration of ths mutua) agreemests hersinaftes set foth,
it is agreed as follows:

1. CONNECTION; The UTILITY shall atlow the physical connsction of a 1-inch copper service
pipe to the oxisting main located in Rose Roed, City of Saco, Couaty of York, Maine, and shall supply
water to such service pipe at its usual and customary charges.

2. FUTURE EXTENSION: In the event future extension of the water main is required because
additional residences aro constructed along Ross Road, it is agroed that the then owner of the premises
described in YORK COUNTY, REGISTRY OF DEEDS BOOK 15216, PAGE 126 shall be
regponsible for the payment of the then proportionate cost of the installation of an adequately sized
main from the end of the oxisting main on the date horeof to the centerfine of said premises. Said
proportionate share shall be calculated in accordance with the rules of the Maine Public Utilities
Commission then existing.

3. RENT; The owner of said premises shall pay such cost of such extensicn within 20 days of
the submission of a bill therefore. In the event the bill is not so paid, the UTLITY shall be entitled to
interest on the unpeid balance at the rate of Twelve Perceat (12%) per annum, shail be entitled to
collectﬂ:esamcmacmlmmmdlhallhemmledw:wmblemmmyﬂ’!‘usmcumdunhe
collection thercof.

4. BENEFIT AND CONSTRUCTION; The terms of this Agresmant shall be binding upon the
owner of the premises described in YORK COUNTY, REGISTRY OF DEEDS BOOK 15216, PAGE
126 during the period of such ownership oaly and after conveyance no fusther obligation shall exist in
anyone other than the then owner or such owney’s saccessors. This Agreement shall inure to the benefit
of the UTILITY, its successors and assigns, and shall be construed in acoordance with the Laws of the
State of Maine.

IN WITNESS WHEREOF, the parties hoveio bave bereunto sei their hands snd sewts gil as of the
day and date first above written,

SIGNED, SEALED AND DELIVERED
IN PRESENCE OF:

3

G

w

STATE OF MAINE
YORK,ss Date @Uof o, 2007
Personally appeared the above vamod Pierre G. Vi acknowledged the foregoing
instrusnent 10 be his free act and doed. .
Before me, otery Public
My Co

\Q‘},_\) Duddelond +Sao Lk o €6, Rox 204 Qu.g\ci, Mo ovorsg
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KNOW ALL MEN BY THESE PRESENTS .

That, NEW LIFE CHRISTIAN FELLOWSHIP, a Maine religious, non-profit
corporation having its principal offices in the City of Biddeford, County of York and
State of Maine, in consideration of One ($1.00) Dollar and other good and valuable

consideration paid by BIDDEFORD AND SACO WATER COMPANY, a Maine

corporation duly organized and established under the Private and Special Laws of the
State of Maine on March 12, 1881, and having it$ principal place of business located in
the City of Biddeford, County of York and State of Maine, and a mailing address of: 181
Bim Street, Biddeford, Maine 04005, the receipt whereof it does hereby acknowledge,
does hereby give, grant, bargain, sell and convey unto the said Biddeford and Saco
Water Company, its successors and assigns, a perpetual rlight and easement, in commeon
with ot_hers, to enter at any and all times by foot and by vehicles upon the following

o

described parcel of Jand:

A certain lot or parcel of land Jocated in the City of Biddeford, County of York
and State of Maine and situated on the Southerly side of Alfred Road, so-cafled, also

known as Route #111, and being more fully bounded and described as follows:

(For Complete Description, See Exhibit A annexed hereto and incorporated herein)

Hlan s, Nk, Esg
37 Pegh Shee 4 .
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AND the right to construct and perpetually maintain through, under and across the

aforesaid premises, water pipes and strect services, conduits and pipelines, with all
necessary fixtures and appurtenances for conveying water, and the right to lay, re-lay.
repair, maintain, remove and replace waler pipe or pipes and sireet services upon or under
said prcmiscé with al] necessary fixtures and appurtenances, together with the right at all
times to make connection with said water pipes, conduits and pipelines to land adjoining
said parcel by means of pipes or services; to trim, cut down and remove bushes to such
extent as in the judgment of the Grantee is nécessary for any of the above purpases, and
to enter upon said premises al any and alf times with men, vehicles, machinery, equipment
and materials for any of the foregoing purposes; reserving to the Grantor, its sixcccssors
and assigns, the use and enjoyment of said premises for such purposes only as will in no
way interfere with the perpetual use thereof by the Grantee, its successors and assigns, for
the purposes above mentioned; PROVIDED, that no building or any kind of permanent
structure shall be erected on said premises by the Grantor, its successors and assigns, and
that neither the Grantor nor the Grantee, their successors and assigns, shall remove earth
from said premises or place fill thereon, or install any means of drainage which shall
cause the removal of earth from said premises, without the prior written permission of the
other Party, their successors and assigns, which consent shall not be unreasonably

withheld.
The foregoing Easement is further granted subject to;

(2)  the replacement by the Grantee corporation of the surface of the ground in
substantially the same condition as existed prior to any excavation which may be required
for the purposes hereinabove set forth; and

(b)  the restriction that, except in the case of catastrophic equipment failures,
weather events or accidents, Grantee corporation shall exercise its foregoing easement

rights in such a manner as to not prevent or unnecessarily disturb or hinder the passage of

F
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vehicular traffic by the business invitees of Grantor or its Lessees, bearing in mind that
the access way is used in part as the entrance and exit road for a car wash business, the

current Lessee of the Grantor.

TO HAVE AND TO HOLD the perpetual right and easement over the
aforegranted and bargained premises, with all the privileges and appurtenances thereof, to
the said Biddeford and Saco Water Company, its successors and assigns, to its and their

own use and behoof forever,

AND the said New Life Christian Fellowship does hereby covenant with the said
Grantee, its successors and assigns, that it is lawfully seized in fee of the premises; that
they are free of all encumbrances, exoept as herein noted and any and all state, federal and
local land use regulations, ordinances, statutes and acis, incluﬁing the zoning laws and
ordinances of the City of Biddeford, Maine; that it has good right to convey the same to
the said Grantee 1o hold as aforesaid; and that it and its successors shall and will warrant
and defend the same to the said Grantee, its successors and assigns forever, against the

lawful claims and demands of all persons.

IN WITNESS WHEREOV, the said New Life Christian Fellowship has caused
this instrament to be sealed with its corporate seal and signed in its corporate name by
Jeffrey A. Tarbox, its President thereunto duly authorized, this 3__-:/;‘3;1)/ of March, in the
year of our Lord Two Thousand and Bight.
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Signed, Sealed and Delivered NEW LIFE CHRISTIAN FELLOWSHIP
In the presence of

Aot Jilor—~  ny (M/ 7\/4\ f,zp(

Jefir yf Tarbox

Its Presndent thereunto duly authorized

STATE OF MAINE
YORK, SS. March &%, 2008

Then personally appeared the above named Jeffrey A. Tarbox, President of said
New Life Christian Fellowship as aforesaid and acknowledged the foregoing instrument
to be his free act and deed in his said capacity, and the free act and deed of said
Corporation.

My Notary Commission Before mg,
expires on:

Attorney-at-Law/Nuotasy-Battic
AN & NELZN

(Print or type name)

e G s
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A perpetual right and easement as more specifically set forth in this

. Easement Deed in, over and under a certain lot or parcel of land situated on the
Southerly side of Alfred Road, so-called, also known as; Route #111, in the City of
Biddeford, County of York and State of Maine, and being more fully bounded and

described as follows:

Beginning at a point on the Southerly sideline of said Alfred Road, said
point of beginning being located South 79° 40° 9” West a distance of 201.66 feet
from an iron rod set in the ground in the Southerly sideline of said Alfred Road at
the Northwesterly comer of land conveyed 1o New Life Advent Christian Church,
now known as New Life Christian Fellowship, by a Quitclaim Deed from Darilyn

“Tarbox, et al., dated March 29, 2002 and recorded in the York County Registty of
Deeds in Book 11547, Page 222;

Thence South 0° 19* 52* East by land of the Grantor 62.30 feet to a point;
. Thence South (° 27’ 30™ West by land of the Grantor 16.20 feet to a point;
Thence continuing along the Basterly sidehine of said Easement, with a
curve deflecting to the right a distance of 43.25 feet to a point, said curve having a

radius of 226.18 fect;

Thence South 35° 20° 17" West by land of the Grantor 12,24 feetio a

point;

149
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Thence North 67° 51° 46” West by land of the Grantor 44.64 feet to a

point;

Thence North 0° 30> 59 East by land of the Grantor 102.83 feet to a point
on the apparent Southerly sideline of said Alfred Road;

Thence North 79° 40" 9” East by the Southerly sideline of said Alfred
Road 59.19 feet to the point of beginning.

Together with the right to use in common with the Grantor and others the
exisliﬁg access driveway from Route 111 over the above-described premises, as
the same may be from time to time relocated by the Grantor with the prior written
consent of the Grantee, and together with the right of the Grantor, its successors
and assigns 10 install such other utilities as are necessary 10 support the uses of the
remaining land of the Grantor, its successors and assigns; provided, nevertheless,
that the Grantee, its successors and assipns and any other utility serving the
property of the Grantor, it successors and assigns and serving Grantor’s lessee, its
sub-lessees, and their successors and assigns, shall make such installations, repairs
or related work in accordange with State of Maine standards in order not to impair
or interfere with the provision of services by the Grantee, its successors and

assigns and of any other utility.

The above-described Easement Atea is more particularly shown on a Plan
entitled, “Waterline Easement”, prepared by Gorrill-Palmer Consulting Engineers,

Inc., dated January, 2008, being Plan No, SK2, and attached heseto as Exhibjt B.
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EASEMENT

SACO ISLAND WEST, LLC, a Maine limited liability company having a
mailing address of 11(¢ Main Street, Saco, Maine 04072, for consideration paid, grants to
BIDDEFORD AND SACO WATER COMPANY, a Maine corporation having a
mailing address of 181 Elm Street, Biddeford, Maine 04005, with QUITCLAIM
COVENANT, a perpetual easement 1o locate, install, maintain, repair, replace and operate
water pipes, Jines, valves, pumps and appurtenances thereto, Said sasement shali from
Main Street, in the City of Saco, 1o Building #3 (as such building is shown on plan
entitled ALTA/ACSM LAND TITLE SURVEY, PREPARED FOR SACO ISLAND WesT, LLC,
MAIN STREET, SACO, YORK COUNTY, MAINE, Sheet 81, dated November 15, 2007 by Qak
Engineers, and recorded in the York County Registry of Deeds in Plan Bogk 326, Page
18). The location of said easement is depicted on the sketch entitled
Exubit A , dated __ , prepared by ,a

reduced copy of which is attached as Exhibit A and made a part hereof.

Reference is hereby made to deed from Cutts Island Group te Saco Island West, LLC,
dated October 1, 2007 and recorded in the York County Registry of Deeds in Book
15270, Page 393.

<
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IN WITNESS WHEREOF, bewt A Marh' has caused this instrument to be
signed and witnegsed, this 24_day of , 2008. .

WITNESS SACO ISLAND WEST, LLC
¢ Rt rmhasite,
N By RoBErT A-MKArerin)
its
STATE OF M B E) y
CounTy oF Y grlc
On {Ylw\ L5 , 2008, pcrsonaliy appcgcd before me the above-
named person, andJacknowledged the foregoing to be his fre¢/act and deed.
e
Notar§ Public/Maine-Attorney-at-Law
Printed Name; )
' @ﬂ Y e Wit
[ R )
mb ( gmmi' 88 Un \Qﬁpl'ZS X//fg/()ﬂ
2
1317117.)
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Payment
(Date)
April 1, 2009
April 1, 2010
April 1, 2011
April 1,2012
April 1,2013
April 1,2014
April 1,2015
April 1, 2016
April 1,2017
April 1,2018
April 1, 2019
April 1,2020
April 1,2021
April 1,2022
April 1, 2023
April 1,2024
April 1,2025
April 1, 2026
April 1, 2027

April 1, 2028

Rocks

Sinking Fund
Amount
$15,000
$15,000
$15,000

$15,000

- $15,000

$30,000
$30,000
$30,000
$30,000

$30,000

34497 BR126157 Pu: 159

SINKING FUND PAYMENT SCHEDULE

Receivad

$60,000 Recorded Resister of DNeeds

$60,000
$60,000
$60,000
$60,000
$100,000
$100,000
$100,000
$300,000

$333,520

Jun 25,2008 03304203P
Cueherlond County
Panelsa E. Lovies

PAUsers\mgoogins\Biddeford Saco Water\2008 Bond Issuc\12th Supp Indenture062008(Clean).doc
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Form of Subscription Agreement



SUBSCRIPTION AGREEMENT

BIDDEFORD AND SACO WATER COMPANY
181 Elm Street

Biddeford, ME 04005

Attn: C.S. Mansfield, Jr., President and Treasurer

Dear Mr. Mansfield:

The undersigned subscriber (Subscriber) hereby agrees to purchase shares (the Shares) of Common Stock of
Biddeford and Saco Water Company, a Maine corporation (the Company), on the terms and in the amount set forth
below.

Subscriber hereby represents, warrants, agrees, and acknowledges as follows:

(1) That Subscriber has received and carefully reviewed the Company’s Offering Circular, including all
attachments and exhibits thereto; that Subscriber understands that all books, records, and documents of the Company
relating to this offering have been and remain available for inspection by the Subscriber upon reasonable notice; and
that Subscriber has been supplied with all of the additional information concerning this investment that Subscriber
has requested.

(2) That Subscriber (either alone or together with Subscriber’s advisors, if any) has sufficient knowledge and
experience in financial and business matters to evaluate fully the information provided by the Company, the terms of
this Subscription Agreement, and the merits and risks of this prospective investment; that Subscriber has conducted
such investigation of this investment as Subscriber has deemed appropriate; AND THAT SUBSCRIBER IS
AWARE THAT THIS INVESTMENT INVOLVES SUBSTANTIAL RISKS, INCLUDING THOSE DESCRIBED
IN THE OFFERING CIRCULAR FOR THIS OFFERING.

(3) That any financing plans, cost estimates, and market projections prepared by Management of the Company
are highly speculative and have not been independently verified; THAT NO REPRESENTATION OR
ASSURANCE HAS BEEN MADE TO OR RELIED UPON BY SUBSCRIBER CONCERNING THE PRESENT
OR FUTURE VALUE OF THE SHARES OR CONCERNING ANY RETURN TO BE RECEIVED IN
CONNECTION WITH AN INVESTMENT IN THE SHARES; and that, accordingly, Subscriber has made this
investment decision based upon Subscriber’s independent appraisal of the Company’s business and prospects.

(4) That the Shares have been qualified under the exemption provided by Regulation A under the Securities Act
of 1933, as amended (the Securities Act), and any relevant state securities laws; and that the Shares or any interest
therein will not be resold or otherwise disposed of by the Subscriber except in accordance with the relevant
provisions of the Securities Act and appropriate state securities laws.

(5) That Subscriber has had the opportunity to obtain such independent legal and tax advice and financial
planning services as Subscriber has deemed appropriate prior to making a decision to subscriber for the Shares; and
that Subscriber is aware of the federal and state tax consequences to Subscriber of a purchase of Shares in the
Company.

(6) That Subscriber is acquiring the Shares solely for Subscriber’s own account for investment and not with a
view to resale, distribution, or transfer to others.

(7) That Subscriber has adequate means of providing for Subscriber’s current needs and possible financial
contingencies, has no need for liquidity in this investment, and has sufficient financial capacity to bear the economic
tisks of this investment for an indefinite period and to bear the risk of losing the entire amount invested.

Page 1 of 4 /



(8) That no federal or state agency has made any finding or determination as to the fairness for investment nor
any recommendation nor endorsement of the Shares.

(9) (FOR SUBSCRIBERS THAT ARE ENTITIES) That Subscriber is (type of entity,
such as corporation, general partnership, trust, etc.) duly organized and in good standing under the laws of the
State of ; that Subscriber’s primary business is

(type of business); that this subscription does not contravene the terms of Subscriber’s organizational documents or
any agreement or instrument to which Subscriber is a party or by which it or any of its properties may be bound; and
that the execution hereof and the purchase of the Shares have been duly authorized by all requisite action (corporate
or otherwise) on behalf of Subscriber; and that Subscriber, upon request, agrees to provide the Company with a copy
of its organizational documents or such other documents as the Company may reasonably request.

(10) That Subscriber’s principal residence is located at the ownership registration address set forth below, and
Subscriber has no present intention to change such residence to another State; and that, under penalties of perjury,
Subscriber declares that the information set forth below regarding Subscriber’s identity and Social Security Number
or Taxpayer Identification Number is true, correct, and complete to the best of Subscriber’s knowledge.

(11) That Subscriber acknowledges that Verrill Dana, LLP is serving as counsel to the Company in this
transaction and is not serving as counsel to Subscriber; and that Subscriber has obtained such legal advice as
Subscriber deems necessary from Subscriber’s own counsel.

(12) THAT THE COMPANY IS RELYING ON THE REPRESENTATIONS, WARRANTIES,
AGREEMENTS, AND ACKNOWLEDGMENTS CONTAINED HEREIN IN DETERMINING WHETHER TO
SELL THE SHARES TO SUBSCRIBER; THAT TO THE EXTENT PERMITTED BY LAW, SUBSCRIBER
AGREES TO INDEMNIFY AND HOLD HARMLESS THE COMPANY, ITS CONTROLLING PERSONS, AND
OTHER PERSONS PARTICIPATING IN THE PREPARATION OR MAKING OF THIS OFFERING, AGAINST
ALL LIABILITY, LOSS, OR EXPENSE (INCLUDING REASONABLE ATTORNEYS’ FEES AND COSTS OF
INVESTIGATION) ARISING FROM SUBSCRIBER’S FAILURE TO FULFILL ANY OF THE TERMS OR
CONDITIONS OF THIS AGREEMENT, OR FROM THE BREACH OF ANY REPRESENTATION OR
WARRANTY MADE BY SUBSCRIBER TO THE COMPANY IN CONNECTION WITH THIS
SUBSCRIPTION; AND THAT THE REPRESENTATIONS, WARRANTIES, AGREEMENTS, AND
ACKNOWLEDGMENTS IN THIS AGREEMENT SHALL SURVIVE ACCEPTANCE OF THIS
SUBSCRIPTION AND DELIVERY OF THE SHARES TO SUBSCRIBER.

(13) That, subject to the Articles of Incorporation and Bylaws of the Company as from time to time in effect,
this Agreement contains the entire terms of Subscriber’s proposed purchase of the Shares, and supersedes any prior
oral or written agreements, understandings, or representations concerning subscription for or purchase of securities
of the Company.

(14) (FOR SUBSCRIBING ENTITIES WHOSE PRIMARY BUSINESS IS THE OWNERSHIP OF
SECURITIES) The representations and warranties contained herein are deemed to be made on behalf of each equity
owner of the entity, to the same extent as if such person were subscribing for the Shares directly.

In the event of any claim or dispute in connection with this subscription or the offer, purchase, or subsequent
transfer of the Shares, the Company and Subscriber agree to submit such claim or dispute and all related issues
including any issue as to arbitrability and the availability of remedies) to binding arbitration under the expedited
procedures of the then prevailing rules of the American Arbitration Association for resolution of commercial
disputes; provided, however, that except as otherwise required by law the arbitral award shall in no event include
punitive damages to either party. THE PARTIES ACKNOWLEDGE THAT AN AGREEMENT TO ARBITRATE
CONSTITUTES A WAIVER OF THE RIGHT TO TRIAL BEFORE A JUDGE OR JURY. This agreement to

/
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arbitrate is intended to encourage a speedy and less costly resolution of claims and disputes, and to the extent
permitted by due process shall encompass any related claims or counterclaims by or against controlling persons or
agents of the company or subscriber. Any such arbitration shall occur at Portland, Maine or another location
reasonably consented to by both the Company and Subscriber.

The Company may accept this subscription either by sending Subscriber an executed copy of this Agreement or
by issuing the Shares to Subscriber. This subscription shall be irrevocable by Subscriber unless it has not been
accepted by the Company within 20 business days after the Company’s receipt hereof. No transfer or assignment of
any rights hereunder shall be effective without the prior written consent of the Company. If any provision of this
Agreement is deemed invalid or unenforceable, the remaining provisions hereof shall be enforced to the fullest
extent permitted by law. This Agreement shall be governed by and interpreted in accordance with Maine law, and
the terms hereof may not be modified or waived except in a writing signed by the party to be bound by such waiver
or modification.

[remainder of page intentionally left blank]
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Subscription Commitment: The undersigned Subscriber agrees to purchase $ of shares of
Common Stock of Biddeford and Saco Water Company, at the offering price of $67.50 per share. Please include

full payment with your Subscription Agreement.

Ownership Information for this Subscriber. Under penalties of perjury, the undersigned Subscriber declares that
the information set forth below regarding Subscriber’s identity and Social Security Number or Taxpayer
Identification Number is true, correct, and complete to the best of the Subscriber’s knowledge:

Subscriber Name(s)
Street Address
P.O. Box (if any) .
City State Zip Code
Telephone No. Mobile Phone No:
Email Address
Social Security Number(s): Taxpayer Identification No(s): -

- - or -

(Please provide exact name and address -- for individuals the principal residence address must be given,
together with Social Security Number; for entities, legal name and principal business address must be
given; if more than one owner, specify form of joint ownership, such as “joint tenants with right of
survivorship.”)

State of Incorporation, Etc. If Subscriber is an entity, in which state is the entity organized?:

EXECUTED by Subscriber on the day of , 2010, at » ,
(city, state).
(Joint owners: all Signature X
OWRers must sign) Name/Title:
{Entities: specify Signature X
titles of signing Name/Title:
officers)
ACCEPTED BY BIDDEFORD AND SACO WATER COMPANY on the day of . ,20___,at

Biddeford, Maine, to be effective as of the date of Subscriber’s subscription.

By:

Authorized Agent

YR
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EXHIBIT 6.1

- Employment Agreement with C. S. Mansfield, Jr.



EMPLOYMENT AGREEMENT

This AGREEMENT is made by and between the Biddeford & Saco Water Company,
a Maine corporation (the “Company”), and C.S. Mansfield, Jr. (the “Executive”), and dated
as of the 9™ day of October, 2008. The terms of this Employment Agreement shall supersede
those contained in the Employment Agreement between thé Company and the Executive
dated October 5, 2006.

Whereas the Executive has advised the Board of Directors of the Company (The
“Board”) that he has begun the process of seriously considering the timing of his retirement
from the responsibilities of his current position with the Company, and

Whereas the Board and the Executive agree that it is in the best interests of the
Company and its shareholders to: (1) develop a succession plan for the orderly replacement
of the Executive, (2) diminish the inevitable distraction of the Executive by virtue of the
personal uncertainties and risks created by the pending change in his employment status, and
(3) encourage the Executive’s full attention and dedication to the Company both currently,
and throughout this period of personal uncertainty by providing the Executive with an

acceptable plan for compensation and benefits,

NOW THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1. The period of this agreement shall commence on the date hereof and end on
December 31, 2010.

2.. The Executive shall remain an active employee “Participant” under the terms of the
Company’s defined benefit pension plan until December 31, 2010.

3. The Executive’s job description and responsibilities shall be unchanged from those
now existing for the period of time commencing on the date hereof and continuing
through June 30, 2010.

4. The Executive’s job description and responsibilities for the period of time
commencing on July 1, 2010, and continuing until the end of the agreement period
shall be that of a consultant and advisor. The Executive’s status shall become that of

a retired employee effective at the end of the normal workday on December 31, 2010.
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5. The Executive’s weekly and bonus compensation for the period of fhis agreement
shall be:

a. $2,112.00 per week for the period of time commencing with the date of this
agreement, and ending with the payroll check dated J uly 1, 2009;

b. $2,216.00 per week for the period of time commencing with the payroll ché:k
dated July 8, 2009, and ending with the payroll check dated June 30, 2010;

c. $2,000.00 per week for the period of time commencing with the payroll check
dated July 7, 2010, and ending with the payroll check dated December 29,
2010, which shall be the final weekly payroll check issued under this
agreement unless it is later amended; and _

d. $7,500.00 bonus payments to be issued on November 5, 2008, August 5,
2009, and June 30, 2010. -

6. In the event of the death or disability of the Executive so that he is unable to fulfill his
job (;bligatioris, the Company shall pay $1,000.00 per week to the Executive’s spouse,
or in the event the Executive’s spouse has predeceased him, to the Executive’s estate,
for a periéd of 52 weeks. .

The . Company shall provide the Executive with medical, dental, short term disability,

>

and life insurance, as well as all other benefits typically afforded to all regular
‘employees of the Company, in the same manner as they are afforded to all other
.Company employees, throughout the entire period of this agreement.
8. 'In the event of termination of the Executive or a change in govemance of the
‘Company, severance compensation for the Executive shall be in accordance with the

Company’s policy adopted on June 14, 2001.

b

‘This agreement may be amended at any time during the period of agreement by

mutual consent of the Executive and the Board. J
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IN WITNESS WHEREOF, said EXECUTIVE has hereunto set his hand and sai_d
COMPANY has caused this instrument to be signed in its name and behalf by its BOARD of

Directors.

Biddeford and Saco Water Company Board of Directors

0

David E. Briggs

L}

v <
Richard A. Hull, III

< Dteihoil L ozre)

Michael‘A. Morel

Wapredt—

Wayne A. Sherman

M,MW

C.S. Mansfield, Jr.

\

)
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EXHIBIT 6.2

Deferred Compensation Plan
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BIDDEFORD & SACO WATER COMPANY
DEFERRED COMPENSATION PLAN FOR
SELECT MANAGEMENT EMPLOYEES

Article 1. Introduction

The primary purpose of the Biddeford & Saco Water Company Deferred Compensation Plan
for Select Management Employees (the “Plan”) is to provide a competitive level of retirement in-
come to eligible employees by permitting such employees to defer amounts of compensation that are
not deferred under the tax-qualified plan Biddeford & Saco Water Company 401(k) Profit Sharing
Plan & Trust. Participation in the Plan shall be limited to a select group of management or highly
compensated employees within the meaning of the Employee Retirement Income Security Act of
1974, as amended. The Plan takes effect October 1, 2006.

Article I1. Definitions

2.01 “Additional Compensation” shall mean the amount of a Participant’s Compensation
that is paid as bonuses, commissions, overtime payments, incentive payments, and like forms of irre-
gular or additional compensation.

2.02 “Administrator” shall mean the Administrator appointed in accordance with Section
6.01.

2.03 “Board” shall mean the Board of Directors of Biddeford & Saco Water Company.
2.04 “Code” shall mean the Internal Revenue Code of 1986, as amended.

2.05 “Compensation” shall mean the amount paid by the Employer to a Participant for ser-
vices rendered that is reportable on the Participant’s Form W-2 for federal income tax purposes, and
shall not include any amount that is not includible in the Part101pant s gross income pursuant to Code
Sections 125, 402(a)(8), 402(h) or 403(b).

2.06 “Deferral Account” shall mean a bookkeeping account established under the Plan to
which are credited contributions and income in accordance with Section 4.02.

2.07 “Employer” shall mean Biddeford & Saco Water Company.

2.08 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended.

2.09 “Participant” shall mean a member of a select group of management or highly com-
pensated employees of the Employer who is designated by the Board and listed on Schedule A as
attached hereto and hereafter amended.



2.10  “Plan” shall mean the Biddeford & Saco Water Company Deferred Compensation
Plan for Select Management Employees as set forth herein and hereafter amended.

2.11  “Plan Year” shall mean the calendar year.

2.12 “Regular Compensation” shall mean the amount of a Participant’s Compensation for
a Plan Year, excluding the Participant’s Additional Compensation for such Plan Year.

2.13  “Unforeseeable Emergency” shall mean a severe financial hardship of the Participant
resulting from —

(a) An illness or accident of the Participant, the Participant’s spouse or the Participant’s
dependent (as defined in Code Section 152(a));

(b) Loss of the Participant’s property due to casualty (including the need to rebuild a
home following damage to a home not otherwise covered by insurance); or

© Other similar extraordinary and unforeseeable circumstances arising as a result of
events beyond the control of the Participant, including any circumstance described in Proposed Trea-
sury Regulation Section 1.409A-3(g)(3)(i) or other applicable guidance.

Whether a Participant has suffered an Unforeseeable Emergency shall be determined by the
" Administrator based on the relevant facts and circumstances.

Article IIl.  Deferral Election

3.01 Deferral Election Period. The period for making a deferral election for a Plan Year
shall be the 30-day period ending on the first day of such Plan Year. Notwithstanding the preceding
sentence to the contrary, an employee of the Employer who is first designated as a Participant during
a Plan Year may make a deferral election within the 30-day period following the designation, but
such election shall apply only with respect to Regular Compensation, Additional Compensation, or
both, as the case may be, payable for services to be performed after the date the election is made.

3.02  Deferred Compensation Agreement. A deferral election shall be made by deliveringa
deferred compensation agreement to the Administrator. One agreement may be used to defer Regu-
lar Compensation, Additional Compensation, or both when a Participant makes such deferral elec-
tions at one time. The agreement shall be a written instrument, in the form prescribed by the Admin-
istrator and executed by a Participant and the Administrator, which shall incorporate the terms of this
Plan by reference and shall include such additional terms and provisions (not inconsistent with the
terms of this Plan) as the Administrator may prescribe.

3.03  Amount. Each deferral election shall specify the percentage (up to 100 percent) of a
Participant’s Regular Compensation, Additional Compensation, or both that shall be deferred for a
Plan Year.



3.04 Modification. Under no circumstances may a deferral election be made more fre-
quently than once with respect to any Plan Year. A deferral election, once made for a Plan Year,
may not be modified.

3.05 Termination. An election to defer Regular Compensation and Additional Compensa-
tion shall continue in effect until the Participant terminates the election or ceases to be a Participant.

(a) A Participant may terminate an election to defer Regular Compensation and Addi-
tional Compensation upon the occurrence of an Unforeseeable Emergency, by delivering a written
notice of termination to the Administrator. Deferral shall cease as of the first payroll period follow-
ing receipt of the notice by the Administrator. Such notice shall not in any case be effective with re-
spect to amounts previously deferred.

(b)  If a Participant ceases to be a member of a select group of management or highly
compensated employees within the meaning of ERISA, his or her deferral elections shall terminate
automatically, but the loss of such status shall not cause amounts previously deferred to become pay-
able other than in accordance with Article V.

Article IV. Deferral Accounts

4.01  Deferral Account. The Employer shall maintain a Deferral Account for each Partici-
pant who has made a deferral election.

4.02  Adjustments. The Administrator shall adjust a Participant’s Deferral Account as fol-
lows:

(a) At the end of each pay period, credit such account with the amount, if any, deferred by
the Participant during such period;

(b)  Asofthe first day of each month, (i) debit such account by the amount, if any, distri-
buted to the Participant or a designated beneficiary since the date of the last monthly adjustment to
the account; and (ii) credit such account with income at the applicable interest rate(s) on the balance
as of the first day of the preceding month. For purposes of this Section, the “applicable interest rate”
for a Plan Year shall be the prime rate published in the Wall Street Journal on the first business day
of such Plan Year, or such other rate as is prescribed in the deferred compensation agreement for
such Plan Year.

4.03  Account Status. A Participant shall have at all times a fully vested and nonforfeitable
right to his or her Deferral Account. The Employer shall provide each Participant with an account
statement at least annually.

Article V. Distributions
5.01  Distribution to Participant.

(a) A Participant’s Deferred Account shall be paid to him or her in the form of a lump
sum or in substantially equal consecutive installments over a period not to exceed 10 years, payable



weekly, monthly, quarterly, or annually, as specified by the Participant in the applicable deferred
compensation agreement that the Participant executes. The form of payment determined under this
paragraph (a) may not be modified by subsequent deferred compensation agreements. If a Partici-
pant executes a subsequent deferred compensation agreement without specifying a form of payment
for deferred amounts covered under the agreement, the Participant’s initial deferred compensation
agreement shall govern the form of payment of amounts deferred under such subsequent agreement
(plus earnings thereon).

(b)  Payment shall be made on or shall commence with the first regular payroll day of the
month following the earlier of the dates determined under (1) if the Participant has not specified a
fixed date in the applicable deferred compensation agreement, or (2):

(1)  The date on which the Participant ceases to render any and all services to the
Employer. A Participant shall have ceased to render all services to the Employer when he or
she is neither employed by the Employer nor serving as a member of the Board or of any
committee of the Employer; or

2 The date on which the Participant attains a specified age or such other fixed
date, as specified by the Participant in the applicable deferred compensation agreement that
the Participant executes. The date determined under this paragraph (2) may not be modified
by subsequent deferred compensation agreements. Such agreements, however, may specify a
different payment date with respect to amounts deferred under such subsequent agreements
(plus earnings thereon). If a Participant executes a subsequent deferred compensation agree-
ment without specifying a payment date for deferred amounts covered under the agreement,
the Participant’s initial deferred compensation agreement shall govern the time of payment
for amounts deferred under such agreement (plus earnings thereon).

5.02  Accelerated Distributions. Notwithstanding Section 5.01 to the contrary, a distribu-
tion to or on behalf of a Participant shall be accelerated under the following circumstances:

(a) If a Participant suffers an Unforeseeable Emergency that is not and may not be re-
lieved through reimbursement or compensation from insurance or otherwise, by liquidation of the
Participant’s assets (to the extent such liquidation would not itself cause severe financial hardship),
or by cessation of deferrals under the Plan, the amount reasonably necessary to satisfy the emergency
need shall be paid to the Participant from his or her Deferred Account in a lump sum. The payment
may include any amounts necessary to pay any Federal, state or local income taxes or penalties rea-
sonably anticipated to result from the distribution, but the amount reasonably necessary shall also
take account of additional compensation to the Participant resulting from cancellation of his or her
deferral election. In addition, if following the death of a Participant, his or her beneficiary or benefi-
ciaries suffers an Unforeseeable Emergency, the foregoing shall apply as if the beneficiary were a
Participant;

(b) A distribution shall be accelerated for domestic relations orders, to pay the Federal In-
surance Contributions Act (FICA) taxes or taxes required under Section 409A of the Code, or to dis-
tribute a Participant’s account balance if it is $10,000 or less, as permitted by applicable Treasury
regulations under Section 409A of the Code.
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5.03  Distribution Upon Death.

(a) In the event of a Participant’s death, his or her Deferred Account shall be paid to the
beneficiary that has been designated pursuant to subsection (c), in a lump sum or in substantially
equal consecutive annual installments over a period not to exceed 10 years, as elected by the Partici-
pant pursuant to subsection (b). If payment commenced in accordance with Section 5.01 prior to the
Participant’s death, payment shall continue in accordance with the form of payment then in effect.

(b) A Participant shall specify the manner in which payment shall be made to his or her
designated beneficiary in the first deferred compensation agreement that the Participant executes.
The manner of payment under all subsequent deferred compensation agreements shall be governed
by the terms of the Participant’s initial deferred compensation agreement.

(© Each Participant shall from time to time, by completing and signing a form furnished
by the Administrator, designate any person or persons (who may be designated concurrently, contin-
gently, or successively), the Participant’s estate, or any trust or trusts created by the Participant to
receive amounts that are payable under this Plan to the Participant’s designated beneficiary or bene-
ficiaries. Each beneficiary designation shall revoke all prior designations and will be effective only
when filed in writing with the Administrator. If a Participant fails to designate a beneficiary or if a
beneficiary dies before the date of such Participant’s death and no contingent beneficiary has been
designated, then the amounts which are payable as aforesaid shall be paid to the Participant’s estate.
If payment of benefits to a beneficiary commences and such beneficiary dies before all amounts to
which such beneficiary is entitled have been paid, the remaining benefits shall be paid to the succes-
sive beneficiary or beneficiaries, if any, designated by the Participant, otherwise to the beneficiary’s
estate.

5.04  Distributions to Specified Employees. If stock of the Employer is publicly traded on
an established securities market or otherwise as of the date of the Participant’s separation from ser-
vice, and the Participant is a “key employee” on such date, then, notwithstanding any other provision
of this Plan, any payment due upon such separation from service shall be paid six (6) months follow-
ing the date on which such payment would otherwise be made if the Participant were not a key em-
ployee. Whether the Employee is a “key employee” shall be determined pursuant to Code Section
409A, and the regulations thereunder, with the identification date being each December 31 and the
determination being applicable for the 12-month period beginning on the following April 1.

Article VI. Administration

6.01  Appointment. From time to time, the Board shall appoint one or more persons to
serve as the Administrator. The Board or subdivision thereof shall exercise the power and fulfill the
responsibilities of the Administrator if, at any time, an Administrator has not been appointed he-
reunder or the position is otherwise vacant.

6.02  Power and Responsibilities. The complete authority to control and to manage the op-
eration and administration of the Plan shall be placed in the Administrator. The Administrator shall
have sole discretion to construe the Plan and to determine all questions relating to eligibility for and



entitlement to benefits. Further, the Administrator shall have the sole discretion to determine the
time and form of benefit payments under the Plan.

6.03  Rules. Subject to the provisions of this Plan, the Administrator from time to time may
establish rules for the administration and interpretation of the Plan. Such rules may be changed
without advance notice to Participants. The determination of the Administrator as to any disputed
questions shall be conclusive. All actions, decisions, and interpretations of the Administrator in ad-
ministering the Plan shall be performed in a uniform and nondiscriminatory manner.

6.04  Claims Procedure. 1f any person believes that he or she is entitled to a distribution
hereunder but has not received notice of such distribution, or believes that the amount of any distri-
bution is incorrect, he or she shall submit a written claim for a distribution or corrected distribution
to the Administrator. In the event that such claim is denied, the Administrator shall give written no-
tice of such denial to the claimant, by certified or registered mail, within sixty (60) days after the
claim was filed with the Administrator; provided, however, that such 60-day period may be extended
to one hundred twenty (120) days by the Administrator if it determines that special circumstances
exist which require an extension of the time required for processing the claim. Such denial shall set
forth:

(a) the specific reason or reasons for the denial;
(b)  the specific Plan provisions on which the denial is based,

(©) any additional material or information necessary for the claimant to perfect the claim
and an explanation of why such material or information is necessary; and

(d) an explanation of the Plan’s claim review procedure.

Following receipt of such denial, the claimant or his or her duly authorized representative
may:

(aa)  request areview of the denial by filing written application for review with the Admin-
istrator within sixty (60) days after receipt by the claimant of such denial;

(bb)  review documents pertinent to the claim at such reasonable time and location as shall
be mutually agreeable to the claimant and the Administrator; and

(cc)  submit issues and comments in writing to the Administrator relating to its review of
the claim.

The Administrator shall, after consideration of the application for review, render a decision
and shall give written notice thereof to the claimant, by certified or registered mail, within sixty (60)
days after receipt by the Administrator of the application for review; provided, however, that such
60-day period may be extended to one hundred twenty (120) days by the Administrator if it deter-
mines that special circumstances exist which require an extension of the time required for processing
the application for review. Such notice shall include specific reasons for the decision and specific

references to the pertinent Plan provisions on which the decision is based.



6.05  Claim Exhaustion and Time Limitations. Before pursuing a legal remedy, a claimant
shall first exhaust all claims, review, and appeals procedures under the Plan. No action may be
brought in court on a claim for benefits under this Plan after the later of (i) two years after the claim
arose or (ii) one year after the decision on appeal under the previous section (or one year after the
expiration of the time to take an appeal if no appeal is taken).

6.06 Administrative Committee. If a committee is appointed as the Administrator, any act
that the Plan authorizes or requires the Administrator to do may be done by a majority of its mem-
bers. The action of such majority, expressed from time to time by a vote at a meeting or in writing
without a meeting, shall constitute the action of the Administrator and shall have the same effect for
all purposes as if assented to by all members of the Administrator at the time in office. The members
of the Administrator may authorize one or more of their number to execute or deliver any instrument,
make any payment or perform any other act which the Plan authorizes or requires the Administrator
to do.

6.07 Delegation. The Administrator may employ counsel and other agents, may delegate
ministerial duties to such agents or to employees of the Employer and may procure such clerical, ac-
counting, actuarial, consulting and other services as it may require in carrying out the provisions of
the Plan.

6.08  Indemnification. The Employer shall indemnify and hold harmless the Administrator
(and any member of the Administrator, if a committee is appointed as the Administrator) against all
expenses and liabilities arising out of its acts or omissions with respect to the Plan, provided the
Administrator would be entitled to indemnification pursuant to the by-laws of the Employer.

Article VII. Miscellaneous

7.01  Termination or Amendment. The Board, in its sole discretion, may terminate this Plan
or amend the Plan in whole or in part, provided that no such termination or amendment shall have
the effect of — :

(a) terminating or modifying any Participant’s deferral election in effect for the year in
which such Plan termination or amendment occurs, except to the extent permitted under Article III;

(b)  reducing any Participant’s Deferred Account as of the date of such termination or
amendment;

(© accelerating the time or form of distribution of any Participant’s Deferred Account,
except to the extent permitted by Code Section 409A and the regulations thereunder; or

(d) restricting any right of a Participant, beneficiary, or other person or estate entitled to
benefits hereunder.

7.02  Employer’s Rights. Nothing contained herein shall confer upon a Participant the right
to be retained in the service of the Employer or any other right not expressly provided for herein, nor
will the existence of this Plan impair the right of the Employer to discharge or otherwise deal with a

Participant.
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7.03  Participant's Rights. This Plan is unfunded for purposes of the Code and ERISA and
is not intended to meet the requirements of Section 401(a) of the Code and should be interpreted ac-
cordingly. This Plan constitutes a mere promise by the Employer to make benefit payments in the
future, and the Participant hereunder shall have no greater rights than a general, unsccured creditor of
the Employer. Participants and their heneficiaries, heirs, successors, and assigns shall have no legal
or cquitable rights, claims, or interest in any specific property or assets of the Employer.

7.04  Accounts Not Assignable. The Administrator shall pay all amounts payable hereunder
only to the person or persons designated by the Plan and not to any other person or corporation. To
the maximum extent permitted by law, no right or benefit under this Plan shall be assignable or suly-
ject in any manner to alienation, sale, transfer, claims of creditors, pledge, attachment or encum-
brances of any kind. 1fa court orders an assignment of henefits despite the previons two sentences,
the affected Participant’s benefit will be reduced accordingty.

7.05 Forfeliure. A Participant’s benefit from the Plan may be forfeited on account of lost
payee, escheal law, recapture of amounts improperly credited 1o & Participant’s Deferral Account or
improperly paid to or with respect to a Participant, expenses paid from a Participant’s Deferral Ac-
count, or investment losses. If a payee is lost, but the Participant (or his or her beneficiary) later
claims such benefit, such benefit shall be reinstated without interest or earnings for the forfeiture pe-
riod.

7.06  Documents. Each Participant shall receive a copy of this Plan and the Administrator
will make available for inspection by the Participant 2 copy of any rules and regulations adopted by
the Administrator in administering the Plan. Each Participant also will receive a copy of any docu-
ments pertaining to a trust, if the Employer decides to set up a trust to hold any assets or insurance
policies under the Plan,

7.07  Taxes. Any and all taxes that may be due and owing with respect to any payment
made under the Plan shall be the sole responsibility of the persons 1o whom and for whose henefit
such payment is made. The Employer shall have the right to withhold from any payment made under
the Plan all amounts that are required by law to be withheld.

7.08  Governing Law. This Plan is established under and will be construed according to the
laws of the State of Maine, except to the extent such laws may be preempted by BRISA.

IN'WITNESS WHEREQF, Biddeford & Saco Water Company has caused this document to
he executed by its duly authorized officer onthis _odZm@  dayof Secrtmber , 2006, to be effec-
tive as of October 1, 2006.

BIDDEFORD & SACO WATER COMPANY

By: L——

Wdyne A. Sherman
Clerk

* 1%/



SCHEDULE A

The following persons are Participants within the meaning of Section 2.09 of the Plan:

1. Clifford S. Mansfield, Jr. President and Treasurer
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation in this Offering Circular on Form 1-A of our report dated March 22,
2010, relating to the balance sheets of Biddeford & Saco Water Company as of December 31, 2009 and
2008, and the related statements of income, changes in stockholders’ equity and cash flows for the years
then ended.

Portland, Maine
August 4, 2010
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Opinion of Verrill Dana, LLP




Verrill Dana..

Attorneys at Law

ONE PORTLAND SQUARE
PORTLAND, MAINE 04112-0586
207-774-4000 o FAX 207-774-7499
www.verrilldana.com

August 12, 2010

Biddeford and Saco Water Company
181 Elm Street
Biddeford, ME 04005

Re: Offering Statement on Form 1-A

Ladies and Gentlemen:

We have acted as special counsel to Biddeford and Saco Water Company, a Maine business
corporation (the “Company”), in connection with an offering statement on Form 1-A (the “Offering
Statement”) filed with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Act”), relating to the offering by the Company of an aggregate of 31,000 shares of
common stock of the Company (the “Shares™).

For purposes of our opinions set forth below, we have examined originals or copies of such
records and certificates of officers, certificates of public officials, and other documents as we have
deemed relevant and necessary as a basis for this opinion. In such examination, we have assumed,
without independent verification, the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to originals of documents submitted to us as copies, and the
authenticity of the originals of such documents. As to questions of fact material to this opinion, we have
relied, without independent verification, upon representations contained in certificates of officers of the
Company and public officials.

Based upon the foregoing, and subject to the qualifications set forth below, we are of the opinion
that the Shares to be offered and sold pursuant to the Offering Statement will be validly issued, fully paid,
and non-assessable upon issuance on the terms set forth in the Offering Statement.

We consent to the filing of this opinion as an Exhibit to the Offering Statement. In giving this
consent, we do not thereby admit that we are within the category of persons whose consent is required
under Section 7 of the Act, or the General Rules and Regulations of the Securities and Exchange
Commission.

Very truly yours,
V&Y?.\DAAM( Y
VERRILL DANA, LLP
GSEF/MCC
2892062_1

Portland * Augusta * Boston ¢ Hartford ¢ Washington, D.C.
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BIDDEFORD & SACO WATER CO.
. Supplying
BIDDEFORD, SACO, OLD ORCHARD BEACH
AND PINE POINT

181 ELM STREET- P.O.BOX 304
BIDDEFORD, MAINE  04005-0304

C.S. MANSFIELD, Jr., President & Treasurer C : TELEPHONE

ROBERT R. THERIAULT, Assist. Treasurer : Area Code 207

THOMAS CARR 11, Distribution Superintendent 282-1543
CHRISTOPHER M. MANSFIELD, Deputy Manager oo

' December 8, 2009

TO OUR SHAREHOLDERS:

As'most of you are aware, the Biddeford and Saco Water Company faces a need to raise
significant capital over the coming years. Our Board of Directors previously proposed
amendments to our charter that would have allowed the Company to make an offering of
preferred stock to institutional investors and other large purchasers. That proposal met with
mixed reactions from shareholders, and by a narrow margin failed to gamer sufficient votes for
approval. Some who opposed the amendments expressed a preference for the Company to meet
its capital needs through an offering of common stock rather than preferred stock.

The Company is now examining a possible offering of common stock. Net proceeds from such
- an offermg would be used to reduce the balance on the Company’s line of credit, and to put the
Company in a position to earn a greater return.on its invested capltal

As a first step in the contemplated common stock offering, the Company is seeking to
determine whether existing shareholders might be interested in purchasing common shares
in such an offering. We anticipate that the Company would offer up to $2,500,000 of common
stock, at some slight discount to the most recent sale price (which on November 30 was $81.00
per share).

This solicitation of interest is being made to determine the level of interest in such an offering
among our existing sharehoiders. We are mailing this letter to shareholders who live in selected
states that allow this kind of solicitation to be made without first incurring the full expense of
preparing the kind of registration statement needed for a formal offering and sale of shares. If
we receive sufficient indications of interest, then our plan would be to go ahead with a formal
offering. As you consider this possxble offering, we ask you to please be advised of the
followmg

¢ This is a solicitation of interest only. No money or other consideration is
being solicited at this time, and if sent in response, will not be accepted.

. No sale of the securities will be made, or commitment to purchase
accepted, until the delivery of a final offering statement that includes
complete information about the issuer and the offering.

¢ An indication of interest made by a prospective investor involves no
~ obligation or commitment of any Kind.



 This solicitation of interest is being made pursuant to exemptiors from
registration under federal and state securities laws. No sale may be
' made until the offering statement is qualified by the SEC and is either
~ registered in this state or exempted from registration.

Name of company: Biddeford and Saco Water Compahy :
Chief exécutive officer:  C.S. Mansfield, Jr.

Business and products: The Company is a public utility, supplying drinking
water and fire protection services on the southern
- Maine coast to the communities of Biddeford, Saco,
Old Orchard Beach, and the Pine Pont section of
Scarborough, regulated by the Maine Public Utilities
Commission.

We ask now that you assist us in evaluating whether shareholders would be interested in
purchasing common stock from the Company. If you feel that you might be interested
in participating in such an offering and would like to receive an offering circular or
prospectus providing further details, please let us know. To do so, please return the
enclosed form or send me a quick note by mail, email, or fax, stating that you might be
interested and giving us some idea of the potential dollar amount that you might be
interested in investing in'common shares if priced appropriately. Doing so will not

involve any commitment on your part (or ours), but would help us gauge the level of
shareholder interest in suchan offering. The actual registration process will involve
significant expense to the Company. - Your Board wishes to avoid this expense if there is
little interest on the part of existing shareholders. You may respond to our inquiryby fax
at (207) 282-1544; email at info @biddefordsacowater.com; or by using the enclosed
mailing envelope. If you might have interest in purchasing shares, we would appreciate
receiving a response from youn within the next two weeks, if possible.

Thank you for you' continued support of the Biddeford and Saco Water Company

On behalf of the Board of Directors
C.S. Mansfield, Jr., President

/

C
(j

]



Biddeford & Saco Water Company
181 Eim Street
P.O. Box 304
Biddeford, ME 04005-0304

Telephone (207) 282-1543
Facsimile (207) 282-1544

EXPRESSION OF INTEREST IN POSSIBLE _COMMON STOCK ISSUE

- By returhing this form, I understand that I am only expreséing that I might be interested
in purchasing some amount of common shares if offered to shareholders by the Biddeford
and Saco Water Company. This expression of interest involves:

NO OBLIGATION OR COMMITMENT OF ANY KIND.

AN

Possible investment amount: $

Name(s):

Address: _ "

Comments:

Sgec”



EXHIBIT 15.1

Notice of preemptive rights



BIDDEFORD & SACO WATER CO.
Supplying
BIDDEFORD, SACO, OLD ORCHARD BEACH
AND PINE POINT
181 ELM STREET P.0.BOX 304
BIDDEFORD, MAINE  04005-0304

C.S. MANSFIELD, Jr., President & Treasurer . TELEPHONE
ROBERT R. THERIAULT, Assist. Treasurer _ Area Code 207
THOMAS CARR 1, Distribution Superintendent _ 282-1543

CHRISTOPHER M. MANSFIELD, Deputy Manager _ v
May 28, 2010
TO OUR SHAREHOLDERS:

This past December, I sent letters to sharcholders in selected states (Maine, Massachusetts, and Florida) to gauge
possible interest in a common stock offering by Biddeford and Saco Water Company directly to shareholders. As
I discussed in the letter and at prior shareholder meetings, the Company faces a need to raise significant capital
over the coming years.

‘Based on feedback received from shareholders in response to my letter, the Company has decided to proceed with
an offering of common stock, at a price of $67.50 per share. Net proceeds from the offering would be used to
reduce the balance on the Company’s line of credit, and to put the Company in a position to earn a greater return
on its invested capital.

The Company has concluded that Biddeford and Saco Water Company shareholders have statutory preemptive
rights under Maine law. 4 “preemptive right” is a pro rata right to purchase a portion of a new common stock
offering, sufficient to preserve that shareholder’s current ownership percentage.

We have filed with the Securities and Exchange Commission a Form 1-A offering statement, covering an offering
. of 31,000 shares of common stock at the offering price of $67.50 per share. As described below, we plan to
pursue this offering in selected states where most of our shareholders reside. By virtue of your preemptive rights,
however, as a record or beneficial owner of Biddeford and Saco Water Company common stock, you will have a
" pro rata right to purchase shares regardless of where you reside.

The Company is conducting this offering primarily in Maine, Massachusetts, Florida, Illinois, California,
Connecticut, New Hampshire, Pennsylvania, and Maryland. The securities laws of those states allow the
Company to make an offering without incurring substantial additional expense. Sharcholders from those states -
who offer to purchase common stock may do so, if they wish, in amounts not limited to their pro rata percentage
of the offered shares, subject however to availability and other conditions set forth in the form of Subscription
Agreement for this offering.

For those of you who reside in states other than Maine, Massachusetts, Florida, Illinois, California, Connecticut,
New Hampshire, Pennsylvania, and Maryland, you have a preemptive right to purchase your pro rata portion of
the offering —i.e. up to 30% of the total number of shares of Biddeford and Saco Water Company common stock
that you already own. Depending on the securities laws in your state, the Company may be able to offer you
shares in excess of your pro rata percentage of the offering. We plan to assess this once we know which
shareholders might be interested in purchasing more than their pro rata percentage.

To exercise your preemptive rights, you must return to us the enclosed Preemptive Rights Election by July
7, 20190 (i.e. within 40 days of the date of this letter). If we receive the form from you by that date, we will send
you a copy of the final offering circular for this offering, together with a Subscription Agreement. Returning the
enclosed Preemptive Rights Election will not obligate you to purchase. A binding offer to purchase can be
made by you only by submitting a signed Subscrlption Agreement in the form provided with the final
offering circular,

Thank you for your continued support of the Biddeford and Saco Water Company.

On behalf of the Board of Directors
C.S. Mansfield, Jr., President



Biddeford & Saco Water Company
181 Elm Street
P.O. Box 304
Biddeford, ME 04005-0304

Telephone (907) 989-1543
Facsimile (207) 982-1544

PREEMPTIVE RIGHTS ELECTION

The undersigned represents that he or she owns the following number of shares of Biddeford and Saco
Water Company common stock (either in the undersigned’s name directly or through an account with
a bank or securities firm): - :

TOTAL SHARES OWNED IN THE COMPANY: [insert number now owned]

The undersigned understands that, pursuant to statutory preemptive rights, he or she has the right to
purchase a portion of the common stock being offered by the Company, namely up to 30% of the
number of shares he or she now owns. [For example, in the case of a shareholder who now owns
1,000 shares of Company common stock, he or she has a preemptive right to purchase up to 300
shares (30%) of the offered common stock. Depending on the state in which the shareholder resides,
the Company may be able to sell the shareholder more than his or her pro rata portion, if he or she
elects to do s0.] '

The undersigned wishes to reserve shares [insert number] for possibie future
purchase by him or her, at $67.50 per share, payable by check or wire transfer to the Company. This
is not a commitment to purchase. A commitment can only be made by executing a Subscription
Agreement, in the form to be provided by the Company after the shareholder has received the
Company’s offering circular for this offering.

NOTE: IF YOU DO NOT WISH TO PURCHASE ANY SHARES THROUGH THIS
OFFERING, YOU DO NOT NEED TO RETURN THIS FORM.

Date: , 2010

Signature(s):

Print Name and Address:

Comments or guestions?:




