NEW ISSUE - BOOK ENTRY ONLY Ratings: See Ratings herein

In the opinion of Edwards Wildman Palmer LLP, Bond Counsel, based upon an analysis of existing law
and assuming, among other matters, compliance with certain covenants, interest on the 2012 Series Bonds is
excluded from gross income for federal income tax purposes under the Internal Revenue Code of 1986 (the
“Code”). Interest on the 2012 Series Bonds is not a specific preference item for purposes of the federal individual
or corporate alternative minimum taxes, although such interest is included in adjusted current earnings when
calculating corporate alternative minimum taxable income. Under existing law, interest on the 2012 Series Bonds is
exempt from the New Hampshire personal income tax on interest and dividends. Bond Counsel expresses no
opinion regarding any other tax consequences related to the ownership or disposition of, or the accrual or receipt of
interest on, the 2012 Series Bonds. See “Tax Exemption” herein.

$42,115,000
STATE OF NEW HAMPSHIRE
Turnpike System Revenue Bonds
2012 Refunding Series
(Delayed Delivery)

Dated: Date of Delivery Due: As shown on the inside cover

The 2012 Series Bonds will be issued as fully registered bonds, and when issued will be registered in the
name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York. So long as
Cede & Co. is the registered owner of the 2012 Series Bonds, principal and semiannual interest (payable April 1 and
October 1, commencing April 1, 2012 are payable by The Bank of New York Mellon Trust Company, N.A., as
Trustee and Paying Agent (the “Trustee”), to Cede & Co., as nominee for DTC. (See Book-Entry Bonds herein.)
Purchasers shall acquire beneficial ownership interests in the 2012 Series Bonds in the denominations of $5,000 or
integral multiples thereof. The 2012 Series Bonds are not subject to redemption prior to maturity as described
herein.

The 2012 Series Bonds are being issued for the purposes of refunding a portion of the outstanding Turnpike
System Revenue Bonds, 2002 Refunding Series and paying costs of issuance.

The 2012 Series Bonds are limited obligations of the State payable solely out of net revenues of the
State of New Hampshire Turnpike System and are not general obligations of the State of New Hampshire or
any political subdivision thereof, and neither the full faith and credit nor the taxing power of the State of New
Hampshire or any political subdivision is pledged for the payment of the 2012 Series Bonds. (See Security for
the Bonds herein.)

The 2012 Series Bonds are being sold on a delayed delivery basis, with delivery of the 2012 Series
Bonds to be made on or after January 5, 2012. The market value of the 2012 Series Bonds on the date of
delivery may differ significantly from the purchase price due to a variety of factors. See The 2012 Series
Bonds — Delayed Delivery of the 2012 Series Bonds herein.

MATURITY SCHEDULE - See Inside Cover

The 2012 Series Bonds are offered when, as and if issued and accepted by the Underwriters subject to the
final approving opinion of Edwards Wildman Palmer LLP, Boston, Massachusetts, Bond Counsel (see Legal
Matters herein), and to certain other conditions referred to herein. Certain legal matters will be passed upon for the
Underwriters by their counsel, Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts.
Delivery of the 2012 Series Bonds to DTC or its custodial agent is expected on or about January 5, 2012.

Barclays Capital Wells Fargo Securities
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MATURITY SCHEDULE

$42,115,000
STATE OF NEW HAMPSHIRE
TURNPIKE SYSTEM REVENUE BONDS
2012 Refunding Series
(Delayed Delivery)

Principal Interest X

Due Amount Rate Yield CUSIP
October 1,2013  $5,085,000 4.00% 1.35%  644693KX0
October 1, 2014 5,315,000 4.00 1.70 644693KY8
October 1, 2015 5,565,000 5.00 2.00 644693KZ5
October 1, 2016 5,135,000 5.00 2.25 644693LA9
October 1, 2017 2,985,000 5.00 2.64 644693LB7
October 1, 2018 7,815,000 5.00 3.01 644693LCS5
October 1, 2019 4,890,000 5.00 3.33 644693LD3
April 1, 2020 5,325,000 5.00 3.56 644693LE1

Statement pursuant to New Hampshire Revised Statutes Annotated 421-B:20 for
New Hampshire investors:

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 by any Federal or state securities commission or
regulatory authority. Furthermore, the foregoing authorities have not confirmed the
accuracy or determined the adequacy of this document. Any representation to the
contrary is a criminal offense.

" CUSIPisa registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, managed by
Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association. The CUSIP numbers are included solely for the
convenience of Bondowners and the State is not responsible for the selection or the correctness of the CUSIP numbers printed herein. CUSIP
numbers assigned to securities may be changed during the term of such securities based on a number of factors, including, but not limited to, the
refunding or defeasance of such securities or the use of secondary market financial products.
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No dealer, broker, salesperson or other person has been authorized by the State of New Hampshire or the
Underwriters to give any information or to make any representations, other than those contained in this Official
Statement, and if given or made, such other information or representation must not be relied upon as having been
authorized by the State of New Hampshire (the “State”) or the Underwriters. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 2012 Series Bonds
by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale.

This Official Statement contains forecasts, projections and estimates that are based on current expectations.
In light of the important factors that may materially affect the financial condition of the New Hampshire Turnpike
System generally and other economic and financial matters, the inclusion in this Official Statement of such
forecasts, projections and estimates should not be regarded as a representation by the State or the Underwriters that
such forecasts, projections and estimates will occur. Such forecasts, projections and estimates are not intended as
representations of fact or guarantees of results.

29 G 99 6

If and when included in this Official Statement, the words “expects,” “forecasts,” “projects,” “intends,”
“anticipates,” “estimates” and analogous expressions are intended to identify forward-looking statements as defined
in the Securities Act of 1933, as amended, and any such statements inherently are subject to a variety of risks and
uncertainties that could cause actual results to differ materially from those projected. Such risks and uncertainties
include, among others, general economic and business conditions, changes in fuel prices, changes in political,
social and economic conditions, regulatory initiatives and compliance with governmental regulations, litigation and
various other events, conditions and circumstances affecting the New Hampshire Turnpike System, many of which
are beyond the control of the State. These forward-looking statements speak only as of the date of this Official
Statement. The State disclaims any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statement contained herein to reflect any change in the State’s expectations with regard thereto or
any change in events, conditions or circumstances on which any such statement is based.

Neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in any of the information set forth herein since the date hereof.
Any statements made in this Official Statement involving matters of opinion, whether or not expressly so stated, are
intended merely as opinion and not as representations of fact.

In connection with an offering of the 2012 Series Bonds the Underwriters may over allot or effect
transactions which stabilize or maintain the market price of such bonds at a level above that which might
otherwise prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time.

The Underwriters have provided the following sentence for inclusion in this official statement. The
Underwriters have reviewed the information in this Official Statement in accordance with, and as part of,
their responsibilities to investors under the Federal securities laws as applied to the facts and circumstances
of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

-11-
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OFFICIAL STATEMENT
OF
THE STATE OF NEW HAMPSHIRE
$42,115,000
TURNPIKE SYSTEM REVENUE BONDS

2012 Refunding Series
(Delayed Delivery)

INTRODUCTION

This Official Statement, including the cover page and the Appendices hereto, is being distributed
by the State of New Hampshire (the “State”) in order to furnish information in connection with the sale by
the State of its Turnpike System Revenue Bonds, 2012 Refunding Series, in the aggregate principal
amount of $42,115,000 (the “2012 Series Bonds”).

The 2012 Series Bonds are authorized to be issued pursuant to Chapter 237-A of the New
Hampshire Revised Statutes Annotated, as amended (the “Act”), and a general bond resolution (the
“Bond Resolution”) of the State adopted by the Governor and Executive Council of the State (“Governor
and Council”) on November 9, 1987, as amended and supplemented and as further supplemented by a
Supplemental Resolution adopted by the Governor and Council on June 22, 2011 (the “2012 Series
Supplemental Resolution”). The State has authorized an aggregate of $766,050,000 in Turnpike System
Revenue Bonds to be issued under the Act (excluding Bonds issued for the purpose of refunding
Outstanding Bonds) of which $545,000,000 have been issued to date. See Program Responsibility and
Management — The Act.

The 2012 Series Bonds are being issued for the purpose of refunding $45,870,000 of the
Outstanding 2002 Refunding Series Bonds that are due October 1 in the years 2013 through 2019 and
April 1, 2020 (the “Refunded Bonds™) in order to provide debt service savings to the New Hampshire
Turnpike System (the “Turnpike System”) and paying the costs of issuance of the 2012 Series Bonds.
See Plan of Refunding.

Following the issuance of the 2012 Series Bonds on January 5, 2012, the 2012 Series Bonds will
be on parity with the Outstanding Turnpike System Revenue Bonds, as follows:

Series Principal Amount Qutstanding
2002 Refunding Series $ 4,915,000"
2003 Refunding Series 78,545,000
2006 Refunding Series 16,610,000
2009 Series A 150,000,000
2009 Refunding Series B 60,085.000

Total $310,155,000

As used herein, except as otherwise noted, the term “Bonds” refers to all Bonds Outstanding
under the Bond Resolution. The term “Outstanding” excludes Bonds which have been refunded through
the issuance of Refunding Bonds as described under Summary of Certain Provisions of the Bond
Resolution - Refunding Bonds.

: Consists of the October 1, 2012 maturity of the 2002 Refunding Series Bonds which will be paid at maturity. The balance of the 2002
Refunding Series Bonds will be refunded with the proceeds of the 2012 Series Bonds. See Plan of Refunding.

-1-



The New Hampshire Turnpike System (the “Turnpike System”), as shown on the map on page iv,
presently consists of approximately 89 miles of limited access highway, 36 miles of which are part of the
U.S. Interstate Highway System. The Turnpike System comprises three limited access highways: the
Blue Star Turnpike (I-95) and the Spaulding Turnpike (which together are referred to as the Eastern
Turnpike), and the Central Turnpike (also known as the F.E. Everett Turnpike and includes portions of
U.S. Interstate Highways 93 and 293). The major cities located in the central and southern sections of the
State are primarily served by the Turnpike System. The Blue Star segment of the Turnpike System is
16.2 miles in length and constitutes a portion of US Interstate Highway 95. It extends from the
Massachusetts state line in Seabrook, New Hampshire to the Maine state line in Portsmouth, New
Hampshire.

On August 25, 2009, pursuant to a legislative mandate (see Section 76 of Chapter 144, Laws of
2009), the Department of Transportation transferred a section of 1-95 to the Turnpike System. The
legislation authorized the Department of Transportation to convey the roadway to the Bureau of
Turnpikes in exchange for $120 million and on such other terms and conditions as the Commissioner of
Transportation and the Bureau of Turnpikes agree. The legislation further provides that the amount
payable to the Department of Transportation for deposit into the State Highway Fund shall be paid from
the Turnpike System General Reserve Account over a period not to exceed twenty years with $30 million
(including interest) being paid in Fiscal Year 2010, $20 million (including interest) being paid in Fiscal
Year 2011 and the balance to be paid as agreed by the Commissioner of Transportation and the State
Treasurer. The payment schedule in the resulting Transfer Agreement called for annual level payments of
$5.9 million through fiscal year 2029 accrued at an interest rate of 4%. In anticipation of the I-95
acquisition and implementation of the current Capital Improvement Program, the Governor and Council
approved a $.50 toll increase on the Hampton main line plaza effective July 1, 2009 that generates
approximately $11.6 million annually. See The Turnpike System — Eastern Turnpike — I-95 Acquisition
and Turnpike System — Historical Revenues and Expenditures. The Operating Budget for fiscal years
2012 and 2013 includes plans to expedite the payments from the Turnpike System to the State Highway
Fund by an additional $20.1 million in each year. The Transfer Agreement permits prepayment of any
portion of the total remaining amount due and the Commissioner and Treasurer expect to make the
expedited payments, provided there are sufficient funds in the General Reserve Account to sustain the
expedited payments. If these expedited payments are made in fiscal years 2012 and 2013, the remaining
amounts due will be paid in full in fiscal year 2019.

The Spaulding Turnpike segment of the Turnpike System extends from Portsmouth, New
Hampshire to Milton, New Hampshire. It is 33.2 miles in length and is the major artery for north-south
travel in the eastern corridor of the State. The Central Turnpike extends for 39.5 miles from the
Massachusetts state line in Nashua, New Hampshire to Exit 14 in Concord, New Hampshire. It
constitutes a portion of US Interstate Highways 93 and 293.

The “Capital Improvement Program” is a multi-year program originally authorized by the New
Hampshire Legislature in 1986 to improve and expand the Turnpike System. The expansion and
improvement projects in the Capital Improvement Program are designed to provide safety improvements
to the existing Turnpike System and increase the Turnpike System’s capacity. See The Turnpike System
and Capital Improvement Program. Through June 30, 2011 a total of $627 million of bond proceeds,
investment earnings and available toll revenues had been expended on Capital Improvement Program
projects. The State currently estimates that the total cost of the Capital Improvement Program, including
expenditures to date, is approximately $1,006 million through Fiscal Year 2018. See Capital
Improvement Program.



The 2012 Series Bonds are limited obligations of the State and, under the terms of the Bond
Resolution, are payable solely from the net revenues generated by the Turnpike System and from other
funds specifically available therefor. See Security for the Bonds.

The 2012 Series Bonds are not general obligations of the State or any political subdivision
thereof and neither the full faith and credit nor the taxing power of the State or any political
subdivision thereof is pledged for the payment of the 2012 Series Bonds. Additional Bonds ranking
on a parity with or subordinate to the 2012 Series Bonds may be issued from time to time under the
Bond Resolution upon satisfaction of certain conditions set forth therein. See Security for the Bonds
- Additional Indebtedness.

Capitalized terms used herein and not otherwise defined have the meanings ascribed thereto in the
Bond Resolution, and summary definitions of certain capitalized terms used herein are defined in the
Glossary of Terms, attached hereto as Appendix E. Statements made herein with respect to the Act, the
Bond Resolution and the 2012 Series Bonds are qualified in their entirety by a reference to such
documents, copies of which are available upon request from the State Treasurer. See Summary of Certain
Provisions of the Bond Resolution.

Except as otherwise expressly noted herein, all financial information pertaining to Fiscal Years
through 2011 has been derived from audited financial statements of the Turnpike System. Information for
later years is estimated and subject to change.

THE 2012 SERIES BONDS
Description of the 2012 Series Bonds

The 2012 Series Bonds are being issued in the aggregate principal amount of $42,115,000
maturing in the years and amounts, and shall bear interest at rates per annum (calculated on the basis of a
360-day year of 30-day months) as shown on the inside front cover of this Official Statement. The 2012
Series Bonds will be dated their date of issuance. Interest on the 2012 Series Bonds will be paid on
April 1 and October 1 of each year, commencing April 1, 2012. The record date for the payment of
interest shall be the fifteenth day of the calendar month preceding each interest payment date.

The 2012 Series Bonds are being issued only as fully registered bonds and, when issued, will be
registered in the name of Cede & Co., as nominee for the Depository Trust Company (“DTC”), New
York, New York. DTC will act as securities depository for the 2012 Series Bonds. Purchases of
beneficial interests in the 2012 Series Bonds will be made in book-entry form, in the denomination of
$5,000 or any integral multiple thereof. Purchasers will not receive certificates representing their interest
in 2012 Series Bonds purchased. So long as DTC or its nominee, Cede & Co., is Bondholder, payments
of the principal of and interest on the 2012 Series Bond will be made directly to such Bondholder.
Disbursement of such payments to the DTC Participants (hereinafter defined) is the responsibility of DTC
and disbursement of such payments to Beneficial Owners (hereinafter defined) is the responsibility of the
DTC Participants and the Indirect Participants (hereinafter defined). See Book-Entry Bonds.

The 2012 Series Bonds are not subject to redemption prior to maturity.
Delayed Delivery of the 2012 Series Bonds

Subject to the terms of the purchase agreement with respect to the 2012 Series Bonds, the State
expects that the 2012 Series Bonds will be delivered to the Underwriters on or about January 5, 2012, or



such later date as may be mutually agreed upon by the State and the Underwriters (the “Settlement
Date”).

The obligation of the Underwriters to accept delivery of the 2012 Series Bonds on the Settlement
Date and to pay the purchase price thereof is conditioned upon the State’s performance of its obligations
under the purchase agreement with respect to the delivery of certain documents, including without
limitation:

(1) delivery of an opinion of Bond Counsel in substantially the form of
Appendix D attached hereto;

(i1) delivery of supplemental opinions of Bond Counsel;

(ii1) delivery of a certificate of the State dated the Settlement Date, to the
effect that (i) the Official Statement of the State, as updated,
supplemented and delivered to the Underwriters as of the Settlement
Date, does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading, (ii) since
the date of the Closing, there has been no material adverse change in the
financial position or the results of operations of the Turnpike System
except as set forth in or contemplated by this Official Statement of the
State, as updated; and

(iv) an opinion of the Attorney General of the State to the effect that the
statements contained or incorporated by reference in the Official
Statement, as updated, under the caption Litigation are a fair and
reasonable summary for the purposes of the official statement, as
updated.

During the period of time between the date of this Official Statement and the issuance and
Settlement Date, certain information contained in this Official Statement could change in a material
respect. The State has agreed to provide an updated Official Statement (an “Updated Official Statement”)
prior to the Settlement Date and certificates of the State dated the Settlement Date with respect thereto.
Any changes in such information will not permit the Underwriters to terminate their obligation to
purchase the 2012 Series Bonds unless the representative of the Underwriters determines that market
price or marketability of the Bonds or the ability of the Underwriters to enforce contracts for the sale of
the Bonds shall have been materially adversely affected by the occurrence of any of the following:

(1) (1) legislation shall be enacted by or introduced in the Congress of the United
States or recommended to the Congress for passage by the President of the United States, or the Treasury
Department of the United States or the Internal Revenue Service or favorably reported for passage to
either House of the Congress by any committee of such House to which such legislation has been referred
for consideration, a decision by a court of the United States or of the State or the United States Tax Court
shall be rendered, or an order, ruling, regulation (final, temporary or proposed), press release, statement or
other form of notice by or on behalf of the Treasury Department of the United States, the Internal
Revenue Service or other governmental agency shall be made or proposed, the effect of any or all of
which would be to alter, directly or indirectly, federal income taxation upon interest received on
obligations of the general character of the Bonds, or the interest on the Bonds as described in this Official
Statement, or other action or events shall have transpired which may have the purpose or effect, directly
or indirectly, of changing the federal income tax consequences of any of the transactions contemplated
herein and (2) Bond Counsel determines, in its sole discretion, that compliance therewith will require a
modification to the form of Bond Counsel Opinion attached as Appendix D to this Official Statement; or



(i1) there shall have occurred any (1) new material outbreak of hostilities (including,
without limitation, an act of terrorism) or (2) new material other national or international calamity or
crisis, or any material adverse change in the financial, political or economic conditions affecting the
United States, including, but not limited to, an escalation of hostilities that existed prior to the date hereof;
or

(iii) a material disruption in securities settlement, payment or clearance services shall
have occurred.

The market value of the 2012 Series Bonds as of the Settlement Date may be affected by a variety
of factors and could be substantially higher or lower than the price to be paid by the initial purchasers of
the 2012 Series Bonds. Neither the State nor the Underwriters make any representation as to the expected
market price of the 2012 Series Bonds as of the Settlement Date.

The 2012 Series Bonds will be sold only to investors who execute the Delayed Delivery Contract
in substantially the form of Appendix F attached hereto. The Delayed Delivery Contract restricts the
ability of purchasers of the 2012 Series Bonds to transfer their interests in the 2012 Series Bonds prior to
the Settlement Date and no representation is made that any such transfer will be permitted. No assurances
can be given that a secondary market will exist for the 2012 Series Bonds even if such a transfer is
permitted. The Underwriters are not obligated to make a secondary market in the 2012 Series Bonds prior
to the Settlement Date or at any time thereafter.

BOOK-ENTRY BONDS
General

The information provided under this caption Book-Entry System — General has been
provided by DTC. No representation is made by any of the State, the Trustee or the Underwriters
as to the accuracy or adequacy of such information provided by DTC or as to the absence of
material adverse changes in such information subsequent to the date hereof.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
2012 Series Bonds. The 2012 Series Bonds will be issued in fully-registered form registered in the name
of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One-fully registered certificate will be issued for each maturity of each series of
the 2012 Series Bonds, each in the aggregate principal amount of such maturity, and each such certificate
will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money
market instruments (from over 100 countries) that DTC’s participants (“Direct Participants™) deposit with
DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company



for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard &
Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities
and Exchange Commission. More information about DTC can be found at www.dtcc.com and

www.dtc.org.

Purchases of securities deposited with DTC must be made by or through Direct Participants,
which will receive a credit for such securities on DTC’s records. The ownership interest of each actual
purchaser of each security deposited with DTC (“Beneficial Owner”) is in turn to be recorded on the
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in securities deposited with DTC are to be accomplished by entries made on the books
of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in securities deposited with DTC, except in the
event that use of the book-entry system for such securities is discontinued.

To facilitate subsequent transfers, all securities deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of securities with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the securities deposited with it;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such securities are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of a maturity is being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be
redeemed, unless other arrangements are made between DTC and the State.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to
securities deposited with it unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the issuer of such securities or
its paying agent as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rights to those Direct Participants to whose accounts the securities are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on securities deposited with DTC will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information
from the issuer of such securities or its paying agent, on the payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be



governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
Participant and not of DTC (nor its nominee), the issuer of such securities or its paying agent, subject to
any statutory or regulatory requirements as may be in effect from time to time. Payment of principal and
interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the issuer of such securities or its paying agent, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to securities held by it at
any time by giving reasonable notice to the issuer of such securities or its paying agent. Under such
circumstances, in the event that a successor depository is not obtained, physical certificates are required to
be printed and delivered to Beneficial Owners.

The State may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository). In that event, physical certificates will be printed and delivered to
Beneficial Owners.

The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that the State believes to be reliable, but the State takes no responsibility for the accuracy
thereof.

Limitations

For so long as the 2012 Series Bonds are registered in the name of DTC or its nominee, Cede &
Co., the State and the Trustee will recognize only DTC or its nominee, Cede & Co., as the registered
Owner of such 2012 Series Bonds for all purposes, including payments, notices and voting.

Because DTC is treated as the Owner of the 2012 Series Bonds for substantially all purposes
under the Resolution, Beneficial Owners may have a restricted ability to influence in a timely fashion
remedial action or the giving or withholding of requested consents or other directions. In addition,
because the identity of Beneficial Owners is unknown to the State, to DTC and to the Trustee, it may be
difficult to transmit information of potential interest to Beneficial Owners in an effective and timely
manner. Beneficial Owners should make appropriate arrangements with their broker or dealer regarding
distribution of information regarding the 2012 Series Bonds that may be transmitted by or through DTC.

Neither the State nor the Trustee shall have any responsibility or obligation with respect to:

(1) the accuracy of the records of DTC, its nominee or any DTC Participant or Indirect
Participant with respect to any beneficial ownership interest in any 2012 Series Bonds;

(i1) the delivery to any DTC Participant or Indirect Participant or any other Person, other than
a registered Owner, as shown in the Bond Register, of any notice with respect to any
2012 Series Bond;

(iii)  the payment to any DTC Participant or Indirect Participant or any other Person, other
than a registered Owner, as shown in the Bond Register, of any amount with respect to

the principal of, premium, if any, interest on, any 2012 Series Bond; or

(iv) any consent given or other action taken by DTC as registered Owner.



Further, neither the State nor the Trustee can provide any assurances that DTC, the DTC
Participants and such other intermediaries that may exist between the State and the beneficial owners will
serve and act in the manner described in this Official Statement.

Prior to any discontinuation of the book-entry system with respect to the 2012 Series Bonds as
hereinabove described, the State and the Trustee may treat DTC as, and deem DTC to be, the absolute
Owner of the 2012 Series Bonds for all purposes whatsoever, including, without limitation:

(1) the payment of principal of, premium, if any, and interest on the 2012 Series Bonds;
(i1) giving notices of redemption and other matters with respect to the 2012 Series Bonds;
(ii1)  registering transfers with respect to the 2012 Series Bonds; and
(iv) the selection of 2012 Series Bonds for redemption.

PLAN OF REFUNDING

Upon delivery of the 2012 Series Bonds, the State will enter into a Refunding Trust Agreement
with The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Refunding Trustee”), to
provide for the refunding of the Refunded Bonds. Upon receipt of the requisite proceeds of the 2012
Series Bonds, and amounts held in the Debt Service Fund and Debt Service Reserve Fund for the
Refunded Bonds, the Refunding Trustee will deposit irrevocably in the Refunding Trust Fund established
under the Refunding Trust Agreement the amount sufficient to pay, when due, the interest on, and upon
redemption, the outstanding principal of and redemption premium on the Refunded Bonds without further
reinvestment. The Refunding Trust Fund is pledged solely for the benefit of the holders of the Refunded
Bonds and is not available to pay any other Bonds. The Refunded Bonds will be redeemed on April 1,
2012 at a redemption price of 101%. Upon issuance of the 2012 Series Bonds and the deposit of funds
into the Refunding Trust Fund, the Refunded Bonds will be defeased and no longer Outstanding under the
Bond Resolution.

Following the redemption of the Refunded Bonds, any funds remaining in the Refunding Trust
Fund (including any interest earned) will be deposited into the Debt Service Account.

SOURCES AND USES OF FUNDS

The proceeds from the sale of the 2012 Series Bonds are expected to be applied as follows:

Sources
Par Amount of 2012 Series Bonds $42,115,000.00
Net Original Issue Premium 4,196,333.35
Available Funds of the Turnpike System* 1,652.276.67
Total Sources of Funds $47,963,610.02
Uses
Deposit to Refunding Trust Fund $47,522,062.51
Underwriters’ Discount 237,412.05
Costs of Issuance 204.135.46
Total Uses of Funds $47.963,610.02

*The available funds from the Turnpike System consist of funds or investments in the Debt Service Account held for the payment of
interest on the Refunded Bonds in the amount of $596,681.25 and $1,055,595.42 currently held in the Debt Service Reserve Fund.



SECURITY FOR THE BONDS
Pledge of Revenues

The 2012 Series Bonds are limited obligations of the State. The principal of, redemption
premium, if any, and interest on the 2012 Series Bonds are payable solely from and are equally and
ratably secured by a pledge of Revenues (hereinafter defined), subject only to the payment of Operating
Expenses (hereinafter defined), and monies and securities on deposit from time to time in all accounts and
subaccounts established by the Bond Resolution (except the Rebate Account) on the terms and in the
manner provided in the Bond Resolution. Revenues means all tolls, rates, rents, fees, charges, receipts or
other income derived or to be derived by the State from the ownership or operation of the Turnpike
System, and all rights to receive the same. Proceeds of Bonds issued under the Act and of certain notes
issued in anticipation of the receipt of Revenues are included in Revenues, but, unless otherwise provided
by a Supplemental Resolution, Revenues do not include the proceeds of other borrowings by the State, or
the proceeds of grants for limited purposes or of the disposition of property financed by such grants.
Operating Expenses means the ordinary costs and expenses of the State for the operation, maintenance
and repair of the Turnpike System, including working capital as provided in the Bond Resolution.
Operating Expenses do not include the principal of and interest on bonds, notes or other evidences of
indebtedness issued by the State for the purposes of the Turnpike System, Renewal and Replacement
Costs (hereinafter defined) and depreciation.

All Bonds issued and outstanding under the Bond Resolution will be secured, equally and ratably
without preference of any Bond over any other Bond, by the pledge created by the Bond Resolution and
the covenants of the State made in the Bond Resolution. The State expects to issue additional bonds
under the Bond Resolution on a parity with the 2012 Series Bonds, the 2009 Series A Bonds, the 2009
Refunding Series B Bonds, the 2006 Refunding Series Bonds, the 2003 Refunding Series Bonds and the
2002 Refunding Series Bonds to finance the Capital Improvement Program. See Security for the Bonds -
Additional Indebtedness and Capital Improvement Program.

Neither the full faith and credit nor the taxing power of the State or any political
subdivision is pledged for the payment of the Bonds.

The enforceability of the 2012 Series Bonds and the Bond Resolution may be limited by the
exercise of judicial discretion in accordance with general equitable principles and by bankruptcy,
reorganization, insolvency, moratorium and other laws affecting creditors’ rights generally heretofore or
hereafter enacted to the extent constitutionally enforceable.

The rights and remedies of Bondholders under the Resolution and other matters are summarized
under Summary of Certain Provisions of the Bond Resolution.

Toll Rate Covenant

The State has covenanted in the Bond Resolution that it will establish and collect tolls and
charges for the use of the Turnpike System adequate at all times, with other available funds, to provide for
the proper operation and maintenance of the Turnpike System and for the timely payment of the principal
of and interest on all Bonds, notes or other evidences of indebtedness payable from the Revenues and all
other required payments in connection with the Turnpike System.

Without limiting the generality of the foregoing, the State has covenanted that it will establish and
collect tolls and charges sufficient so that in each Fiscal Year its Net Revenues (defined below) will be at
least equal to the greater of: (a) 120% of Debt Service (as defined below); or (b) 100% of Debt Service



plus the total amount of principal of and interest on all general obligation or other bonds, notes or other
evidences of indebtedness (excluding principal of bond anticipation notes paid or to be paid from
proceeds of bonds maturing after the end of the Fiscal Year) payable from Revenues during the Fiscal
Year, and the additional amount, if any, required to be paid from the General Reserve Account to satisfy
the Renewal and Replacement Requirement (hereinafter defined) for the Fiscal Year. Net Revenues
means the Revenues (excluding (i) proceeds of Bonds and notes issued in anticipation of Bonds or of
Revenues and (ii) proceeds of the sale or other disposition of all or any part of the Turnpike System,
proceeds of insurance and condemnation awards received with respect to the Turnpike System (other than
proceeds of use and occupancy insurance or any other insurance against loss of Revenues) and other items
of an extraordinary and nonrecurrent nature) after deducting Operating Expenses. Debt Service means
with respect to each Fiscal Year the aggregate of the amounts to be set aside (or estimated to be required
to be set aside) in the Debt Service Account in the Fiscal Year for the payment of the principal and
sinking fund installments of and interest on Bonds, excluding debt service paid or to be paid from Bond
proceeds or from any subsidy from the United States of America for the purpose. A failure to generate
Net Revenues in accordance with the covenant described in this paragraph will not be considered a
default by the State if the State is taking timely corrective action under the provisions described in the
following paragraph.

The State has covenanted in the Bond Resolution that it will review the adequacy of its tolls and
charges as soon as practicable after the end of each Fiscal Year. If this review indicates that the tolls and
charges are, or will be, insufficient to meet the requirements described in the two preceding paragraphs or
if it appears at any time that the tolls and charges are or will be insufficient, the State has covenanted that
it will forthwith cause an independent engineer (the “Independent Engineer”) to make a study and to
recommend within 90 days after the beginning of the then current Fiscal Year a schedule of tolls and
charges which will provide Revenues sufficient to comply with the requirements described in the two
preceding paragraphs in the following Fiscal Year and to restore any deficiency at the earliest practicable
time, unless the Independent Engineer certifies that such a schedule of tolls and charges is impracticable
at that time and the State therefore cannot comply with such requirements and recommends instead a
schedule of tolls and charges to comply as nearly as practicable with the requirements. If the tolls and
charges are or will be insufficient, the State will place the schedule of tolls and charges recommended by
the Independent Engineer in effect not later than 180 days after the beginning of the then current Fiscal
Year.

Build America Bonds

The State issued its $150,000,000 2009 Series A Bonds (the “2009 Series A Bonds™) as “Build
America Bonds” pursuant to the American Recovery and Reinvestment Act of 2009 and elected to
receive a subsidy payment (“Direct Payments”) from United States Treasury equal to 35% of the taxable
interest the State pays on the 2009 Series A Bonds. In order to receive the Direct Payments, the State is
required to make certain filings with the Internal Revenue Service. If the State fails to make the required
filings, it will not be eligible to receive the Direct Payments. Additionally, the proceeds of “Build
America Bonds” have a number of limitations on their use. If the State were to use the proceeds of the
2009 Series A Bonds for expenditures other than capital expenditures, reasonably required reserve funds,
and costs of issuance, the 2009 Series A Bonds would not be eligible for the Direct Payments. Direct
Payments are treated as overpayments of tax, and accordingly are subject to offset against certain amounts
that may be owed by the State to an agency of the United States of America. Finally, it is possible that
the Direct Payments could be reduced or eliminated as a result of a change in federal law. To date, the
State has received all Direct Payments when due and in the amounts requested by the State.

The Bond Resolution defines “Debt Service,” for all purposes thereunder, as being net of any
subsidy received from the United States of America. Accordingly, the required calculation of Debt
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Service for purposes of meeting the requirements for the issuance of Additional Bonds and the Debt
Service Reserve Account Requirement will be net of any Direct Payments from the United States
Treasury expected to be received with respect to the 2009 Series A Bonds.

The State covenanted in the applicable Supplemental Resolution to make all required filings in
accordance with applicable rules of the United States Treasury in order to receive the Direct Payments
contemporaneously with the payment of interest due on the 2009 Series A Bonds, and to deposit such
payments, upon receipt, in the Revenue Account. The Bond Resolution requires that the State pay
monthly from the Revenue Account to the Debt Service Account an amount equal to one-sixth of the
amount of the interest coming due on the next interest payment date. Accordingly, the State will make
monthly deposits to the Debt Service Account of the gross amount of interest due on the 2009 Series A
Bonds. The deposit of the Direct Payments to the Revenue Account, when received, will reimburse the
State for a portion of such interest.

Debt Service Reserve Account Requirement

The Bond Resolution establishes a Debt Service Reserve Account Requirement for the Bonds.
The Debt Service Reserve Account Requirement is, as of any date of calculation, an amount equal to the
maximum annual Debt Service during the then current or any future Fiscal Year on Outstanding Bonds;
provided that in computing such requirement any Option Bonds Outstanding during such Fiscal Year
shall be assumed to mature on their stated dates of maturity.

Under the Bond Resolution, the State may deposit a surety bond, insurance policy or letter of
credit into the Debt Service Reserve Account to meet all or a part of the Debt Service Reserve Account
Requirement. To date, the State has funded the Debt Service Revenue Account Requirement entirely in
cash, which amount is invested in Permitted Investments in accordance with the Bond Resolution.

Flow of Funds

The Bond Resolution establishes certain accounts and subaccounts. See Summary of Certain
Provisions of the Bond Resolution. The State has covenanted in the Bond Resolution to deposit promptly
all Revenues into the Revenue Account (other than the Revenues expressly required or permitted by the
Bond Resolution to be credited to or deposited in any other account). The moneys in the Revenue
Account are to be applied first to the payment of Operating Expenses and then to payments required by
the Bond Resolution to be paid from the Revenue Account into the following accounts in the following
order:

(1) Debt Service Account, Interest Subaccount;
(2) Debt Service Account, Principal Subaccount;
(3) Rebate Account;

(4) Debt Service Reserve Account;

(5) Insurance Reserve Account;

(6) Special Redemption Account; and

(7) General Reserve Account.

The Bond Resolution also establishes a Construction Account.
Renewal and Replacement Requirement

The Bond Resolution establishes a Renewal and Replacement Requirement with respect to each
Fiscal Year, which Renewal and Replacement Requirement shall be an amount to be set forth in the
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Annual Budget, as determined by the State in its discretion, for Renewal and Replacement Costs for that
Fiscal Year. Renewal and Replacement Costs are costs associated with major reconstruction,
rehabilitation, renewals, replacements and extraordinary repairs necessary to the sound operation of the
Turnpike System or to prevent loss of Revenues, but not costs associated with new construction, additions
or extensions.

Additional Indebtedness

Additional Parity Bonds

Under the Bond Resolution the State may issue additional bonds (“Additional Bonds™) on a parity
with the then Outstanding Bonds to pay Project Costs or to refund Bonds or other obligations issued for
the purpose of paying Project Costs. With the exceptions provided below, the issuance of each series of
Additional Bonds shall be subject to the following conditions:

@) If bonds are being issued to pay Project Costs:

(A) An Authorized Officer must certify as to the estimated completion date and Project Costs
of the Project or Projects for which Additional Bonds are being issued; and

(B) The Independent Engineer must state whether, to the best of its knowledge, the
construction, improvement or acquisition of any highway or other facility is being projected or planned
which may be materially competitive with any part of the Turnpike System, and the estimated date of
completion of such highway or other facility; and

©) An Authorized Officer must establish that the Net Revenues for any period of 12
consecutive calendar months out of the 24 calendar months next preceding the issuance of the Additional
Bonds equal or exceed the Net Revenue Requirement for such 12 calendar months; provided that if any
adjustment of toll rates shall have been placed in effect during such 12-month period, such Net Revenues
may reflect the Revenues which the Authorized Officer estimates would have resulted had such toll rate
adjustment been in effect for the entire 12-month period; and

(D) The Independent Engineer must certify for the then current and each future Fiscal Year to
and including the fifth full Fiscal Year after the estimated Completion Date of the Project, an estimate of
Revenues and a review of Operating Expenses as projected by an Authorized Officer, giving effect to,
among other factors, any adjustment of toll rates which shall have been placed in effect subsequent to the
beginning of the current Fiscal Year, as if such toll rate adjustment had been in effect from the beginning
of the Fiscal Year until the effective date of any subsequent adjustment, and any adjustment of toll rates
provided by an Authorized Officer to the Independent Engineer which, in the opinion of the Authorized
Officer, would be necessary to comply with the toll rate covenant, as if such adjustment were to be in
effect from its effective date as assumed by the Authorizing Officer; and

(E) An Authorized Officer must determine, on the basis of the certificate described in
paragraph (1)(D), that (i) the estimated Net Revenues for the then current and each future Fiscal Year to
and including the fifth full Fiscal Year after the estimated Completion Date of the Project equal or exceed
the Net Revenue Requirement for each such Fiscal Year, and (ii) that the estimated Net Revenues for said
fifth full Fiscal Year (I) equal or exceed one hundred twenty percent (120%) of the amount payable in the
Maximum Annual Debt Service Year (as defined below) in respect of principal and sinking fund
installments of and interest on the Series of Additional Bonds and all other Bonds Outstanding on the date
of issuance of the Series of Additional Bonds, and (II) equal or exceed one hundred percent (100%) of the
sum of (a) the amount payable in the Maximum Annual Debt Service Year in respect of principal and
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sinking fund installments of and interest on the Series of Additional Bonds and all other Bonds
Outstanding on the date of issuance of the Series of Additional Bonds, (b) debt service on all general
obligation or other bonds, notes or other evidences of indebtedness (excluding principal of bond
anticipation notes to the extent they are to be paid from proceeds of bonds or other obligations maturing
after the end of the Maximum Annual Debt Service Year) payable from Revenues during the Maximum
Annual Debt Service Year, and (c) the additional amount, if any, required to be paid from the General
Reserve Account to satisfy the Renewal and Replacement Requirement for said fifth Fiscal Year. In
computing the Net Revenue Requirement and the amount described in subclause (ii) under this Clause,
Variable Rate Bonds are deemed to bear interest at all times to the maturity thereof at a constant rate of
interest equal to the Maximum Interest Rate, provided that to the extent that Variable Rate Bonds issued
or to be issued include related select auction variable rate securities and residual interest bonds or other
related issues which, taken together, are the equivalent of a fixed rate obligation of the State, such issues
shall be aggregated and treated as a single issue of fixed rate Bonds. “Maximum Annual Debt Service
Year” means the Fiscal Year, commencing with said fifth full Fiscal Year, in which the aggregate amount
payable in respect of principal and sinking funds installments of and interest on (a) the Series of
Additional Bonds and (b) all other Bonds Outstanding on the date of issuance of the Series of Additional
Bonds is the greatest.

2) (A) An Authorized Officer must certify that to the best of his or her knowledge and belief
no Event of Default exists under the Bond Resolution and (B) the Trustee must certify that there is no
Event of Default of which it has knowledge;

3) Delivery to the Trustee of a certified copy of the Supplemental Resolution providing for
the issuance of the Additional Bonds; and

4) Delivery to the Trustee of an opinion of nationally recognized bond counsel, selected by
the State and satisfactory to the Trustee, that the conditions precedent to the issuance of the Additional
Bonds have been satisfied.

In connection with the issuance of Bonds to refund Bonds, the certificates described in paragraph
(1) above are not required if any Authorized Officer certifies as to the Debt Service for each Fiscal Year
in which Bonds are or will be Outstanding (a) with respect to the Bonds Outstanding immediately prior to
the issuance of such refunding Bonds and (b) with respect to the Bonds to be Outstanding immediately
thereafter, and demonstrates that the Debt Service computed for each Fiscal Year pursuant to clause (b)
will not be greater than the Debt Service computed for that Fiscal Year pursuant to clause (a). The
certificates described in paragraph (1) above shall be required in the case of Bonds issued to refund
obligations other than Bonds (including the issuance of Bonds to retire notes issued in anticipation of
Bonds) as if the Bonds were being issued for the Projects financed by the prior obligations.

The certificates described in paragraphs (1)(B), (1)(C), (1)(D) and (1)(E) above are not required
for Bonds being issued to complete the payment of Project Costs of a Project for which Bonds have
previously been issued, if (a) an Authorized Officer certifies that the aggregate Project Costs of the
Project to be paid by the issuance of such Bonds (together with Project Costs paid from proceeds of any
other Bonds issued for the Project pursuant to this provision) do not exceed ten percent (10%) of the total
estimated Project Costs of the Project, and (b) the Independent Engineer certifies that estimated Net
Revenues of the Turnpike System with the completed Project will exceed estimated Net Revenues of the
Turnpike System without completion of the Project.

The certificates described in paragraphs (1)(B), (1)(C), (1)(D) and (1)(E) above are not required

for Bonds being issued to pay Project Costs of a Project consisting of extraordinary repair, reconstruction
or replacement of facilities of the Turnpike System that have been damaged, destroyed or lost in whole or
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in part, if the Independent Engineer certifies (a) that all available moneys in the Insurance Reserve
Account have been or will be expended to meet such Project Costs and (b) that, after giving effect to the
application of all available moneys in the Insurance Reserve Account, the issuance of the Bonds is
necessary to repair, reconstruct or replace the damaged, destroyed or lost property to the extent
reasonably necessary for the proper conduct of the operations of the Turnpike System.

Subordinated Obligations

The State may also issue bonds, notes or other evidences of indebtedness for the purposes of the
Turnpike System payable from the General Reserve Account and Revenues subordinate to the deposits
and credits required to be made under the Bond Resolution and to the payments required for Operating
Expenses, and may secure the bonds, notes or evidences of indebtedness by a pledge of the Revenues
inferior to the pledge of the Revenues created by the Bond Resolution. Outstanding general obligation
bonds issued for Turnpike System purposes are payable out of Revenues subject to the prior payment of
amounts due and owing in respect of Outstanding Bonds. See The Turnpike System — Management
Discussion of Historical Revenues and Expenditures for information regarding the obligation of the
System to make certain payments to the State Highway Fund from the General Reserve Account in
connection with the purchase from the State on August 25, 2009 of a section of 1-95 in Portsmouth.

Operation and Maintenance of System

The State has covenanted in the Bond Resolution that it will operate, maintain and make
improvements to the Turnpike System in accordance with prudent practice for this type of system. The
Bond Resolution imposes requirements with respect to insurance (see Risk Management-Insurance
below), annual budgets and the retention of Independent Engineers and also imposes restrictions on
encumbrance of the Revenues and properties of the Turnpike System, all as summarized under Security
for the Bonds and Summary of Certain Provisions of the Bond Resolution.

Risk Management-Insurance

Pursuant to the Bond Resolution, the State is required to maintain such insurance through
insurance reserves or policies, as it deems prudent or necessary to protect the interests of the State and the
Bondholders. The Bond Resolution requires the State to establish an account of the State (the Insurance
Reserve Account) to be held and administered by the Treasurer which is currently funded at a level of
$3,000,000. In the event of any loss or damage to property of the Turnpike System, the State shall apply
monies in the Insurance Reserve Account, to the extent monies are not available from a commercial
insurance policy, as soon as practicable to repair and reconstruct or replace the damaged or lost property
to the extent necessary for the proper operation of the Turnpike System.

The State is also required by the Bond Resolution to review on an annual basis the risks to the
Turnpike System and the kind and amount of insurance in force and the amount on deposit in the
Insurance Reserve Account. A report issued by the Commissioner of Insurance of the State describing
the results of this study and providing for an adjustment to the required level in the Insurance Reserve
Account for the ensuing Fiscal Year shall be delivered to the Treasurer within 60 days of the end of the
prior Fiscal Year. At no time shall the Insurance Reserve Account requirement be less than $3,000,000.
Most recently, on August 18, 2011, the Insurance Commissioner certified that the $3,000,000 reserve
requirement remains adequate. If the State determines to cover certain risks to the Turnpike System by
additional policies of insurance, such policies shall be in addition to the amount from time to time in the
Insurance Reserve Account.

The State may issue Bonds pursuant to the Bond Resolution for the purpose of paying the costs,
in excess of any amount in the Insurance Reserve Account plus any amounts available under insurance
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policies, for extraordinary repair, replacement or construction of certain facilities constituting a part of the
Turnpike System which are damaged, destroyed or lost in whole or in part due to accident, act of God or
the like, provided that the conditions as set forth in the Bond Resolution are met. See Security for the
Bonds - Additional Indebtedness-Additional Parity Bonds.

State law provides that claims in tort for damages to persons or property brought against the State
or any agency, including the Turnpike System, are limited to the greater of the proceeds of any insurance
policy procured by the State or the sum of $475,000 per claimant and $3,750,000 per incident. The State
currently maintains liability insurance for all Turnpike System vehicles and boiler insurance for specified
building locations. No other insurance is currently in force.

The State has experienced no material casualty loss to the Turnpike System facilities since the
Turnpike System’s inception in 1950.

PROGRAM RESPONSIBILITY AND MANAGEMENT
The Act

The 2012 Series Bonds are being issued under the authority granted by the Act. The Act provides
for the issuance by the State Treasurer of revenue bonds of the State for the Turnpike System in such
amounts as the Governor and the five-member Executive Council (the “Council”) shall determine, from
time to time, subject to the current statutory limit of $766,050,000 (excluding Bonds issued for the
purpose of refunding outstanding Bonds). As of the date of this Official Statement, approximately
$545,000,000 of this $766,050,000 statutory limit will have been issued. Pursuant to the Act, Bonds may
be secured by a resolution, by a trust or by a security agreement in a form determined by the State
Treasurer with the approval of the Governor and Council.

The Act provides that Bonds issued thereunder constitute limited obligations of the State, and that
the State has not pledged its full faith and credit for repayment of the Bonds, nor are the Bonds payable
out of any other funds except for such other funds as provided in the Act. The Act further provides that
any debt service fund, construction fund, debt service reserve fund, or other fund established in
connection with the issuance of Bonds under the Act is to be kept separate from other moneys of the
State.

Under the terms of the Act, the State pledges to and agrees with the Bondholders that until such
Bonds, together with interest thereon, with interest on any unpaid installment of interest and all costs and
expenses in connection with any action or proceedings by or on behalf of such holders, are fully met and
discharged, or unless expressly permitted or otherwise authorized by the terms of each contract and
agreement made or entered into by or on behalf of the State with or for the benefit of such holders, the
State (a) will carry out and perform, or cause to be carried out and performed, each and every promise
covenant, agreement or contract made or entered into by the State or on its behalf by or under the
provisions of the Act and on its behalf to be performed and (b) will not issue any bonds, notes or other
evidences of indebtedness, other than Bonds, having any rights secured by any pledge of or other lien or
charge on the Revenues or any moneys or securities paid to or held by the State or the State Treasurer
under the Act and shall not create or cause to be created any lien or charge on the Revenues or any such
moneys or securities other than a lien and pledge thereon created by or pursuant to the provisions of the
Act. See Summary of Certain Provisions of the Bond Resolution. Nothing in the Act, however, prevents
the State from issuing evidences of indebtedness (1) which are secured by a pledge or lien that is
expressly subordinate and junior in all respects to every lien and pledge created by or pursuant to the
provisions of the Act or (2) for which the full faith and credit of the State is pledged and which are not
expressly secured by any specific lien or charge on Revenues or any such moneys or securities or (3) that
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are secured by a pledge of or lien on moneys or funds to be derived on and after such date as every pledge
or lien thereon created by or pursuant to the provisions of the Act are discharged and satisfied.

Executive Officers of the State

The principal executive officers of the State are the Governor, the State Treasurer, the Secretary
of State and the Executive Council, all of whom are elected biennially. The Governor is vested with the
executive power of the State and is responsible for the faithful execution of all laws enacted by the
Legislature and the management of the executive departments of the State. The State Treasurer and the
Secretary of State are elected by joint ballot of the House and Senate. The Council is elected by the
people, one Councilor from each of five Councilor districts in the State. The Council’s chief function is
to provide advice and consent to the Governor in the executive function of government. The Governor
and Council can negate each other both in nominations and appointments of executive officers, and a
substantial portion of the executive powers of the Governor are subject to the advice and consent of the
Council. All contracts, including those related to the Capital Improvement Program and toll rate changes
must be approved by the Governor and Council. The State Treasurer, pursuant to the Act, is empowered
to issue bonds to finance improvements to the Turnpike System upon authorization by the Governor and
Council, subject to the statutory debt limit.

Budget and Appropriation Process

The Legislature meets annually but adopts its budget on a biennial basis. Prior to the beginning
of each biennium, all departments of the State, including the Department of Transportation, are required
by law to transmit to the Commissioner of the Department of Administrative Services requests for capital
expenditures, as well as estimates of their administration, operation and maintenance expenditure
requirements for each Fiscal Year of the ensuing biennium.

Capital expenditure requests are summarized by the Commissioner of the Department of
Administrative Services, who submits the summary to the Governor. After holding public hearings and
further evaluation of selected projects, the Governor prepares a capital budget for submission to the
Legislature.

In conjunction with the receipt of operating budget estimates, the Commissioner of the
Department of Administrative Services prepares an estimate of the total income of the State for each
Fiscal Year of the ensuing biennium. Based upon the expenditure estimates the Commissioner has
received and the revenue projections the Commissioner has made, the Commissioner prepares a tentative
budget for the ensuing biennium, which is transmitted to the Governor. The Governor then holds public
hearings on the tentative operating budget and prepares the final budget proposal, setting forth the
Governor’s financial program for the following two Fiscal Years.

By February 15 of each odd-numbered year, both the capital and the operating budgets must be
submitted to the Legislature for its consideration. A final budget is approved by the Legislature and
presented to the Governor to be signed into law or vetoed. If the Governor vetoes the budget, it is
returned to the Legislature for an override vote or further legislative action.

Once the budget becomes law, it represents the authorization for spending levels of each State
department during the next two Fiscal Years. If the Governor determines that additional appropriations
are necessary, the Governor may submit supplemental estimates of such appropriations to the Legislature
for its approval.
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In addition to the budget procedures set forth above, the State is required by the Bond Resolution
to file with the Treasurer, for each Fiscal Year, an annual budget relating to the Turnpike System. This
budget must be consistent with the biennial budget enacted by the Legislature.

Department of Transportation

The Department of Transportation is administered by a Commissioner, an Assistant
Commissioner and a Deputy Commissioner. The Commissioner, the Assistant Commissioner and the
Deputy Commissioner are appointed by the Governor and are confirmed by the Governor and the Council
for four-year terms. The Commissioner of the Department of Transportation has overall responsibility for
the general supervision, control and direction on behalf of the Department of Transportation over all
matters pertaining to location, alteration, construction, reconstruction and maintenance of the State’s
4,269 miles of State highways and 2,129 bridges, including the Turnpike System.

The following individuals are the principal administrators of the Department of Transportation
and the Capital Improvement Program:

Christopher D. Clement, Sr., Commissioner of the Department of Transportation. Mr. Clement
took office on September 14, 2011 as Commissioner of the New Hampshire Department of
Transportation. Mr. Clement has extensive leadership experience in both the private and public sectors.

Mr. Clement served as Deputy Commissioner and Chief Operating Officer of the New Hampshire
Department of Transportation from July 2008 to February 2010. Prior to becoming the Commissioner,
Mr. Clement was the Director of the Governor’s Office of Economic Stimulus.

Mr. Clement has extensive experience in the creation and implementation of strategic approaches
to business processes, working with cross-functional work teams, and the development of strategic
initiatives and meaningful performance measures. His private sector experience includes 19 years with
Goss International, Inc. of Dover, New Hampshire, where he began as a Design Engineer and rose to the
position of Director of Global Commercial Web Product Management.

A New Hampshire native, Mr. Clement earned a Bachelor’s Degree in Mechanical Engineering
Technology from the University of New Hampshire, and a Master’s Degree of Business Administration
from the New Hampshire College Graduate School of Business.

David J. Brillhart, P.E., Assistant Commissioner of the Department of Transportation. The
Assistant Commissioner serves as Chief Engineer for the Department of Transportation. Mr. Brillhart
graduated from the University of New Hampshire with a B.S. degree in Civil Engineering (1978). He has
been employed by the Department of Transportation since 1978 and performed various functions in the
Bureaus of Bridge Design and Highway Design. He served as Assistant Director of Project Development
and was appointed to Director in 2002. He was appointed Assistant Commissioner in 2004.

Michael P. Pillsbury, P.E., Deputy Commissioner for the Department of Transportation. Mr.
Pillsbury has over 30 years of experience in the field of construction and engineering management. He is
responsible for strategic planning and development of financial, administrative and human capital
programs, policy development and is the Department’s liaison with the Department of Information
Technology. Mr. Pillsbury is a graduate of the University of New Hampshire with a B.S. degree in Civil
Engineering and is a licensed professional engineer in New Hampshire.

William J. Cass, P.E., Director of Project Development, Department of Transportation. This
Division is responsible for the planning, design, and construction of highway and bridge projects,
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including the Turnpike System Capital Improvement Program. Mr. Cass was appointed to his current
position in 2007. Prior to that he served as the Assistant Director of Project Development for three years.
He is Project Director, formerly Project Manager, for the 1-93 reconstruction and widening project from
Salem to Manchester, and has been involved with the project throughout its development. He has 25
years of experience in various design and management capacities for the Department of Transportation.
He has a B.S. degree in Civil Engineering from the University of New Hampshire (1985).

Lyle Knowlton, P.E., Director of Operations, Department of Transportation. The Director of
Operations oversees maintenance of all State highways and bridges, and all the functions of the Bureau of
Turnpikes. Mr. Knowlton graduated from Clarkson University with a B.S. degree in Civil Engineering
(1972) and was awarded a Masters of Business Administration from Plymouth State College (1984). He
has over 25 years of experience with the Department of Transportation including serving as the Chief of
the Consultant section within the Bureau of Highway Design from 1992 to 1998 and Administrator of the
Bureau of Traffic from 1998 to 2000.

Patrick K. McKenna, Director of Finance, Department of Transportation. Mr. McKenna took
office on November 17, 2010 as Director of Finance for the New Hampshire Department of
Transportation. Mr. McKenna has held several leadership positions in the public, private and non-profit
sectors, including, most recently, as the Chief Financial Officer of a statewide non-profit, and prior to that
as the Chief Financial Officer of the United States Senate in Washington, D.C.

Mr. McKenna has a B.S. degree in Finance from Bentley University in Waltham, Massachusetts,
and a M.S. in Management and Finance from the University of Maryland University College in College
Park, Maryland.

Leonard L. Russell, CPA, Finance Administrator of the Department of Transportation. The
Administrator directs and supervises the operations of the Division of Finance. Mr. Russell graduated
from Southern New Hampshire University with a B.S. degree in Accounting and maintains a current
license with the State as a certified public accountant. He has been employed by the Department of
Transportation since 2006 and has twenty years experience with the State in budget, accounting, policy
and procedures.

David J. Caron, Financial Analyst. Mr. Caron joined the Finance and Contracts Bureau in April
2011. He has more than four years of experience with the Department of Transportation, having served as
the Chief Right of Way Agent from 2007 to 2011. Prior to joining the Department of Transportation, he
worked as a Senior Tax Analyst for a major Investment Firm for more than nine years. Mr. Caron
graduated from Southern New Hampshire University with a B.S. degree in Business Administration
(1993) and later earned a M.S. degree in Finance (1997) and a Graduate Certificate in Taxation (2004).

[Remainder of page intentionally left blank.]
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The following chart shows the organization of State government relating to the Turnpike System:
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The Department of Transportation comprises five Divisions (Operations, Project Development,
Finance, Administration, and Aeronautics, Rail and Transit) as described below.

Operations

The Division of Operations maintains and supervises the State’s transportation network and
maintains the Department of Transportation’s equipment.

The Bureau of Turnpikes is within the Operations Division of the Department of Transportation.
The organizational structure of the Bureau of Turnpikes consists of four major sections: Toll Operations,
Maintenance, Engineering and Administration. All managers of the Turnpike sections report to the
Administrator of Turnpikes who, in turn, reports to the Director of Operations of the Department of
Transportation. As of July 1, 2011, of the 221 permanent full-time employee positions of the Bureau of
Turnpikes, 141 are assigned to Toll Operations, 52 are assigned to the Maintenance section, 7 are
assigned to the Engineering section and 21 are assigned to Administration. The Bureau of Turnpikes is
responsible for maintenance and operation of the approximately 89-mile Turnpike System, which
includes 617 lane miles, 166 bridges, 49 interchanges and 23 facilities, consisting of: 10 toll plazas, 5
maintenance facilities, 4 Park and Rides, 3 welcome areas and 1 recreational park. The Bureau of
Turnpikes coordinates with the Project Development Division of the Department of Transportation, which
is responsible for the Capital Improvement Program Projects relating to the Turnpike System.

Christopher M. Waszczuk, P.E., Administrator of the Bureau of Turnpikes. Mr. Waszczuk was
named the Administrator of the Bureau effective October 23, 2009, serving as the interim Administrator
since June 1, 2009. Mr. Waszczuk began his career with the Department in September 1985 in the
Highway Design Bureau. He left Highway Design in April of 1986 for a position in Bridge Design,
where he spent the next 13 years. In January 1999, Mr. Waszczuk was promoted to Project Manager and
in October 2005 to Chief Project Manager within Project Development. Mr. Waszczuk received his
Bachelor of Science in Civil Engineering in 1983 from the University of Massachusetts at Amherst and is
a registered Professional Engineer in the State of New Hampshire.

John W. Corcoran, P.E., Assistant Administrator of the Bureau of Turnpikes. Mr. Corcoran
became the Assistant Administrator of the Bureau of Turnpikes in October of 2006. He is responsible for
overseeing the Toll Operations and Maintenance sections of the Bureau. Prior to joining the Bureau of
Turnpikes, he had served as the Assistant Administrator of the Traffic Bureau from October of 2000. He
began his career with the Highway Design Bureau in 1989 after receiving his Bachelor of Science in Civil
Engineering from Clarkson University and is a registered Professional Engineer in the State of New
Hampshire.

David S. Smith, P.E., Assistant Administrator of the Bureau of Turnpikes. Mr. Smith became the
Assistant Administrator of the Bureau of Turnpikes in August 2010. He is responsible for the
Engineering and Business Administration sections within the Bureau. Prior to joining the Bureau of
Turnpikes, he served for 18 years in various capacities within the Bureau of Highway Design in the
Project Development Division of the Department. He received his B.S. degree in Civil Engineering from
the University of New Hampshire and is a registered Professional Engineer in the State of New
Hampshire. In July 2010, he received his M.S. degree in Finance from the Southern New Hampshire
University.

Margaret S. Blacker, Business Administrator of the Bureau of Turnpikes. From 1989 to 1995,
Ms. Blacker worked for the Department of Transportation’s Bureau of Budget and Finance and was
responsible for the preparation of audit-quality financial statements for the Turnpike System. After
working for the Department’s Bureau of Public Works as the Business Administrator from 1995 to 1998,
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she began working for the Bureau of Turnpikes, where she is responsible for financial management and
analysis. Ms. Blacker has a B.S. degree in Accounting from Franklin Pierce College and completed her
M.B.A. program with New Hampshire College in the spring of 2000.

Nasser Yari, P.E., Engineering Project Manager of the Bureau of Turnpikes. Mr. Yari joined the
Bureau of Turnpikes in July of 2005. Prior to this, he had worked with the Department of
Transportation’s Bureau of Construction as a Contract Administrator from 1985 to 2005. Mr. Yari is
responsible for coordinating/assisting in Turnpike expansion projects and renewal-replacement projects
for the Bureau of Turnpikes. He received his M.S. in Civil Engineering in 1986 and a B.S. in Civil
Engineering in 1984 from the University of New Hampshire.

Dix E. Bailey, Maintenance Superintendent of the Bureau of Turnpikes. Mr. Bailey began his
career with the Department of Transportation in 1984 as a laborer. He has held several positions in
Project Development up to and including Geological Exploration Superintendent before being promoted
to his current position in February of 2005.

Robert A. Christensen, Toll Operating Manager of the Bureau of Turnpikes. Mr. Christensen
became the Toll Manager in November 2007 following executive positions as Headmaster of Boxford
Academy, Town Administrator of Weare, NH, and Senior Pastor of Christ Community Church. Mr.
Christensen is responsible for all aspects of toll operations including both the E-ZPass electronic toll
collection system and a workforce of over 350 full and part-time personnel. He holds the Certificate of
Advanced Graduate Studies degree in Educational Leadership from Plymouth State University, Master of
Arts in Religion from Liberty University, and the Post Graduate of Theology from Boston Baptist
College. He earned the title of Certified Public Manager in 2005.

Toll Operations Section. The Toll Operations Section manages the toll collection activities at all
toll plazas. Toll Operations is responsible for collecting and preparing all toll receipts for pickup by a
security service. Processing of receipts is done by a banking institution. The bank counts and deposits
the receipts daily in the Turnpike System account and provides data and reports to the Turnpike System.
Turnpikes Administration Section (below) audits the toll collection data and presents the results of the
audits to Toll Operations and Turnpike Management. All electronic E-ZPass transactions are processed
by the customer service center, which provides monthly reporting of customer activity. The reporting of
revenue is reviewed and audited by the Turnpike Administration Section.

There are presently ten toll plazas comprised of five main line plazas and five ramp plazas. There
are a total of 88 lanes of toll operation on the Turnpike System of which 24 are dedicated E-ZPass lanes
and four Open Road Tolling (ORT) lanes. The number of E-ZPass lanes is predicated on the expected E-
ZPass usage. The Turnpike System has 94 lane sets of equipment, including equipment providing the
capability for reversible lanes.

Maintenance Section. The Maintenance Section is responsible for the year-round maintenance of
the entire Turnpike System and the operation of three welcome areas, two of which are located in
Hooksett on the F.E. Everett Turnpike and one located in Seabrook on I-95. In addition, the Turnpike
System maintains Hilton Park on the Spaulding Turnpike in Dover and four Park and Rides located in
Hampton, Hooksett, Dover, and Nashua.

Winter maintenance of the Turnpike System is primarily concerned with the removal of snow and
ice from the roadways and toll plazas. Summer maintenance involves drainage cleanout, guardrail
repairs, vegetation control, the repair of property damage, litter control and small maintenance
improvement projects.
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The Bureau of Turnpikes owns its own fleet of vehicles for maintenance activities. The Bureau
of Turnpikes manages and operates approximately 230 pieces of motorized equipment, including, but not
limited to, 46 plow trucks, 9 wheel-loaders, 3 skid steer loaders, 26 mowing tractors, 2 backhoes, a heavy
sign truck, a heavy bridge crane truck, 2 street sweepers and a grader. In addition, during winter
maintenance, plow and salting trucks are hired from private contractors on an as-needed basis to
supplement the permanent fleet and facilitate the removal of snow and ice from the highways.

There are five maintenance facilities on the Turnpike System, which are located in Hooksett,
Merrimack, Nashua, Hampton, and Dover. The heavy equipment mechanics, formerly Turnpike
employees, are now under the direction of the Bureau of Mechanical Services. They utilize the
Merrimack Maintenance Facility on the Central Turnpike and the North Hampton Satellite Garage and
Dover Maintenance Facility on the Eastern Turnpike to maintain turnpike vehicles in good working
condition. The Bureau of Turnpikes replaces major items of equipment (i.e. trucks, cars, pay loaders,
tractors) in a timely manner in order to ensure that an efficient fleet of vehicles is available to maintain
the Turnpike System.

Engineering Section. The Engineering section is responsible for the oversight and management
of the Renewal and Replacement Program (see The Turnpike System — Maintenance of the Turnpike
System below) as well as the Capital Improvement Program for the Turnpike System.

The section acts as an administrative liaison between the Bureau of Turnpikes and private
contractors and designers. The section also undertakes design and plan reviews, and manages smaller-
scale projects on the System. In addition, the Engineering section manages and coordinates the granting
of encroachment permits on the Turnpike System.

Administration Section. The Administration section is responsible for the administration and
financial activities of the Bureau of Turnpikes, including budget preparation, financial reconciliation,
audit functions, accounts payable, accounts receivable and payroll. It accounts for the expenditure of the
Turnpike System’s operating funds as authorized by the State Legislature. These data flow into the
Department of Transportation’s Bureau of Finance and Contracts, and are processed and entered into the
statewide accounting and budgeting system.

Other Services. Other Divisions and Bureaus in the Department of Transportation provide
assistance and support to the Bureau of Turnpikes for its operations, particularly for the construction
projects associated with the Capital Improvement Program, as well as programs of a continuing nature.
These Divisions and Bureaus invoice the Bureau of Turnpikes for all services provided to the Bureau of
Turnpikes.

A special bridge maintenance crew under the supervision of the Bridge Maintenance Engineer
performs routine maintenance on the 166 bridges on the Turnpike System.

A special sign crew under the supervision of the Traffic Bureau Engineer performs routine sign
maintenance on the Turnpike System.

The State Police patrol the Turnpike System, and costs for this service are reimbursed from
Turnpike System funds. The State Police are supervised solely by the Department of Safety, and not by
the Department of Transportation.

The Bureau of Mechanical Services provides the maintenance for the motorized fleet of vehicles
at the Bureau of Turnpikes.
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The Bureau of Traffic manufactures all signs for the Turnpike System, erects heavy signs,
performs pavement marking and maintains traffic signals.

Project Development

The Division of Project Development is responsible for transportation engineering including
planning, design, right of way acquisition, materials research and testing, and construction administration
of all transportation projects. The Division is responsible for assuring that all highway projects and
programs identified by the office of the Commissioner of the Department of Transportation are
implemented, and for maintaining a coordinated management effort in carrying out the State’s highway
transportation programs, including the Capital Improvement Program for the Turnpike System.

Finance

The Division of Finance is responsible for all departmental (including Turnpike System)
accounting, purchasing and budget control, property, contracts and grants management, data processing,
assistance with departmental planning, inventory control, printing and issuance of permits, registrations
and licenses. The Department of Transportation’s Bureau of Finance and Contracts operates a
computerized general ledger system that produces financial statements.

Administration

The Division of Policy and Administration is responsible for the development and coordination of
policies and performance metrics to support and enhance the mission of the Department. The Human
Resources Bureau, Office of Stewardship and Compli