EXECUTION VERSION

INVESTMENT AGREEMENT

This INVESTMENT AGREEMENT dated as of November 26, 2002 (this “Agreement™), by and between
CDC FUNDING CORP., a New Yoik corporation (“CDCFC™), and STATE STREET BANK AND TRUST COMPANY, as
Bond Trustee (the “Trustee™) pursuant.to a Water Pollution Abatement and Drinking Water Project Bond Resolution,
Pool Program, Series 8, adopted by the Massachuselts Water Pollulion Abatement Trust (the “Issuer) on October 30,
2002 (the “Bond Resolution™) and the Amended and Restated Resolution Authorizing and Bstablishing a Water Pollution
Abatement and Drinking Watcr Project Financing Program, as adopled by the Issuer on March 4, 1993, as amended (the
“Program Resolution” and, collectively with the Bond Resohwion, the “Aulthorizing Document™), providing for the
issuance of $266,885,000 Massachusetis Water PoHution Abatement Trust, Pool Program Bonds, Series 8 (ihe “Bonds™).

WITNESSETH:

WHEREAS, the Authorizing Document identified above establishes various trust fonds and accounts for the
receipt and disbursement of moneys, all as more fully set forth in the Authorizing Document; and

WHEREAS, the Trustee is authorized by the Authorizing Document 10 invest certain moneys held in or crediled
lo the relevant Fund (as defined below) under the Authoerizing Document in certain permitted investments which include
invesiment agreements, including this Agreement, with CDCFC pursvant to the terms and provisions hereof; and

WIHEREAS, CDCFC is willing, on the terms and conditions set forth in this Agreement, to accept such moneys
as an investment by the Truslee into its Muni Program as defined in the CDC IXIS Guarantee,

NOW, THEREFORE, in consideration of the premises and of the matual covenants herein contained, CDCFC and
the Trustee hereby agree as follows:

SECTION 1. DEFINITIONS

As used herein, the following terms have the following meanings. Capitalized terms used herein and not defined
shall have the meanings aseribed 10 them in the Authorizing Document.

"Affiliate” shall mean, with respect to a person or enlity, any other person or enlity that controls, is controlled
by or under common control with such person or entity.

“CDC IXIS Guarantee” means the Guarantee dated as of July 1, 2001 by the Guaranior, which, among other
things, guarantees the payment obligations of CDCFC hereunder.

“Earnings " means, wilh respect 1o any Investment, imerest earned and accrued on the outstanding balance of
such Investment in accordance wiih Lhe provisions of Section 2.2 hereof.

"Event of Default” has the meaning given that term in Section 5.1 hereof,
“Fitch " means Fitch Ratings or any swccessor therefo.

“Guarantee” means the CDC IXIS Guarantee; provided, however, that if any Replacement Guarantee is delivercd
pursuant io Section 3.1 hereof, “Guarantee™ shall mean the Replacement Guaranlee.

_ “Guarantor” means CDC Finance-CDC IXIS, a bank (société anonyme) governed by French law; provided,
however, that if any Replacement Guarantee is delivered pursuant to Section 3.1 hereof, "Guarantor” shall mean the

Replacement Guaranlor.
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“Loans ".means, collectively, Loans and Local Government Obligaticns as defined in the Bond Resolution.

"Minimum Rating” for a finencial inslitulion means the minimum credit rating required by the Authorizing
Daocument for such type of financial institution Lo serve as the provider of an uncollateralized investment agreement bul in
no evenl less than AA by S&P, Aa2 by Moody's and AA by Fitch,

“"Moody's " means Moody’s Investors Service, Inc., or any successor therelo,
"Permilted Withdrawal Purpose” means the pumposes for which moneys in the Fund may be withdrawn as

permilted by the Awthorizing Document and described in  Exhibit A, Part I; provided, however, that under no
circumslances may withdrawals be made for the direct or indirect purpose of reinvesiment.

“Rated Party” means the Guarantor any time the Guarantee js in effect, the Replacement Guarantor at any time
the Replacement Guarantor is in effect, or CDCFC at any time its long-term senior unsecured debt obligations are rated at
least AA by S&P, Aa2 by Moody’s and AA by Fitch and CDCFC has provided evidence of such ratings to the Trusiee
and the Issuer that is reasonably satisfaclory to the Issuer and requested the release of the Guarantor from its obligations
under the Guarantee.

“Ratings Event” has the meaning given that term in Secfion 4.2 hereof.

"Replacement Guarantee” means a financial guaranty insurance policy, surety bond, letter of credit or
guarantee which replaces the Guarautee then in effect, issucd by an Affiliate of the Gnarantor or by an entity approved by
the Issuer, in favor of the Trustee, puaranteeing the payment of amounts payable by CDCFC hereunder, the terms of
which are no less favorable to the Trustee than the terms of the CDC 1XIS Guarantee. .

"Replacement Guarantor” means the issuer of a Replacement Guarantee,

“$&P " means Standard & Poor’s Ralings Services, a Division of The McGraw-Hill Companies, or any successor
thereto.

“Trustee " has the meaning given such lerm in the introduciory paragraph of this Agreement.
The following terms shall have the meanings given such tezms in Exhibit A:

"Business Day”
“Coilateral”
“Collateral Agent”
“Collateral Requirement Level”
"Collateral Value"
“Fund"”

“Interest Payment Date™
“Investment”
“Investment Amount”
“Invesiment Date®
“Rate of Eamings"
"“Termination Date™
“Wilhdrawal Limitalions

1]

NYDOCS:1073115.2 2




SECTION 2, INVESTMENT OF FUNDS

21 . The Investment. On the terms and subject to the condilions herein sel forth, the Trustee shall invest
wih CDCFC and CDCFC shall accept as an invesiment fiom thé Trustee amounts as set forth in Exhibit A, Part I (the
“Investment Amount”, “"Amounts” and/or “Additional Investmenis”, as applicable), which amounts conslitute funds on
deposit with the Trustee in each Fund pursuant to the Authorizing Document (the amounts deposited for such Fund are
teferenced in Exhibit A, Pari 1 as a corresponding ‘Tnvesiment” for such Fund). Al Investments (or the applicable
. portions-thereof) shall be payable by the Trustee to CDCFC by. wire transfer in immedialely available funds in accordance
with the payment instructions specified in Exhibit A, Part TILB. on the applicable Investment Date in accordance with
Exhibit A, Part I and Section 2.4 hereof. CDCFC may, but shall not be obligated to, accept an Investmem (or a portion
thereof) on a date other than the Investment Date designated for such Investment,

22 Interest Interest on the outsianding principal balance of each Investment shall accrue daily as of the
close of business each day from and including the daie of receipt thereof by CDCFC to but excluding the earlier of the
Termination Date and the date remitted to the Trustee as provided herein, at the Rate of Eamings with respect thereto,
provided that no interest will accrue on or afer the Termination Date. 'Earnings, on each Investment shall be payable in
arrears or crediled lo the designated account by CDCFC to the Trustee on each Interest Payment Daie as sei Torth in

Exhibit A, Part ],

23 Withdrawal Subject to the conditions sel forth in Exhibit A, Part 1, the Truslee may make withdrawals
from each Investment for applicable Permitted Withdrawal Purposes on any Business Day, in each case in such amount
and on such date as the Trustee shall specify in a written notice in the forin of Exhibit B hereto; provided, however, that
the Trustee shall not require payment by CDCFC in any amouni greater than the amount to be so applied by the Trustee
for such applicable Permitted Withdrawal Purposes.

If not earlier repaid in full pursnant to this Seciion or the other provisions hercof, the outstanding principal
balance of each Investment, together with ail unpaid Earnings thereon, shall be repaid in full on the Termination Dale for

such Investment,

24 Wire Transfers. Amounts to be invested hereunder with CDCFC shall be transferred by the Trustee to
CDCFC by wire transfer of immediately available funds to CDCFC’s account in accordance with the instroctions sel forlh
in Exhibit A, Pant Il or to such other account pursuant to such other instructions as CIDCFC shall so designate, such
designation to be made in wriling not less than two Business Days prior to the date of transfer. Amounts to be paid
herewnder by CDCFC io the Trustec shall be paid by wire transfer of immediately available funds to the account
designaied by the Trustee in Exhibit A, Paxt Il or to such other account as the Trustee shall so designate, such
designalion to be made in writing not less than two Business Days prior to the date of transfer.

25 Reguired Notices. (a) In addition to all other notices tequired hereby, the Tmsiee shall (i) give CDCFC
nolice of any proposed amendments to the Authorizing Document relevant 1o this Agreement (including copies of any
such proposed amendmenis) prior 1o the effectiveness thereof and (ii) give CDCFC wrilten notice of any proposed
optional redemption, refinancing or other restruciusing of the Bonds (in whole or in part) which would affect the amounts
invested under this Agreement with such nolice to be delivered to CDCFC as soon as praclicable but not less than 20
days nor more than 60 days before the date fixed for such redemption, refinancing or restructuring.

(b) CDCFC shall send or cause to be sent monthly reporis by the 15" day of each month (with
respect o the immediately preceding month) to the Trustee and the Issuer setling forth the outstanding amount of each
Investnent, deposits and withdrawals with respect therelo, and interest accrued and paid thereon. If this Agreement is
then subject to the collateral requirements of Exhibit A, Part 1] hereof, such reporls shall aiso set forth the type of
Collateral, the Collateral Requirement Level for that type of Collateral, and the Collateral Value on tlie Collateral Valuation
Date, and the name of the Collaleral Agent (if any) holding the collateral. Any such reporis may be sent by mail or
facsimile to the attention of any persen of the recipient identified on Exhibit A, Part TII.
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(<) CDCFC shalt notify 1he Truslee and the Issuer within five (5) Business Days of (i) any Event of
Default hereunder, (ii) any suspension, withdrawal, downgrading or other change of the long-tenin senjor unsecured debt
raling of the Guarantor, or (iii) any Ratings Event (as defined in 4.2 hereof),

SECTION 3. GUARANTEE

EN| The Truslee, in enlering into this Agreement, and the Issuer, in acknowledging this Agreement, are and
will be relying on the CDC IXIS Guarantee; provided, however, that, without limiting the terms of the CDC IXIS Guaranlee,
the Trustee and the Issuer cach acknowledges and agrees for purposes of this Agreement and the CDC 1X1IS Guarantee
that the Guarantor will be releascd from its obligations in respect of this Apreement if the Guarantor delivers a
Replacement Guarantee provided that the claims-paying ability or (he long-term, senior unsecured debi obligations of the
Replacement Guarantor are rated not less than the Minimum Rating at the time of replacement,

SECTION 4. TERMINATION; DOWNGRADE; COLLATERALIZATION

4.1 Temmination. This Agreement shall terminate with respect to any Investment on the Tennination Dale
for such Investment as specified in Exhibit A, Part I, unless earlier tenmnatcd in accordance with ils terms and any
]nvcslmenl then held by CDCFC shall be returned to the Trustee.

4.2 Ralings Event. If the long-term, senior unsecured debt raling or claims paying ability rating of the
Raled Party is suspended, withdrawn or rated below AA by S&P, below Aa2 by Moody's or below AA by Fitch (in any
such case, a "Ratings Event”), CDCFC shall lake the foHowing action within the ten (10) day period (or such other period
agreed to by CDCFC and the Issuer) following the occurrence of the Ratings Event:

@ deliver and grant, or cause to be delivered and granted, to the Collateral Agent, a first priority

- securily inlerest under (he applicable Uniform Commercial Code or other applicable law in and to Collateral,

which Collateral shall on the date of CDCFC’s receipt of notice herevnder, have a Collateral Value equal to the
Collateral Requirement Level.

Dwning such 10-.day-pcriod (or such other period agreed to by CDCFC and the Issuer), CDCFC will have the right
(but nat the obligation) to take either of the following actions in licu of complying with the collateral requirement in clause
(i) above:

(x) transfer this Agrecinent and the rights and obligations of CDCFC hereunder to an entity
. reasonably satisfaciory to the Issuer whose long-term, senior unsecured debt obligations, or
whose guaranior’s long term, senior unsecured debt obligations or claims paying ability, are

raied at not less than the Minimum Raling by S&P, Moody s and Fitch, respectively; or

(03] deliver a Replacement Guarantee acceptable fo ihe Issuer of a Replacement Guarantor having
long term, senior unsecured debt obligations or claims paying ability rated al not less than the
Minimum Rating by S&P, Moody's and Fitch, respectively.

If CDCFC does not take any of the actions sel Torth in clauses (i), (x) or (y)} above within 10 days afler the occurrence of
such Ralings Event, and provided such Ratings Event is then continuing, (he Trustee shall, at the direction of the Issuer,
have the right (but not the obligation), by wrilten notice to CDCFC, give notice of lermination of this Agreement and (o
require CDCFC to repay the entire principal balance of cach Investment then on deposit, together with all unpaid Eamings
thereon, and together with “Replacement Costs" (as defined below), if any. Upaen the delivery of any such wrilten nolice
pursuant to the foregoing sentence, CDCFC and ihe Issuer shall seek 1o amange for a substiluie invesiment or
nvesiments permitied by the Authorizing Document which will provide an investment yicld on each Fund at least equal
to the Rate of Earnings for such Fund. In the event that available substitute investments permitted by the Authorizing
Docwnent would not provide an invesiment yield on each Tund at least equal 1o the Rate of Earnings for such Fund, the
Issuer shall arrange for a subslitule investment or investments permitied by the Authorizing Document that result in the
highest yield on each Fund. In the event any such subslitule investment(s) do not provide amounts sufficient to meet
such investment yields, or if no such substitute investment is available, an additional amount (“Replacement Costs™) shall
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be paid by CDCFC to the Trustee that is sufficient te provide, together with the amounts payable under any such
substitulc invesimeni(s), if any, the investment yield on each Fund equal io the Rate of Eamnings therefor and Io
reimburse the Issuer for any increased costs incurred by it in oblaining such substitute investment {including associated
transactional costs incvrred in connection with obtaining such substitute investment). Upon any such repayment in full
by CDCFC, this Agreement shall lenninate automatically.

43 Collateralization. Except as provided pursvant 1o Section 4.2 above and Exhibit A. Part II, this
Agreement shall. not olherwise be subject to any collateral requirements on the pari of CDCFC or the Guarantor. In the
cveni this Agreement is subject to collateralization pursuani lo Section 4.2 above, CDCFC covenanls to the Trustee and
the Issuer that, duwring the 10-day period following the occurrence of the Ratings Event giving rise lo such
coHaleralization, and so long as CDCFC does not take either of the actions sel forth in clauses (x) or {y) of Section 4.2
during such 10-day period, CDCFC shall either (i) cause the Triparty Custody Agreement dated as of July 26, 2001 by and
among CDCFC, the Truslee and Deutsche Bank Trust Company Americas (/k/a Bankers Trust Company) to be amended
stich that the collateral requirements under this Agreement are made subject to and governed by such Triparty Custody
Agreement, which amendmenls to be subject to the consent of the Issuer, the Trustee and CDCFC, or (ii) enter into a
collateral agreement substantially in the form of Exhibjl € hereto with the Trustee and such Collateral Agent as shall be
inutvally agreed to by the Trustee, the Issuer and CDCFC such that the collateral requirements under this A greement are
made subject to and govemed by such collateral agreement, with any modifications to the collateral agreement in the form
of Exhibit Chereto to be subject to the consent of the Trustee, the Issuer and CDCFC,

SECTION 5. DEFAULT

5.1 Events of Default. The following events shall constitule Events of Default under this Agreement {eac
an “Event of Default™): :

(a) CDCFC and the Guarantor on behalf of CDCFC fail to make any paymen! of an Investment or
Eamings thereon when due pursuant to the provisions of this Agreemeni and such failure continues for one Business
Day or more afier the Trustee gives CDCFC and the Guarantor wrilten notice thereof.

(b) CDCFC or the Guarantor commences a case in bankrupicy relating to il, is adjudicated an
insolvent or bankrupt, petitions or applics for the appointment of any receiver or trusice for itself or any substantial part
of ils property or initiates any proceeding relating 1o it seeking a court order for reorganization, amangement,
conservation, liquidation, or dissolution under applicable bankruptcy or similar applicable laws; or, any such proceeding
is iniliated against CDCFC or the Guarantor and CDCFC or the Guaranlor, as the case may be, indicates in writing its
consent thereto or such procecding is nol dismisséd within 90 days; or such an order is entered against CDCFC or

Guaranltor.

(c) CDCFC fails to perform or observe any of its obligations under this Agreement {other \han
these described in Section 5.1(a) hereof) and such failure conlinuves for len Business Days or more after writlen notice
thereof is given by the Trustee lo CDCFC.

(d) Any representalion or warranty of CDCFC under this Agreement or of the Guarantor under the
CDC Guarantee is delennined to have been false or misleading when made.

(e) Excepl as permilted by the terms of Seclion 3 hercof or by the lerms of the Guaraniee, lhe
Guarantee expires, terminates or is repudiated by the Guarantor in respect of this Agreement, or any other event occurs
and is continuing which causes the Guarantee 1o cease to be in full force and effect in respect of this Agreement, or any
action is taken by the Guaranlor which challenges the validity or enforceability of (he Guarantee in respect of this

Apgreement.

5.2 Rights and Oblipaiions of Parlies upon an Event of Default. Upon the occurrence and continuation of
an Event of Defaunli under Section 5.1(b) hereof, the entire principal balance of ecach Investment and all accrued and
unpaid Earnings thereon shall be dne and immediately payable. Upon the ocenrrence and continuation of any other
Event of Defaull, the Trustee shall have the right to declare, with the consent of or at the direction of ihe Issuer, the entire
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principal balance of each Investment and all accrued and unpaid Earnings thercon to be due and immediately payable and
to withdraw such entire balance and unpaid Eamings. If, as a result of the occurrence and continuation of an Event of
Default, the entire principal balance of each Investment aud all unpaid Eamings are so withdrawn by the Trusiee, this

Apreement shall be terminated on rthe dale of such withdrawal as if such date were the Termination Date for each
Invesiment hereunder.  In such event, CDCFC shall be responsible for the payment of Replacement Costs, if any.

SECTION 6. RETRESENTATIONS AND WARRANTIES; COVENANTS

6.1 Trustee and Issuer Representalions and Warranties. The Trustee (in reliance on the Issuer’s

determination that this Agreement is a permitted “Investment Obligation™ under the Authorizing Document), in entering
into this Agreement, and the Issuer, in acknowledging this Agreement, each represents and warrants to CDCFC and the
Guarantor that: (i) it understands that neither CDCFC nor the Guarantor nor any persen tepresenling CDCFC or the
Guaranior has made any represenlation to it with respeci to CDCFC, the Guarantor or this Agreement or the Guaranlee
other than as expressly set forth hezein; (i) the legend set forth in Section 8.11 hereof has been called (o ils attention;
(iii) it is duly authorized 10 enter into this Agreement and the transactions coniemplated hereby; (iv) this Agreement has
been duly execuled and delivered by it and constitutes a legal, valid and binding obligation enforceable against such
parly in accordance with its terms, subject to bankruptcy, insolvency and similar laws affecling creditors” righls generally,
and subject furiher as to enforceability, lo general principles of equity; (v) the execulion, delivery and performance of this
"Apreement by it does not and will not result in a breach or violation of, or cause a default under, its charter or enabling
legislation or by-laws or any provision of any law, regulation, order, license, decree, judgment or agreement applicable lo
or binding upon it or ils assets; (vi) il is nol entering into this A preement or making any deposit hereunder nor relying on
the Guarantce with a view to any distribution of \his Agreement, the Guarantee or any interesl herein or therein in
violation of the Securities Act or any other applicable securitics law; and (vii) the moneys invested under this Agreement
consist of amounts on deposit in each Fund identified in Exhibit A. The Issuer represenis and warrants to CDCFC and
the Guarantor that this Agreement qualifies as a permitted “Investment Obligation” under the Authorizing Document.
The Issuer further represents and warrants to CDCFC and the Guarantor thal it has had access 1o such financial and other
information concerning CDCFC and the Guarantor as il has deemed necessary in connection with its decision to make
cach Invesiment hereunder. The Trusice (in reliance on the Isseer’s determination that this Agreemenl is a peninitied
“Investment Obligation™ under the Authorizing Document) further represents aid warrants to CDCFC and the Guaranlor
that it is authorized by the terms of the Authorizing Document to enter into this Agreemen! and make the Investment
contemplated by this Agreement. ' :

6.2 CDCFC Represcntations and Warranties. CDCFC represents and warranis to the Trostee and the Issuer
that: (i) it is duly autherized 10 enter inio this Apreement and the transaclions contemplated hereby; (ii) this Agreement
has been duly execuled and delivered by it and constilutes a legal, valid and binding obligalion of CDCFC.enforceable
againsl CDCFC in accordance with its terms, subject lo bankruptcy, insolvency and similar laws affeciing credilors’ rights
generally, and subject further as 10 enforceability, to general principles of equity; (iii) the execution, delivery and
performance of this Agreemenl by CDCFC does not and will not result in a breach or violation of, or cause a defaull
under, its charter or by-laws or any provision of any law, regulalion, order, license, decree, judgment or agreement
applicable to or binding upon CDCFC or its assels; and (iv) the CDC IXIS Guarantee is in full force and effect and hias not
been modified since its original delivery on July 1, 2001.

6.3 Issuer Covenanls. The Issuer, in acknowledging this Apreement, covenants and agrees that no
proposed amendment to or waiver of any provision of the Authorizing Decument shall be adopted which amendment, or
waiver (i) causes this Agreement to fail 1o qualify as a permitied investment under the Authorizing Document, (ii) has the
effect of reducing CDCFC’s expected bencfits or increasing CDCFC's exposure or obligations pursuant fo this Agreement
without prior consent of CDCFC. Notwithstanding the foregoing, nothing in this Section 6.3 shall prohibit or lmit
withdrawals that are made in accordance with the provisions of this Agreement, nor shall this Scction 6.3 prohibit or limit
the Issuer’s ability to redcem or refund the Bonds in accordance with the Authorizing Docament,
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SECTION 7. LIMITATION ON CDCFC’S OBLIGATIONS

11 In performing its obligations hereunder, neither CDCFC nor any of ils directors, officers, employees,
agents, shareholders, representatives or affiliates make any representation or warranty with respect to, nor shall any of
them be liable or responsible for, (i) the payment of any amounts owing on or with respect to the Bonds; (i) the use or
application by the Trustee of any moneys payable to the Trustee hereunder; (iii) any acts or omissions of the Trustee, the
Issuer, or the parties to the Authorizing Document or any other agreement or instrument with respect to the Bonds (ather
than this Agreement as to CDCFC); {iv) the validity or enforceability of the Bonds or the Authorizing Document or any
other agreement or instroment with respect io the Bonds (other than this Agreement as to CDCFC); (v) the Trustee's or
the Issuer’s (if applicable) performance ol its abligations under this Agreement, the Bonds or the Authorizing Document,
or any other agreement or instrament with respect to-tbe Bonds; (vi) the effect of the negotiation, delivery and
performance by CDCFC of this Agreement on the tax-exempt status of the Bonds; and (vii) any charges, impositions or
penallics incurred by any party arising from performance in accordance with the terms of this Agreement. Without
limiting the foregoing, regardless of whether CDCFC has reviewed the Authorizing Document or is generally familiar with
the terms of indentures or bond resolutions of a similar type, CDCFC shall have no duly to ascertain whether ihe Trustee
or the Issuer is in compliance therewith, The Trustee and the Issuer-each recognizes that CDCFC and the Guarantor {or
their affiliales) may have other business refationships with the Issuer, Ihe Trustee, and with other entities or persons
party to other agreements or instruments with respect 1o the Bonds. For purposes of this Agreement, it shall not be
necessary for CDCFC 1o segregate or olherwise separately identify any portion of the invested funds. The Issuer
acknowledges that, on behalf of the Issuer, CDCFC is paying a fee 1o Tradition (North America) Inc. with respect to this
Apreement,

SECTION 8. MISCELLANEOUS

8.1 Information Regarding CDCFC apd the Guaranter. The lssuer hereby agrees that, from and after (he

date of this Agreement, il will not, nor will it permit any other person to, include in any official statement, offering circular,
information memorandum or other disclosure document prepared with respect o the Bonds, any information relating to

* CDCFC or the Guarantor, inciuding the name of CDCFC or the Guarantor; provided, that in connection with disclosure
regarding the Javesiment, (i) the names of the Guarantor and CDCFC may be disclosed, but only if the Guarantor is
tdentified as “CDC Finance-CDC IXIS, a bank (société anonyme) governed by French law”, and CDCFC is identified as a
subsidiary of the Guarantor, and (ii) the Rate of Earnings and Termination Date hereunder, and information set forth in the
monthly reports delivered pursuant'to Section 2.5(b} hereof, may be disclosed.

8.2 No Set-Off. It is recognized by the parties hereto that the obligalion of CDCFC to accept Invesiments
hercunder and to repay such Investments, together with Eamings thereon, as provided herein, constitutes an obligation
of CDCFC which is unconditional with no right of recoupment, counterclaim, subrogation or set-off by CDCFC with
respect io amounts owing to CDCFC by the Trustee, by the Issuer by any holder of Bonds, or by any other person;
provided, (hat Investments hereunder and each withdrawal request has been nade by the Trustee in accordance with he
terms of this Agreement.

83 No Waiver: Amendment. No Failure or delay on the part of CDCFC, the Issuer or the Trustee in
exercising any right or remedy hereunder shall operate as a waiver thercof, nor shall any single or partial exercise of any
such right or remedy preclude any other right or remedy, The rights and remedies of CDCFC, the Issuer and the Trustee
hereunder are each cumulative and are not exclusive of any rights or remedies provided by law or equily or in any other
contract between the Truslee, the 1ssuer and CDCFC or the Guarantor. Nene of the terms ot provisions of this Agresment
may be waived, modificd or amended except in writing duly executed by CDCFC, the Issuer and the Trustee.

84 Survival. All warranlies and representations made by the Trustee, the Issuer, or CDCFC in this
Agreement or in any of the instruments or documents delivered pursuant to this Agreement regardless of any
investigalion made shall be considered to have been relicd upon by the other parties hereto and shall survive the delivery
of any instrumenls or documents.

85 Successors and Assigns. This Agreement and all obligations and rights arising hereunder shalt inure
to the bencfit of and be binding upon the parties hereto and their respeclive snccessors, assigns and beneficiaries.
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Notwithstanding the foregoing, neither this Agreement, the obligations and rights arising under this Agreement, nor any
part hereof, may be sold, pledged or assigned or otherwise transferred by CDCFC, the Trustee, or the Issuer without the
prior writlen consent of the other parties hercto and any such atiempted sale, pledge, assignmenl or transfer shall be void
ab inilio; provided, however, that CDCFC may Iransfer this Agreement or any of its rights, inferests or obligations
hereunder (i) to any Affiliate of CDCFC if from and afier such transfer, the obligations of the fransferee hereunder shall be
guaranieed by the Guarantor under the same ferms or terms al least as favorable to the Trustee and the Issuer as the lerms
of the Guarantee or (ii} as provided in Section 4.2 hereof; provided, further, that any successor 1o the Trustee as trustec
under the Authorizing Document shall be considered a successor in interest to the Trustee with respect to this
Agreemenl withoul lhe necessity of obtaining the prior wrillen consent of CRXCFC; and provided, further, that this
Section shall nof affect any pledge or grani of the relevant Fund to the Trustee on behalf of Bondholders under the

Authorizing Document.

8.6 Applicable Law. This Agreement shall be poverned by and construed in accordance with the laws of
the State of New York applicable to contracis made and 1o be performed in New York.

87 Severability of Provisions.. If any one or more of the provisions contained in this Agreement is declared
invalid, illegal or vnenforceable in awy respect, the validily, legality and enforceability of the remaining provisions
conlained herein shall not in any way be affected or impaired thereby.

8.8 Counterparts. This Agreement may be executed in several counlerparts and, as so execuled, shall
constitute one agreement binding upon the parties hercio. :

8.9 Inlegralion of Terms. This Agreement, including Exhibit A, contains the entire agreement among the
partics relating to the subject matter hereof and supersedes all oral statements and prior writings with respeci thereto. In
the event of any discrepancy between terms in Exhibit A and terms appearing elsewhere in this Agreement, the terms of
Exhibil A shall be deemed controlling.

8.10 Notices. All notices, requests, demands and other communications hereunder shall be in wriling and
shall be deemed to have been duly given upon delivery if delivered by hand (against receipt), or as of the date of delivery
as shown on the receipt i mailed al a post office in the United States by registered or certified mail, postage prepaid,
return receipt requesied, or as of the date of acknowledgment if transmitied by facsimile (ransmission or other
telecommunicalion equipment, in any case addressed to Ihe allention of any of the persons listed on  Exhibit A, Part 111
hereto, or al such other address or to the atiention of such other persons as such party shall have designated to the other
parties herelo in a written notice. Any nolices given by facsimile transmission or other telecommunicalion equipment
shall be orally confirmed by the sender immediately after such notice is transmitied.

&11 Legend. NEITHER THIS AGREEMENT NOR THE GUARANTEE HAVE BEEN OR WILL BE
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “SECURITIES ACT™), OR THE SECURITIES LAWS OF
ANY STATE OR TERRITORY, AND, EXCEPT IN CONNECTION WITH AN ASSIGNMENT HEREOF TO THE
GUARANTOR UPON A PAYMENT BY THE GUARANTOR UNDER THE GUARANTEE, THIS AGRFEMENT AND THE
GUARANTEE MAY BE SOLD, TRANSFERRED OR ASSIGNED ONLY AS PERMITTED HEREUNDER AND ONLY IF
REGISTERED PURSUANT TO THE SECURITIES ACT AND OTHER APPLICABLE SECURITIES LAWS, OR IF AN
EXCEFTION FROM REGISTRATION 1S AVAILABLE. BY ITS EXECUTION OR ACKNOWLEDGEMENT OF THIS
AGREEMENT, THE TRUSTEE AND THE ISSUER EACH AGREES THAT THIS AGREEMENT AND THE GUARANTEE
ARE BEING ACQUIRED FOR JNVESTMENT AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION WITH,
THE PUBLIC DISTRIBUTION THEREQF. CDCFC HEREBY CALLS THE ATTENTION OF THE ISSUER AND THE
TRUSTEE TO THE LEGEND SET FORTH IN THIS SECTION.

812 Ratings. All references to ratings of Moody's, S&P and Fitch herein shall refer to the actual referenced
ralings or, if the applicable ratings siructure has been revised, to the then current equivalent thereof at the time the

applicable determination is made.

813 No Third Party Benefictaries. Nothing expressed or implied herein is intended or shall be construed to
confer upon any person (ather than the parties hereto and their successors and permitled assigns), any right, remedy or
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claim by reason of this Agreement or any term hereof, and all terms contained herein shall be for the sole and exclusive
benefit of the parties therelo and their successors and permitted assigns.
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IN WITNESS WHEREOF, the parties herelo have caused 1his Agreement to be duly executed and delivered as of
the date first above writlen,

CDC FUNDING CORP.

By: //&VV/

Title:
wmm/m Branagh

STATE STREETIBIFGCAHOS TRUST COMPANY, as Bond Trostee

By:
Title:

Acknowledged and agreed to:

" MASSACHUSETTS WATER POLLUTION ABATEMENT TRUST

By:
Title:

NYDOCS:10731156.2 10



IN WITNESS WHEREQF, the parlics hereto have caused this Agreement o be duly executed and delivered as of

the date first above wrillen.

CDC FUNDING CORP.

By:
Title:

By:
Title:

STATE STREET BANK AND TRUST CONMPANY, as Bond Trustee

By: A\ _
Title:

=

VICE PRESIDENT

Acknowledged and agreed to:

MASSACITUSETTS WATER ROLLUTION ABATEMENT TRUST

NYDOCS:1073115.2
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EXHIBIT A

PartI—Certain Defined Terms

1. Business Day:

2. Fund:

a. Interest
Payment Date:

b. Investment:

c. fnvestment Amount:

Initial Investment:

Additional
Invesiments:

NYDOCS:1073115.2

The term "Business Day”, as used in the Investmenl Agreement, shall mean any day which is
not a Saturday or a Sunday or a day on which banks located in New York, New York, or the
Commonwealih of Massachusetis, are anlhorized or required by law or executive order o
close.

A portion of the Clean Water Debt Service Reserve Account and the Drinking
Water Debt Service Reserve Account within the Debt Service Reserve Fund, as established
under the Bond Resolution to the extent allocable to the Bonds, together with the portion of
the Pool Program Reserve Fund or the Deficiency Fund, as established under the
Authorizing Docament, representing amounts retained thercin as a result of a "Payment
Default” under the Authorizing Document with respect fo the Loans (for purposes of this
Agreement, “DSR Fund A”) '

Accrucd Earnings will be payable (i) on Ihe Business Day immediately preceding
cach February 1 and August 1, commencing on the Business Day immediately preceding
February 1, 2003, and (i) (to the exlent of any amoums remaining in the Fund), on the
Termination Date. Accrued Eamings shall be paid to the Trustee in cash.

With respect to the Fond, the Initial Investment and any Additional Investnents made in
accordance with this Agreement reccived by CDCFC, plus Earnings not yet paid in
accordance with the Investment Agrecment, less any withdrawals made in accordance
with the Investment Agreement.

$19,087,700.00.

Additional Investments shall be made (i) to the exlenl any withdrawals with respect Lo this
DSR Fund A have been made to pay debt service on the Bonds in accordance with the
Authorizing Documenl, with such Additional Investments to be made as soon as amounts
are available 16 the Truslee but in no event later than 24 months afier such withdrawal
{(with CDCEC o liave the right, but not the obligation, to accept for invesiment hereunder
any amount tendered by the Trustee afler such 24 month period as a replenishing
investment), and (ii) in the amount of any amounts retained in the Pool Program Reserve
Fund or the Deficiency Fund under the Authorizing Document as a result of any Payment
Defaull under the Authorizing Document with respect lo the Loans; provided, that
replenishing investments with respect to this DSR Fund A shall be made only after DSR
Fund B is replenished in full; and, provided, further, ihat afler giving effect (o any such
Additional Invesiment, the remaining amount invested under this Agreement with Tespect
to DSR Fund A shall not exceed the amount permitted to remain invesled herennder as of
such date as set forth on Schedule I herelo plus any amounts retained in the Pool Program
Reserve Fund or the Deficiency Fund under the Authorizing Document as a result of any
Payment Default under the Authorizing Document with respect to the Loans but only for
50 long as such amomnt is retained in the Pool Program Reserve Fund or the Deficiency
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d. Invesiment Date:

e. Permitted

Withdrawal Purpose:

. Withdrawal
Limitations:
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Fund. With respeci to any Additional Investment hereunder, {a) C]jCFC musi recetve the
Trustee’s wrilten notice in the form of Exhibit B at leasl two (2) Business Days prior to the
date specified for such Additional Investment, (b) the Trusice shall nol make more than

" two (2) Addilional Investments hereunder during any calendar montli, (c) the minimum.

amount of such Additional Investment shall be $5,000, and (d) such Additional
Investmeni may be made hereunder only 1o the extent that it shall correspond to the
Bonds. Notwithstanding the foregoing, (i} on or before November 26, 2004, a total amount
not to exceed $1,000,000 may, at the direction of the Issuer, be reallocated within the
scheduled releases for DSR Fund A and DSR Fund B set Jorth on Schedules 1 and I
hereto, respectively, and (i) at no time shall the aggregate amount invested with CDCFC
hereunder exceed $19,087,700.00, subject to increase only as a result of any reallocation of
up lo $1,000,000 made at the direction of the Issuer on or before November 26,-2004 in
accordance with the immediately preceding clause ().

November 26, 2002, with respect to the Inilial Investment, and the date on which CDCFC
actually receives an Additional Investment, for any such Additional Investment.

Subject to “Withdrawal Limitations”, amounis invested hereunder with respect 10 this
DSR Fund A may be withdrawn only 1o effect a “Mandatory Withdrawal” in accordance
with “Wilhdrawal Limitations” below or for the purposes of (i) paying principal or interest
on, of to otherwise avoid or cure a default on, the Bonds, (ii) preserving the tax- -cxempt
status of the Bonds, provided that the amount withdrawn shall be the minimum amount
necessary (o preserve such tax-cxempl status, and (iii) refunding or redeeming the Bonds,
in each case in accordance with the terms of the Authorizing Document. Other than with
respect lo any Mandatory Withdrawal, the Permitted Wilhdrawal Purpose shall be
specified on the draw requeslt delivered to CDCFC, in the form of Exhijbil B.

Withdrawals from this DSR Fund A shall be made on the dates and in the amounis sct
forth on Schedule 1 hereto (each such withdrawal being a “Mandatory Withdrawal™);
provided, that if as of any such date withdrawals (other than Mandatory Withdrawals)
from this DSR Fund A have been made prior to such date and subsequent Additional
Investments have not been made 1o the exient of such withdrawals, the amount of the
Mandatory Withdrawal on such date shall be the amount such that, afier giving effect 1o
such Mandatory Withdrawal, the remaining amount invesied hereunder wiih respect to
this DSR Fund A shall be as sel forth on Schedule 1 hereto for such date plus any
amounts retained in the Pool Program Reserve Fund andfor the Deficiency Fund under the
Authorizing Document as a result of any Payment Default under the Authorizing
Document with respect to the Loans but only for so long as such amount is retained in the
Pool FProgram Reserve Fund and/or the Deficiency Fund. Except for Mandatory
Withdrawals, no withdrawals shall be made from this DSR Fund A until all amounis

-invested hereunder wih respect 10 DSR Fund B have been withdrawn in full and not

replenished; provided, that in the event of a Payment Defauli under the Authorizing
Document with respect to a Loan, no withdrawals shall be made from this DSR Fund A or
from DSR Fund B to avoid or cure a defauli on (he Bonds until all amounts invested
hereunder with respect snch Loan in to the Interest Subsidy Fund have been withdrawn in
full and not replenished.

With respect to any wilhdrawal hereunder other than a Mandatory Withdrawal,
(a) CDCFC must receive the Trusiee's writlen notice in the form of Exhibit B at Ieast two
Business Days prior to the date specified for such withdrawal; provided, ihat such nolice
need only be received one Business Day prior (o the daie specified for such withdrawal if
such withdrawal is required to avoid or cure a defanlt on the Bonds; and (b) the Trustee
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g Rateof Earnings:

h. Termination Date:

3. Fund:

a. Interest
Paymeni Date:

b. Invesiment:

c. Investment Amouni:

Initial fnvesiment:
Additional
Invesiments:
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shall nof request payment to be made by CDCFC earlier than one Business Day prior to
ihe date on which such amount is to be applied pursuant to the terms and conditions of

" the Authorizing Document, and the amount so withdrawn shall be applied for such

Permilted Withdrawal Purpose. CDCFC shall-pay to the Trustee the amount of any
Mandatory Withdrawal on the relevant date set forih in Schedule T Liereto without CDCEC
having to receive any written notice with respect to snch wilhdrawal. No withdrawals
shall be made for the direct or indircct purpose of reinvestment.

4.3203% per annum, caleulated on a 30/360 day basis.

The Business Day immediately preceding August 1, 2032 or, il earlier, the date on which
all amounts invested hereunder have been withdrawn and for 24 meonths thereafier no
frther deposits into the Debl Service Reserve Fund under the Authorizing Decument are
made and following such 24 month period no such deposits are reasonably cxpccled to be
made, as determined by the Issuer.

“Float Fund” (consisfing of the Revenue I‘lll]d ihe Debt Service I'und and
Rcdemphon Fund with respect to the Bonds, as established under the Bond Resolution)

Accrued Eamings will be payable (i) on the Business Day immediately preceding
each February 1 and August 1, commencing on the Business Day immediately preceding
February 1, 2003, and (ii) (to the extent of any amounts remaining in the Fund), on the
Termination Date. Accrued Earnings shall be paid 1o the Trusiee in cash.

With respect to the Fund, the Initial Invesiment and any Additional Investments made in
accordance with this Agreement received by CDCFC, plus Eamings not yet paid in
accordance with ihe Investimen! Agreement, less any withdrawals made in accordance
with the Invesiment Agreement,

$378,367.23.

Additional Invesiments shall be made in this Fund in the amonnt of Nei Payments and
Contract Assistance Payments 1o the extenl such amounts are attributable to the Loans,
and such Addilional Investmenis are expecied 1o be made approximalely five (5) days
prior 1o (and such Additional Invesiments shall be made not less than wo (2) days nor
more than ten (10} days prior 10) the debt service payment dates on the Bonds. The
amount invested hereunder with respect to this Fund on account of any Additional
Invesiments attributable lo Loan prepayments or excess Bond proceeds shall not cxceed
at any time $2,500,000 and shall be withdrawn herefrom within thirteen (13) months afler
the deposit hereunder of such amounts (with CDCFC to have the right, but not the
obligation, 10 return any such amovnt to the Trustee if such amount is not withdrawn
herefrom within such period). Additional Investments shall also be made in this Fund in
the amount of Earnings paid to the Trustee with respect to this Agreement; provided that
such amoums must be withdrawn herefrom within six (6) months after the deposit
hereunder of such Eamings (with CDCFC 1o have the right, but not the obligation, to
return any such amount to the Trusfee if such amount is not withdrawn herefrom within
such period). With respect o any Additional Investment hereunder, (a) CDCFC must
receive the Trustee's writien notice in the form of Exhibit B at least two (2) Business Days
prior to the date specified for such Additional Investment, (b) the Trustee shall not make
more than (wo (2) Additional Investments hereunder during any calendar montli, (c) the

“ihe



. d. fnvestment Date:

e.. Permitted ;
Withdrawal Purpose:

f. Withdrawal
Limitations:

2. Rateof Earnings:

" h. Termination Date:

4. Fund:

a, Inferest
Payment Date:

b, Invesiment:

c. Investment Amount:
- Initial Investment:

Additional
Invesiments:

d. Investment Date:
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minimum amount of such Additional Investment shall be $5,000, and (d} such Additional
Investment may be made hereunder only to the extent that it shall correspond to the
Bonds.

November 26, 2002, with respect o the Initial Investment, and the dale on which CDCFC
actually receives an Additional Investment, for any such Additional Investment.

Subject to “"Wilhdrawal Limitations”, amounls invested hereunder with respect to this
Float Fund may be withdrawn only for the purposes of (i) paying principal and interest on
the Bonds, (ii) preserving the tax-exempt status of the Bonds, provided that the amount
withdrawn shall be the minimum amount necessary to preserve such tax-exempl staius,
and (iii} refunding or redeeming the Bonds, it each ¢ase in accordance with the terms of
the Authorizing Document. The Permitled Withdrawal Purpose shall be specified on the
draw request delivered to CDCFC, in the form of Exhibit B,

With respect to any withdrawal hercunder, (a) CDCFC musi reccive the Trustee's writlen
nolice in the form of Exhibit B at least two Business Days prior to the date specified for

‘such withdrawal; and (b) the Trustee shall nol request payment to be made by CDCFC

earlier than one Business Day prior lo the date on which such amount is to be applied
pursuant to the ienms and conditions of the Authorizing Document, and the amount so
withdrawn shall be applicd for such Permitied Withdrawal Purpose. No withdrawals shall
be made for the ditecl or indirect purpose of reinvesiment.

4.3203% per annum, cafculaled on a 30/360 day basis.

The Business Day immediately preceding August 1, 2032 or, if earlier, the date on which
all Bonds are redeemed, repaid or called in whole or are refinanced through an advance or
current refunding.

“Project Fund A’ {consisting of a portion of the Profect Fund with respect to the
Bonds, as established under Lhe Aulhorizing Document)

Accrued Earpings will be payable (i) on the Business Day immediately preceding
each February 1 and August 1, commencing on the Business Day immediately preceding
February 1, 2003, and (ji) (10 the extent of any amounls remaining in the Fund), on the
Termination Date. Accrued Eamnings shall be paid to the Trustee in cash.

With respect to the Fund, the Initial Investment made in accordance wilh this Agreement

received by CDCFC, plus Earnings not yet paid in accordance with the Investment
Agreement, less any withdrawals made in accordance with the Investment Agreement.

$179,489,002.63.

None.

November 26, 2002, with respect io the Initial Investment.
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e. Permitted
Withdrawal Purpose:

1. Withdrawal
Limitations:

g Rate of Earnings:

h. Termination Date:

5. Fund:

a. Interest
Paymeni Date:

b. Invesiment:

c. Investment Amount:
Initigl Invesiment:

Additional
Investments:
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Subject fo “Withdrawal Limitalions”, amounts invested hereunder with respect to this
Project Fund A may be withdrawn only for the purposes ¢xpressly permitted under the
Authorizing Document for the Project Fund with respect to the Bonds, including for the
purpose of preserving the tax-exempt status of the Bonds, provided that the amount
withdrawn shal be the minimum amount necessary to preserve such tax-exeip! slatus, in
each case in accordance with the terms of the Aulhorizing Document. The Permitted
Withdrawal Purpose shall be specified on the draw request delivered to CDCFC, in the

form of Exhibit B,

With respect to any wilhdrawal hereunder, (a) CDCFC must receive the Trustee's written
notice in the form of Exhibit B at least two Business Days prior to the date specified for
such withdrawsl; (b) the Trustee shall nol request payment to be made by CDCFC earlier
than one Business Day prior to the date on which such amount is to bé applied pursuant
to the terms and conditions of the Autherizing Document, and the amount so withdrawn
shall be applied for such Permitted Withdrawal Purpose; and (c) the Trusiee shall make no
more than two (2} withdrawals from this Project Fund A in any calendar month. No
withdrawals shall be made for the direct or indirect purpose of reinvestment,

2.04% per annum, calculated on a 30/360 day basis.

The Business Day immediately preceding November 27, 2004 or, if earlier, the date on
which all amounts invested hereunder have been withdrawn.

A portion of the Clean Water Debt Service Reserve Accouni and the Drinking
Water Debt Service Reserve Account within the Debi Service Reserve Fund, as established
under the Bond Resolution te the extent allocable to the Bonds, together with the portion of
e Pool Program Reserve Fund or t(he Deficiency Fund, as established under (he
Authorizing Document, representing amounts retained therein as a result of a "Payment
Default” under the Authorizing Document with respect fo the Loans (for purposes of this
Agreement, “DSR Fund B”) o

Accrued Eamings will be payable (i) on the Business Day immediately preceding
each February 1 and August 1, commencing on the Business Day immediately preceding
February 1, 2003, and (ii) (1o the exlent of any amounis remaining in the Fund), on the
Termination Date. Accrued Eamings shall be paid to the Trustee in cash.

With respect to the Fund, the Initial Investment and any Additional Investmenls made in
accordance with this Agreement received by CDCFC, plus Eamings nol yet paid in
accordance with the Investment Agreement, less any withdrawals made in accordance
with the Investment Agreement.

$84,250,989.81,

Additional Invesiments shall be made (i) to the ¢xtent any withdrawals with respect Lo this
DSR Fund B have been made to pay debt service on the Bonds in accordance with the
Authorizing Document, with such Additional Invesiments 1o be made as soon as amounts
are available (o the Trustee but in no event laler than 24 monlhs afier such withdrawal



d. Invesiment Date:

e. Permitted

Withdrawal Purpose:

f. Withdrawal
Limitations:
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{with CDCFC to have the right, but not the obligation, 1o accept for invesiment hereunder
any amount fendered by the Trustce after such 24 month pesiod as a replenishing
investment), and (ii} in the amount of any amounis retained in the Pool Program Reserve
Fund or the Deficiency Fund under the Aulhorizing Document as a resull of any Payment
Default under the Authorizing Decument with respect to the Loans; provided, that after
giving effect 10 any such Additional Invesiment, the remaining amount invested under
this Agreement with respect to DSR Fund B shall not exceed the amount permilted to
remain invested hereunder as of such date as set forth in Schedule 11 herelo plus any
amounls retained in the Pool Program Reserve Fund or the Deficiency Fund under the
Authorizing Document as a resull of any Payment Defaull under the Authorizing
Document with respect to the Loans but only for so long as such amount is retained in the
Pool Program Reserve Fund or the Deficiency Fund. Additional Investments shall also be
made in an amount equal to the amount simullaneously being withdrawn from Project
Fund B under this Agreement. With respect to any Additional Investment hereunder, (a)
CDCFC must receive the Trusiee’s written notice in the form of Exhibit B at least two (2)
Business Days prior fo the date specified for such Addilional Investment, (b) the Trustee
shal} not make more than two (2) Additional Investments hereunder during any calendar
month, {c) the minimum amount of such Additional Investment shall be $5,000, and {d)
such Additional Investment may be made hereunder only to the extent that it shall
correspond to the Bonds. Notwithstanding the foregoing, (i) on er before November 26,
2004, a total amount not to exceed $1,000,000 may, at the direction of the Issuer, be
reallocated within the scheduled releases for DSR Fund A and DSR Fund B set forih on
Scheduies 1 and II hereto, respectively, and (i) at no time shall the aggregate amount
invested with CDCFC berennder exceed at any time $100,489,313.00.

November 26, 2002, with respect to the Initial Invesiment, and the daie on which CDCFC
actually receives an Additional Investment, for any such Additional Investment.

Subject to “Withdrawal Limitations”, amounts invested hereunder with respect to the this
DSR Fund I3 may be withdrawn only te effect a “Mandatory DSR Fund B Withdrawal” in
accordance with “Wilhdrawal Limitations™ below or for the purposes of (i) paying
principal or inlerest on, or lo otherwise avoid or cure a default on, the Bonds, (ii)
preserving, the tax-exempi status of the Bonds, provided that the amount withdrawn shatl
be the minimum amount necessary 1o preserve such tax-exempt status, and (iii) refunding
or redeeming the Bonds, in each case in accordance with the terms of the Authorizing
Document. Other than with respect to any Mandatory DSR Fund B Withdrawal, the
Permitted Withdrawal Purpose shall be specificd on the draw request delivered to CDCFC,

int the form of Exhibit B.

Withdrawals from this DSR Fund B shall be made on the dates and in the amounts set
forth on Schedule 1T hereto (cach such withdrawal being a “Mandatory DSR Tund B
Withdrawal”); provided, that if as of any such date withdrawals (other than Mandatory
DSR Fund B Withdrawals) from this DSR Fund B have been made prior lo such date and
subsequent Additional Invesiments have not been made to the extent of such
withdrawals, the amount of the Mandatory DSR Fund B Withdrawal on such date shall be
the amount such that, after giving effect 1o such Mandatory DSR Fund B Withdrawal, the
remaining amount invested hereunder with respect to this DSR Fund B shall be as set
forth on Schedule 1T hereto for such date_plus any amounts retained the Pool Program
Reserve Fund and/or the Deficiency Fund under the Authorizing Decument as a result of
any Payment Default under the Authorizing Document with respecl to the Loans but only
for so long as such amount is retained in the Pool Program Reserve Fund and/or the
Deficiency Fund; provided, that in the event of & Payment Default under the Authorizing
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8. Rate of Earnings:

h. Termination Date:

6. Fund:

a. Interest
Payment Date:

b. Invesiment:

¢. fnvesimeni Amount:
Initial Investment:

Additional
Invesiments:

d. Investment Date:

e. Permitted
Withdrawal Purpose:
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Document wilﬁ respect to a Loan, no withdrawals shall be made from this DSR Fund B or

_ from DSR Fund A to aveid or cure a defauti on the Bonds until all amounts invested

hereunder with respect to such Loan in the Interest Subsidy Fund have been withdrawn in
full and not replenished.

With respect to any withdrawal hereunder oiher than a Mandatory DSR Fund B
Withdrawal, (a) CDCFC must receive the Traslee's writlen notice in the form of Exhibit B at
least iwo Business Days prior (o the date specified for such withdrawal; proyvided, that
such nolice need only be received by CDCFC onc Business Day prior to the date
specified for such withdrawal if such withdrawal is required to avoeid or cure a default on
the Bonds; and (b) the Trustee shall not request payment to be made by CDCEC earlier
than one Business Day prior to the date on which such amount is to be applied pursuant
to the terms and conditions of the Avthorizing Document, and the amount so withdrawn
shall be applied for such Permitted Withdrawal Purpose. CDCFC shall pay to the Trustee
the amount of any Mandatory DSR Fund B Withdrawal on the relevant date set forth on
Schedule 11 hereto without CDCFC having to receive any writien notice with respect to
such withdrawal. No withdrawals shall be made for the direct or indirect purpose of
reinvestment.

4.35% per annum, calculaied on a 307360 day basis.

The Business Day immediately preceding August 1, 2032 or, if earlier, the date on which
all amoums invested hereunder have been withdrawn and for 24 months thereafter no
further deposits inte the Debt Service Reserve Fund under the Autherizing Document are
made and following such 24 month period ne such deposiis are reasonably expected (o be
made, as determined by the Issuer. '

“Project Fund B” (consisting of a portion of the Project Fund with respect to the
Bonds, as established under the Authorizing Document)

Accrued Earnings will be payable (i) on the Business Day immediately preceding
each February 1 and August 1, commencing on the Business Day immedialely preceding
February 1, 2003, and (i) (to the extent of any amounts remaining in the Fund), on the
Termination Date. Accrued Earnings shall be paid to the Trustee in cash.

With respect to the Fund, the Initial Investment made in accordance with this Agreement

teceived by CDCFC, plus Earnings not yet paid in accordance with the Investment
Agreemeni, less any withdrawals made in accordance with the Investment Agreerment.

$16,238,323.43.

None.

November 26, 2002, with respect lo the Initial Investment.

Subject to “Withdrawal Limitations”, amonnts invesicd hereunder with respect to the this
Project Fund B may be withdrawn only for the purposes expressly permitied under the
Authorizing Documeni for the Project Fund with respect to the Bonds, including for the
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f. Withdrawal
Limirations:

g. Rate of Earnings:

k. Termination Date:

7. Fund:

a. Imterest
Payment Date:

b. fnvestment:

c. Invesiment Amount:

Initial Invesiment:

Additional
Invesiments:
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purpose of preserving the tax-exempt slatus of the Bonds, provided that the amount
withdrawn shall be the minimum amount necessary to preserve such tax-exempt slatus, in
each case in accordance with the terms of the Authorizing Document. The Permitted
Withdrawal Purpose shall be specified on the draw request delivered to CDCEC, in the
form of Exhibit B.

No withdrawals shall be made from this Project Fund B unless an equal amount is
simullaneously deposited under this Agreement as an Additional Investment with respect
to DSR Fund B. With respect to any withdrawal hereunder, (a) CDCFC must receive the
Trustee's written nolice in the form of Exhibil B at least two Business Days prior to the
date specified for such withdrawal; (b) the Trustee shall not requesl payment {o be made
by CDCFC earlier than one Business Day prior to the date on which such amount is lo be
applied pursuant 1o the terms and conditions of the Authorizing Document, and the
amount so withdrawn shall be applied for such Permitted Withdrawal Purpose; and (c) the
Trustee shall make no more than two (2) wilhdrawals from this Project Fund B in any
calendar month. No withdrawals shall be made for the direct or indirect purpose of
Teinvestment,

435% pcf annum, calcukated on a 30/360 day basis.

‘The Busipess Day immediately preceding November 27, 2004 or, if carlier, the date on
which all amounts invested hereunder have been withdrawn.

“Interest Subsidy Fund” (cousisting of a portion of the Subsidy Fund with
respect to the Bonds, as established under the Authorizing Document)

Accrued Eamings will be payable (i) on the Business Day immediately preceding
each February 1 and August 1, commencing on the Business Day immediatcly preceding
February 1, 2003, and (ii) (1o the extent of any amounts remaining in the Fund), on the
Termination Date. Accrued Earnings shall be credifed on each Inicrest Payment Date as
an Additional Investment wilh respect io this Interest Subsidy Fund.

With respect 1o the Fund, the Initial Investment (if any) and any Additional Invesiments
made in accordance wilh this Agrecment received by CDCFC, plus Earnings not yet paid
in accordance with the Invesiment Agreement, less any withdrawals made in accordance
with the Investment Agreemenl.

$0.00.

Addilional Invesiments shall be made in this Interest Subsidy Fund on the dates and in
the amounts set forth on Schedule 111 bereto from a portion of the Contraci Assistance
Payments attributable to ihe Bonds, In addition, Additional Investments shall be made (i)
in the amount of any accrued Earnings credited as an Additional Investment with respect
to this Fund as provided herein, and (ii) to the extent any withdrawals with respect to this
Fund have been made to avoid or cure a default on the Bonds in accordance with the
Authorizing Document, with such Additional Investments to be made as soon as amounts
are available to the Trustee but in no event later than 24 months after such withdrawal
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d. Investment Date:

c. Permitied

Withdrawal Purpose:

f. Wiihdrawal
Limitations:

g. Rate of Earnings:

h. Terminaiion Date:
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{with CDCFC to have the right, but not the obligation, to rccept for investment hereunder
any amount tendered by the Trustee after such 24 month period as a replenishing
investment), With respect to any Addilional Investinent hereunder, other than with
respect Lo the crediling of any accrued Earnings as an Addilional Investment with respect
1o this Fund, {(a) CDCFC must receive the Trustee’s written notice in the form of Exhibit B
al least two (2) Business Days prior to the date specified for such Additional Invesiment,
(b) the Trustee shall not make more than two (2) Additional Investmenis herennder during
any calendar month, and {c) such Additional Investment may be made hercunder only
from the Contract Assistance Payments aliribulable to the Loans, from amounts paid by
defaulling borrowers who are making up their shorifalls, or from other sources derived
from the Loans. Notwithstanding the foregoing, al no time shall the aggn:galc amount
invested with CDCFC hereunder exceed at any time $6,422,000.00.

November 26, 2002, with rcspcdt to the Initial Investment (if any), and the date on which
CDCFC actrally receives an Additional Invesiment, for any such Additional Investment.

Subject 1o “Withdrawal Limitations”, amounts invested hercunder with respect to the this
Interest Subsidy Fund may be withdrawn only for the purposes of (i) paying principal or
interest on, or to othenvise avoid or cure a default on, the Bonds, (i) preserving the tax-
exempl status of (he Bonds, provided that the amount withdrawn shall be the minimum
amounl necessary 1o preserve such tax-exempt status, and (jii) refunding or redeeming the
Bonds, in each case in accordance with the terms of the Authorizing Document. Other
than amounts withdrawn on the dates and in the amounts set forth on Schedule 111 hereto,
the Perminted Withdrawal Purpose shall be specified on the draw request delivered lo
CDCFC, in the form of Exhibit B,

From and afler February 1, 2023, withdrawals from this Inferest Subsidy Fund shall be
made on the dates and in the amounts set forth on Schedule IN hereto; provided, that if
the Trustee has withdrawn amownts prior to any such date and subsequent Additional
Investments have not been made, or Additional Investmenis in the amounts and on ihe
dates set forth on Schedule 11 have not been timely made, such that on any such date the
amount then invested vnder this Agreement with respecl to this Interest Subsidy Fund is
less than the amounl scheduled to be withdrawn on such dale, the amount withdrawn on
such dale shall equal the amount then invested under this Agreement with report to this
Interest Subsidy Fund.

With respect to any withdrawal hereunder other than a withdrawal on the date and in the
amounl sef forth on Schedule HI hereto, (a) CDCFC must receive the Truslee's writien
notice in the form of Exhibit B at least two Business Days prior to the dale specified for .
such withdrawal; provided, thal such nolice need only be received by CDCFC one
Business Day prior to the date specified for such withdrawal if such withdrawal is required
to avoid or cure a default on the Bonds; and (b) the Trustee shall not request payment to
be made by CDCFC earlier than one Business Day prior lo the date on which such amount
is to be applied pursnant to the lerms and conditions of the Authorizing Document, and
the amount so wilhdrawn shall be applied for such Permitted Withdrawal Purpose. No
withdrawals shall be made for the direct or indirect purpose of reinvestment.

4.35% per annum, calculated on a 30/360 day basis.
The Business Day immedialely preceding August 1, 2032 or, if earlicr, the date on which
all amounts invesled hereunder have been withdrawn and for 24 months thereafter no

further deposits into the Interest Subsidy Fund wilh respect to the Bonds under the
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Authorizing Document are made and following such 24 month period no such deposits are
reasonably expected to be made, as determined by the Issuer. :

Part Ji--Collaleral Requirements Upon Ratings Event
IL 1 Provisions with Respect to Collateral. In the event thal a Ratings Event occurs and CDCFC delivers

Collateral pursvant to Section 4.2 hereof, lhe provisions of this Part. 11, 1 shall apply.

(a) Grani of Security Interest. As security for the prompt and complete payment when due of
the Investment, CDCFC hereby pledges, assigns, conveys and transfers to the Trustee, and hereby grants to the
Trustee a first and prior security inlerest under the Uniform Commercial Code or other applicable law in and to, and
generai first lien upon and interest in and to, the Collateral as security pursuant to and in accordance with the

provisicns of this Agreement.

(b) Delivery. On the relevant date, CDCFC shall deliver to the Collateral Agent Collateral with
an aggregate Collateral Value that equals or exceeds the Collateral Requirement Level with respect to the Investment.

(c) Collateral Valuation. The Collateral Agent shatl, promptly following the opening of business
on each Collateral Valuation Date, defermine lle aggregate Collateral Value of Collateral held by the Collateral Agent
pursuant to this Part II.1, and shall notify CDCFC and the Trustee by telephone on such date (such notice to be promptly
confirmed in writing) of such amount and provide CDCFC and the Trustee any information that CDCFC and the Trustee
may reasonably request regarding the Collateral Agent’s determination thereof, If such amount is less than the Collateral
Requircment Level on such Collaieral Valuation Date, CDCEC shall before the close of business on the second Business
Day following the date of such determination, deliver 1o the Collateral Agent additional Collateral having an aggregale
Collateral Value on such day no less than the amount of such deficiency.

(d) Withdrawal of Collateral CDCFC shall, by giving telephonic notice (such notice to be
promptly confirmed in writing) to the Collateral Agent, be entitled to withdraw Collateral on any Collateral Valuation Dale
1o the exlent that the aggregate Collateral Value of Collateral held by the Collateral Agent pursuant to this Part 1.1
exceeds the Collaleral Requirement Level on such Collateral Valuaiion Date. Such natice shall specify the Collateral to be
withdrawn. In addition, CDCFC shall be entitled to withdraw all Collateral on any Business Day by delivering written
nolice to the Collateral Agent (together with exccuted copies of all pertinent documents and agreemenis relaiing thereto)
to the effect that (i) the applicable ratings issued by Moody's, S&P andfor Fitch in respect of the Guarantor have been
reinstated or raised to the Minimum Rating; or (i) CDCFC has paid to the Trustee the balance of all Investments, together
wilh all Eamings thereon in accordance with this Agrceinent; or (iii) CDCFC has satisfied the requirements of clavse (x) or
(y) of Section 4.2, Such notice shall specify the Collateral 10 be withdrawn. The Collateral Agent shall deliver to CDCFC
the Collateral so specified as soon as practicable following receipt of such notice, but in any evenl no laler than the close
of business on (he second Business Day following receipt of such notice and such documents.

() Substitution of Collatera). CDCFC shall be entiiled on any Business Day, upon giving
tetephanic nolice (such notice to be prompily confirmed in writing) Lo the Collateral Agent, to substitute for any Coltateral
other Collateral having the same or greater Collateral Value at the time of substitotion. Such notice shall specify the
Collateral to be withdrawn and the substitute Collateral to be delivered to the Collateral A gent. The Collateral Agent shalf
as soon as practicable following receipt of such notice, but in any event no later than the close of business on the
Business Day nexl following receipt of such nolice, deliver to CDCFC the Collateral so specified for withdrawal against
delivery by CDCFC of such substitute Collateral,

()] Registration and_Repledge of Collateral Except after the occurrence and during the
conlinuation of an Event of Default, the Collateral Agent may not seil, pledge or otherwise dispose of Collateral or any
interesl therein except for redelivery of Collateral to CDCFC or the pledgor thereof.

(g) Remedies. If any Event of Default shall eceur and be continuing, the Collateral Agent at the
direction of (he Trustee shall, 1o the extenl permitted by applicable law, (i) be entitled ta exercise any of the rights and
remedics of a sccured party with respect lo the Collateral, including any such rights and remedies under the Uniform
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Commercial Code and, in addition, (ii) following notice to CDCFC to the exient required by applicable law but without
demand of performance, terminate this Agreement and sell the Collateral or any pant (hereof, in one lot or in separale
parcels, for cash or on credit or on future delivery, at the option and at the sole discretion of the Collateral Agent, at any
public or private sale, and at such price or prices as the Collateral Agenl may deem appropriate. If the purchaser fails to
lake up and pay for the Collateral so sold, such Collateral may again be similarly sold. The Collateral Agent, the Trustee
or CDCFC may be the purchaser of any or all of the Collateral sold and thereafter shall hold such Collateral free from any
right of redemption, stay or appraisal; provided, however, no Collateral consisting of securities may be purchased in a
. private sale for less than the fair market value of such securities.

(h) Application of Proceeds. The proceeds of any sale of all or any part of the Collateral pursuant
to this Part 111 shall be applied by the Collateral Agent first to all reasonable expenses and fees (including, without
limitation, reasonable fees and cxpenses of legal counsel) or taxes imposed or incurred, afier the occurrence of an Event of
Defaull, in conneciion with (i) the custody, care, sale or collection of, or realization upon, any of the Collateral or, (ii) the
preservalion or enforcement of any rights of the Collaleral Agent hereunder and second 1o the payment of the obligations
of CDCFC herennder. CDCFC shall remain liable for any such obligations remaining unpaid from the foregoing proceeds
and shall be entitled to any surplus afler any application of such proceeds.

(i) Other Requirements. CDCFC, the Trustee and the Collateral Agent shall enler into a collateral
agreement substantially in the form of Exhibil C hereto. All Collateral delivered to the Collateral Agent hereunder shall be
segregated by the Collateral Agent from olher assets of the Collateral Agent, the Truslee or any other person. The
Collateral Agent shall prepare and deliver to CDCFC, the Trustee and the lssuer by the 20th calendar day of each monih a
report specifying the identity and location of all Collateral as of the end of the month next preceding such report. So long
as an Event of Default has not occurred nor is continuing, all payments of interest or other amounts payable on any
Collaieral delivered to the Collateral Agent hercunder shall be remitted by the Collateral Agent 1o CDCFC on the date of
receipt thereof (if such payments are received by the Collateral Agent by 1:00 p.m. (New York time) or on the Business
Day following the date or receipt (if such payments are received by the Collateral Agent after 1:00 p.m. (New York time)..

. CDCFC will pay the fees and costs of the Collateral Agent.
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Part 1.2 Collaleral Definitions.

“Collateral” means cash and (i) securities issued or guaranteed by the United States Governmenl, including
United States Treasury obligations ("Governmemt Securities”), (ii) bonds, notes, debentures, obligations or other
evidences of indebledness issued or fully guarantced by the Government National Morlgage Association ("GNMAs"),
the Federal National Mortgage Association ("FNMAs™), and the Federal Home Loan Meorigage Corporation (“FHLMCs"),
including bul not limited to, morlgage participation certificates, mortgage pass-through certificales, and other morigage-
backed securilies(provided that Collateral shall not include stripped mortgage securities which are purchased at prices
exceeding their principal amounts or structured notes), and (iii) so long as the long-term senior unsecured debt
obligations or claims paying ability of the Rated Party are not rated below AA- by S&P, below Aa3 by Moody’s or below
AA- by Fitch, corporale and municipal obligations rated “AAA”.

“Collaterat Agent” means Deulsche Bank Trust Company Americas or, if mutually agreed to by the Trustee, the
Issuer and CDCFC, any other third-party custodian or collateral agent.

“Collateral Requirement Level” means with respect to cash, 100%, with respect to all other Collateral, 105%, of
the percentage of the outstanding principal balance of all Invesiments seenred thereby and accrued and unpaid Barnings
thercon,

“Collateral Valuwation Datc” means each Tuesday or if such day is not a Business Day the next succceding
Business Day.

“Collateral Value" as of any dale means, in the case of cash, the amount thereof and, in the case of other
Collateral, al any time the closing bid price for such Collateral on the preceding Business Day as reporied in The Wall
Sucet Jourpal (or such other source as is mutually agreed upon by the Trusice and CDCFC) plus accrued and unpaid
inlerest 1o the extent not included therein. :
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Part IM--Notices and Wire Instructions

A. Notices and communications to the parties should be direcled to:

If to CDCFC: If Lo the Issuer
CDC Funding Corp. :
9 West 57" Street, 36™ Floor Massachusetis Water Pollution Abatement Trust
New York, NY 10019 One Ashburton Place, 12" Floor
Boston, MA 02108
. . Attention: Treasurer

?;::":";L No. g]‘;])“;‘;'lp 6';;;5"" Telephone No.:  (617) 367-9333

phone No.: Facsimile No.:  (617) 227-1773

Facsimile No.:  (212) 891-3319

If to the Truslee:

State Street Bank and Trust Company
Corporale Trust Department - 6 Floor
2 Avenue de Lafayelte

Boslon, MA 02111-1724

Altention: Alison Dellabella Nadean
Telephone No.: . (617) 662-1704
Facsimile No.:  (617) 662-1456

B. Wire Transfer Inforination — unless otherwise designated, wire instructions and transfers shall be made as follows:

If10 CDCEC:

FEDERAL FUNDS WIRE TRANSFER TO:

BANK NAME: . BANKERS TRUST COMPANY, NEW YORK, NEW YORK
ABA NO.: 021001 033

FOR: CDC FUNDING CORP.

DDA ACCT. NO.: 008 78 411

REFERENCE: MASSACHUSETTS WATER SERIES §

G-00961-001 (DSR Fund A)
G-00961-002 (Float Fund A)
G-00961-003 (Project Fund A)
G-00961-004 (DSR Fund B)
G-00961-005 (Project Fund B)
(G-00961-006 (Interest Subsidy Fd B)

If to the Trustee:

FEDERAL FUNPS WIRE TRANSFER TO:

BANK NAME: STATE STREET BANK AND TRUST COMPANY
Boston, Massachuseits

ABA NO.: 011-0G0-0028

DDA NO.: 1551 758 4

FFC: MWPAT /Pool 8

ATTN: My Tran (617-662-1702)

Corporate Trust
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EXHIBIT B
FORM OF WITHDRAWAL/DEPOSIT REQUEST

(FOR FLEX WITHDRAWAL/DEPOSIT DATES THAT ARE NOT
ALREADY SCHEDULED IN THE INVESTMENT AGREEMENT)

[Letterhead of Trustec)

[Date]

CDC FUNDING CORP,

9 Weslt 57th Street

New York, New York 10019
Atention: Kristen Cardell
Fax: (212) 891-6290
Phone: (212) 891-6161

Re: Investment Agreement, dated as of November 26, 2002, by and between CDC FUNDING CORP,
("CDCFC”) and STATE STREET BANK AND TRUST COMPANY, as Bond Trustee (the “Trustee”).

The undersigned hereby requests a withdrawal pursvant to the above-referenced Invesiment Agreement as sel forth
below:

CDC FUNDING CORP. REFERENCE: MASSACHUSETTS WATER SERIES §
G-00961-001 (DSR Fund A)
G-00961-002 (Float Fund A)
G-00961-003 (Project Fund A)
G-00961-004 (DSR Fund B)
G-00961-005 (Project Fund B)
G-00961-006 (Inlerest Subsidy Fd)

INVESTMENT/FUND TO BE WITHDR AWN/DEPOSITED:
DATE OF WITHDRAWAL/DEPOSIT:

NOTICE DAYS:

AMOUNT:

PURFOSE OF WITHDRAWAL/DEPOSIT:

Payment instructions, including bank, ABA#, account munber, account name, reference:

Telephone Number of Trustee:

The above request has been reviewed against lhe terms conlained in the above-referenced Investment Agreement,
including the applicable notice period for withdrawals/deposits and is in accordance with the terms and conditions
thereof,

Name:
Title:

Pleasc confirm receipt of this [fax] by CDC FUNDING CORP. wilh Kristen Cardell at 1elephone mmber (212) 891-6161.
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Schedule I

DSR A
Deposit Releases
26-Nov-2002  $19,087,700.00 $0.00
1-Feb-2003 - -
I-Feb-2021 - -
1-Aug-2021 - 2,199,883.50
1-Feb-2022 - -
1-Aug-2022 - 6,937,816.50
1-Feb-2023 - -
1-Aug-2023 - 850,000.00
1-Feb-2024 - -
1-Aug-2024 - 880,000.00
1-Feb-2025 - -
1-Aug-2025 - 910,000.00
1-TFeb-2026 - -
1-Aug-2026 - 944,000.00
1-Feh-2027 - _ -
1-Aug-2027 - 976,000.00
1-Feb-2028 - -
1-Aug-2028 - 1,008,000.00
1-Feb-2029 - -
1-Aug-2029 - 1,044,000.00
1-Feb-2030 - -
1-Aug-2030 - 1,082,000.00
1-Feb-2031 - -
1-Ang-2031 - 1,118,000.00
1-Feb-2032 - -
1-Avp-2032 - 1,138,000.00
1-Feb-2033 - - -
1-Aug-2033 - -

$19,087,700.00  $19,087,700.00

*On or before November 26, 2004, a total amount not 1o exceed §1 ,060,000 may, at the direction of the Issuer, be
- withdrawn by the Trustee or reallocated within the scheduled releases for DSR Fund A and DSR Fund B as set forth on

Schedules 1 and 11

** If any date listed above is not a Business Day, the scheduled release with respect thereto shall be made on the
immediately succeeding Business Day
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Schedule 11
DSR B

Date Deposit Releases

26-Nov-2002 § 100,489,31324 § -

1-Feb-2003 -
1-Aug-2003 4,148,816.06
1-Feb-2004 -
1-Aug-2004 4,238,907.28
1-Feb-2005 -
1-Aug-2005 4,515,487.28
1-Peb-2006 -
1-Aug-2006 4,584,539.71
1-Feb-2007 -
1-Aug-2007 4,669,563.57
1-Feb-2008 _ .
1-Aug-2008 4,771,774.62
1-Feb-2009 -
1-Aug-2009 4,888,864.8)
1-Feb-2010 -
1-Aug-2010 5,031,585.94
1-Feb-201 1] .
1-Aug-2011 5,204,221.12
1-Feb-2012 .
1-Aug-2012 5,344,903.85
1-Feb-2013 -
1-Aug-2013 5,442,320.00
1-Feb-2014 .
1-Aug-2014 5,627,319.50
1-Feb-2015 .
1-Aug-2015 5,811,319.00
1-Feb-2016 -
1-Aug-2016 5,990,652.00
1-Feb-2017 .
1-Aug-2017 6,174,318.00
1-Feb-2018 .
1-Aug-2018 6,323,485.00
1-Feb-2019 .
1-Aug-2019 6,527,318.00
1-Feb-2020 ;
1-Aug-2020 6,590,984.00
1-Feb-2021 :
1-Aug-2021 4,602,933.50
1-Feb-2022 .
1-Aug-2033

% 100,489,313.24 $100,489,313.24

*On or before November 26, 2004, a total amount not Lo exceed $1 ,000,000 may, at the direction of the Issuer, be
withdrawn by the Trustee or reallocated within the scheduled releases for DSR Fund A and DSR Fund B as set forth on

Schedules I and 11
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** If any date listed above is not a Business Day, Lhe scheduled release with respect thereto shall be made on the
immediately succeeding Business Day
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Date
26-Nov-2002

1-Feb-2003

1-Aug-2003
1-Feb-2004
I-Aug-2004
1-Feb-2005
I-Aug-2005
1-Feb-2006
1-Aug-2006
1-Feb-2007
1-Aug-2007
1-Feb-2008
1-Aug-2008
1-Feb-2009
i-Aug-2009
1-Feb-2010
1-Aug-2010
1-Feb-2011
1-Aug-2011
1-Feb-2012
1-Aug-2012
1-Feb-2013
1-Avg-2013
[-Feb-2014
1-Aug-2014
1-Feb-2015
1-Aug-2015
1-Feb-2016
1-Aug-2016
1-Feb-2017
1-Aug-2017
1-Feb-2018
1-Aug-2018
1-Feb-2019
1-Aug-2019
1-Feb-2020
1-Aug-2020
1-Feb-2021
1-Aug-2021
1-Feb-2022
1-Aug-2022
1-Feb-2023
1-Aug-2023
1-Feb-2024
1-Aug-2024
}-Feb-2025
1-Aug-2025
1-Feb-2026
i-Avg-2026
1-Feb-2027
1-Aug-2027
1-Feb-2028
1-Aug-2028
I-Fel-2029
1-Aug-2029
1-Feb-2030
1-Aug-2030
1-Feb-2031
1-Aug-2031
i-Feb-2032
1-Aug-2032
1-Feb-2033
1-Aug-2033

Schedule IX1
Interest Subsidy Fund

Deposits

81.79
203,313.45
81.79
181,913.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
21.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
81.79
203,313.45
8179
203,313.45
81.7¢
203,313.45
8179
224,713.45

Draws

2,699.19
787,346.27
2,699,19
787,346.27
2,699.19
787,346.27
2,699.19
787,346,217
2,699.19
787,346.27
2,699.19
787,346.27
2,699.19
787,346.27
2,699.19
787,346.27
2,699.19
787,346.27
2,699.19
787,346.27
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EX‘\Ib("‘ 6"— '
NO. 1839 P.1

©OJUL 18,2000 2:50PM

T w2 ICDC IX]S

GUARANTEE OF
CDC FINANCE-CDC IXIS IN FAVOR
OF CDC FUNDING CORPORATION

GUARANTEE, dated as of July 1, 2001 by CDC Finance—CDC IXIS, a corporation (socletd
anonyme) governed by French Jaw (the “Guarantor™), of Obligations (as hereafler defined)
under any Transaction (as hereafter defined) with CDC Funding Corporation (the “Company™, »
corporation organized under the laws of the State of New York, al) of the outstanding shares of
capital stock of which are owned indirectly by the Guarantor,

and surcties acting on their behalf with respeet to issuances of taxable op (aX-exempt securitjes,
including, ‘without limitation, secwritles issued on 2 limited or non-recourse basis, whether
backed by revenues or otherwiso and (ii) other counterparty purchasers of swaps, struclyred
hotes, hedge instruments, and other financial marksts mstruments (“each being "“Beneficiary™);
and - :

WHEREAS, ail Obligations (as hereafter defined) of the Company incyrred by it under each
Transaction (as hereafier defined) entered into for its Mupi Program will be Suaranteed by the
Guarantor pursuani to this Guarantes, _ :

NOW, THEREFORE, in consideration of the foregoing, the Guarantor hereby agrees ag follows:

1. Guarantes,

FOR VALUR RECEIVED, receipt of which js hereby acknowledged, the Guarantor hereby
Uneonditionally and i:rovocably guarantees to each Beneﬁmazy, ils sucGessors, endorses and
permitted assigns, the Prompt payment when due of all present and furure payment
obligations and Jiabilitics of the Company arising from apy Tragsaction, whether incurred by
the Compuny directly, or ag maker, endorser, drawer, aceeptor, guarauntor, accommodation
patty or otherwise, and whether dus or to become due, secured or vasecured, absolute of
contingent, joit or several (collectively, “Obligations"), For purposes hereof, the term

I 36, rus de 1inn
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“Transaction’ shall mean any financial trapsaction, agreement or arrangement entered into
by the Company wnder its Muni Program,

Notwithstanding the preceding paragraph, this Guarantss does not cover any abligation
arising from subordinated securities or subordinated indebledness {ssued or entered into by
the Company subject to a sabordination provision which s generally-intended for or which

. generally results in the characterization of such securities or indebteduess a5 cquity of the

2,

a1

2.2

2.3

3.

Company.

Nature of Guarantee.

The Guarantor’s obligatfons hereunder with respect Lo any Obligation shall not be afiected by
the existence, validity, enforceability, perfection, or extent of any coilateral for suah
Obligation. No patty shall be oblipated ta file any claim relating to the Obligations owing to
it in the event that the Cowvhpany becomes subject 1o a bankruptcy, reotganization, insolvency
or similar proceaeding, and the fiailure of any party to so file shall not affect the Guarantor's
obligations hereunder. This Guaraniee shall remain in full force and effect or shall be
roinstated {as the case may be) with respect 10 eny Obligation if at any vime such Obligation,
in whole .or In part, is rescinded or must- otherwise ‘be returned by 2 party upon the
insolvency, bankruptcy or reorganizebion of the Company or otherwise, all as though such
payment had not been roads, - :

The Guarautor hercby acknowledges that this Guarantes may be enforced directly apalnst the
Guarantor. This Guarantee is a guarantes of payment and not of collsotion.

Notwithstanding the preceding paraﬁaph, the Guarantor will have no obligation vis-A«v[s
any party entitled to the benefit of this Guarantee preater than these owed by the Company.

Notice of asy claim under this Guarantee must be sent In- writing 2s specified in Section 11
after the Company has defaulied in its payment obligation under a Transaction and jnclude
copies of supporting docwmenlation indicating the nature ang amount of the Obligation 25
well as a statement indicating the nature of any default by the Company,

Consents nnd Waijvers,

The Guarantor agroes that any party entitled to the benefit of this Guarantee may at any time
and from time 1o tme, sither before or after the maturlry thereof cxtend the ims of payment
of the Obllgations without impairdng or affecting thit Guarantee. The Guarantor agrees that
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such patty may resort to the Goarantor for payraent of any of the Obligations, whether or not
such party shall have resorted to any collateral security (unless otharwise provided in the
Transaction), or shall have proceoded aguinst any other obligor ptincipally or secondarily
obligated with respect to any of the Obllgations,

Subropation; Set-Of.

Upon payment of all the Obligations owing to & parvy, the Guasantor shall ba subrogated Lo
the rights of such party against the Corapany, The Guarantor will not exerciss any such
subrogation rights unti] all ObJigations and all other amounts pryable under this Guarantes
to such party shall have been paid in full, )

No set-off, counterclaiin, reduction or- diminution of any Nabillty or any defense of any kind
or narare (other than payment and performance of an Obligation) which the Guarantor may
have or assert against the Company with respect to any action arising out of & Transaction
shall be available hereunder to, or shall be assexted by, the Guarantor against the parly or
parties to such Transaction, .

Representationy and ‘Warranties.

The Guarahtor reprosents and warrants, for the benefit of any party ontitled to the bensfit of
this Guarantoe, as follows, as of the dae hereof

(2) The Guarantor is a corporation (soc/éré anonyme) govemed by Prench law, validly
existing under the laws of the French Rapublic and duly licensed as a bank in France
and hag full power and authority 1o exccute, deliver and porform this Guaranios,

{b)  The Guarantor has the requisite power to execute, dellver and perform the tenns and
provisions of this Guarantee and no further action i3 necessary to authoriza the
execution, delivery and performance by it of this Guarantee.

(¢) The Guaranmtor has duly exccuted and delivered this Gumantee, and this Guarantee
constitutes the Jeyal, valid and binding direct obligation of the Guarantor enforceable
against ths Guarantor in accordance with jts terms,

(d)  Noilher the executlon, delivery or perforrance by the Guarantor of this Guarantee,
nor compliance by it with the terms and provisions hereof, (i) wilk contravene auy
provielon of any law, statute, rule o regulation orx any order, wiit, injunction or decree
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of any court or govemmental instrumentality applicablo to the Guarantox, (i) will
conflict or be iuconsistent with or result in any breach of any of the terms, covenants,
conditions or provisious of, or constitute & default under, or result in the creation or
imposition of (or the obligation to create ot inpose) any lien, chargs or encumbrance
whatsoever, upon any of the propenty or assets of the Guarantor pursuant to Yhe texms
of any indenture, mortgage, deed of trust, credit agreement, loan agrcement or any
other agroement, contract or {astument to which the Guarantor is a puty or by which -
it or any of its property or assets is bound or to which it may be subject or (iii) will

. violate any provision of the orpanizational documents of the Guarzntor,

No action by, and no notice to or filng with, any govermmemal authority or’
regulatory body is required in connection with the execution, delivery o performance
of this Guarantes,

6. Assignment.

The Guarantor may not asslgn its rights, interests or obligations hereunder with respect 10 any
Transaction without the prior written consent of the partics to such Transaction.

7. Governing Law,

This Guarantce shall be povemed by, and construed in accordance with, the laws of the State
of New York. :

8. Terminatiop und Coutiauation,

8.1 The Guarantee shall be effective as from July 1, 2001 for an indefinite term.”

8.2 Tt may be terminated at any time by the Guarantor. In casc of termination, the Company,
duly informed by the Guarantor, shall inform the panies entitled to the benefit of the
Guarantee of such tennination by publishing an announcement in the manner set forth

below,

Announcement of the tenmivation shall be published in at loast one financisl information
paper in Paris, London, Frankfurt, New York md Tokyo it least six (6) months befors the
effective date of the contemplated termination. The tenmination as published ghall be
enforceabls against all parties entitled to the henefit of this Guarantee.
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Notwithstanding such termination, this Guarantes shal] continue in full foree and effect with
respeot 1o any Obligetions of the Company imder any Transaction entered into whils this
Guarantee is in full force and effect until al) such Obligations have be¢n performed in full,

Submission to Jurjsdiction; Immunity,

The Guarantor hereby itrevocably submits to the Jurisdickion of any New York State court in
the Borough of Manhattan or Federal count sitting In the Southem District of New York in
any action or proceeding arising out of or relating to this Guarantae, 2nd hereby invevocably
agrees that all claims in respect of such action or proceeding may be heard and determined in
such New York Stats or Federal comt in the Borough of Manhattan and irrevocably waives
any objection they may now or hercafler have based upon improper venue or forum non
convenient with respect tv any such astion or procesding in such cowrt. The Guarantor
agrees that a final unappealable judgment in any action or proceeding acising out of or
rcladng to this Guarantes shall be conclusive and may bes enforeed {n any other jurlsdiction
otherwise having jurisdiction over ths Guarantor by suit on the judgment or in any other
manner provided by law. .

"To the extent that the Guarantor may have, or mey hereafter become entitled to or have
arributed to it (whether or not claimed), any right of imupumity, on the grounds of
sovercignly or otherwise, from any aotion, suit or proceeding, from setoff or counterclaim,
from the juvisdiction of any court, from service of provess upun it or any agent, or other legal
process or proceeding for the glving of any relief or for the enforcament of judgments, in any
jvrisdictlon, the Guarantor hereby irrevocably and unconditionally and 10 the fullest oxtent
penmitted by law wajves, and agroes vot to plead or claim aay such immunity for itself with
respect lo 115 ohligations, liabililes or any other maner wader or arising out of or in
conncction With any Transaction, any Obligations or this Guaranies it being Intended that
the foregoing waiver and agreement shall be effective, jrevocable and not subject to
withdrawal in any and all jurfsdietions. Wldiout lmiting the generality of the foregoing, the
Guarantor agrees that the waivers set forth herein shall bo to the fullest extent permitted
under the U.S. Foreign Soversign Toumunities Act of 1976, as amended, and are intended to
be imevocable for purpoges of such Aet. .

Appointment of Agent.

The Guarantor heroby appoints CDC IXIS North America Inc., with offices al © West 57th
Street, New Yorl, New York 10019, and its suecessors as its agent for service of process jn
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the State of New York, The Guarantor hereby agrees to:take any and all action mecessary to
continue such designation in i} force and effect and should COC IXIS North America Tno.
(or its successors) become unavailable for this purpose for any reason, the Guartantor shall
forthwith irrevocably designate a new process agent within the City of New York. Servioe
may be made upon such agent or upon the Guarantor in person or by registered. or certified
mail, postage prepeid, addressed to such agent at the addvess set forth in this Section or to the
Guarantor at the address set forth in Section 11 bereof, ag tho cese may be, Nothing in
Sectlon 9 or o this Section 10 shall affect the right of 2 pmty to 2 Transaction to serve legal
process in any other manner permitted by law or affect tho right of such party to bring any
action or proceeding against the Guarantor or its property in the courls of othet jurisdictions
otherwise having jurisdiction over the Guarantor. .

Notices.

All notices 1o or demands on the Guarantor shall be deemed made when given, and shall be
in writing and sent by lelecopier or telegram confirmed by rogisterod mail, and

addressed to the Guarantor at: with a copy to:

. CDC Finance-CDC TXTS . CDC Finance-CDC IXIS
c/o CDC [XIS Nerth America Inc. The Genoral Secretary — F§
9 West 57" Street 56, tue do Lille
Now York, New Yoik 10019 78007 Paris,

Autention: Chief Bxecutive Officer France

Telephone: (212) §91-6255
Telocopy: (212) BR1-6295

Attention: The Genera) Secretary
Telephona: (33)-1-4049-8010
Telecopy: (33)-1-4049-9925

Currency of Payment.

AlL obligations hereunder ave payable in the same currency as that in which the Company
should have executed its payment obligations in respect of the Transaction (hereafter referred
lo us the “Ralevant Currency”) snd eccording to the samo terms and conditions as the
Company would have been subject to. The obligation of the Guarantor 1o make payment in
the Relevant Currency of any Obligations duc hereunder shall not be discharged or satisfied.
by any tender, or any recovery pyrsuant 1o any judgment, which is expressed in or convered
into any currenoy other than the Relevapt Cwvency, except to the extent such tender or
recovery shall result in the actual recelpt by a party of the full amount of the Relevamt
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Currency exprossed to be payable in respect of any such Obligations, The obligation of the
Guarantor to muke payment in the Relevant Coarency shall bo enforseable as an aMternatlve or
additional cawse of aetion for the purpose of recovery in the Relevant Currency of the
amount, if any, by which swoh actual receipt thall fall short of ths full amount of the Relevant
Currency oxpressed to bs payable in respeot of any such Obligations md shall not be affected.
by judgment being obtained for any other stmns dus under this Guaranee.

13, Taxes.

(3)  Any and all paymenis made by the Guarantor hercunder shall be made fras and elear.
of and without deduction for eny and all present or furure taxes, levies, imposts,
deductions, charges or withholdings, and all Obllgatlons with yespect thereto,
excluding taxes imposed on net Incomo and all income and franchise taxes of the
United States and any political subdivision thexeof (all suoh non-excluded taxes,
levies, imposts, deductions, charpes, witbholdings and Obligations being hereinafter

+ referred to as “Taxes™), Jfthe Guerantor shall be required by law to deduct any Taxes
from or in respect of any swn payable hereunder, (i) the sum payeble shall be
increased as may be necessary o that after making all required deductions (including
deductions epplicable to additional sums payable under this Section) the enbitled
payee reoeives an amount equal to the sum it would have received had no such
deduction been made, (i) the Guarantor shall make such deductions and (i) the
Guarantor shal) pay the full amount dedueted to the relzvant taxation authorltics in
aceordance with applicable law.

()  In addition, the Guarantor agrees to pay any pressnt or futurs stamp or documentary
taxes or any other excise or property taxes, charges or similar Jevies which arise from
oy paymont made hereunder or from the oxecution, delivery or rogistration of, or
otherwise with respect to, this Goarantes (hereinafior referred 10 as “Other Taxes™),

"~ IN WITNESS WHEREOF, ths Guarantor has caused this Guarantee 10 be exesuted in jts name
by its duly anthorized officer.

{nance

By Isabelle Bouillot
Title: Chainnan of the
Executive Committes
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e |CDC IXIS

Capital Markets North America Inc.

Albert P. Zakes

General Counsel

November 26, 2002

State Street Bank and Trust Company
Corporate Trust Department — 6 Floor
2 Avenue de Lafayette

Boston, MA (02111-1724

Massachusetts Water Pollution Abaternent Trust
One Ashburton Place, 12t Floor
Boston, MA 02108

Ladies and Gentlemen:

I am General Counsel to CDC IXIS Capital Markets North America Inc. and have acted
as counsel to its affiliate, CDC Funding Corp., a corporation organized under the laws of New
York (“CDC Funding”) in connection with the entering into of the Investment Agreement dated
November 26, 2002, (the “Agreement”) by and among CDC Funding, Massachusetts Water
Pollubon Abatement Trust (the “Issuer”) and State Street Bank and Trust Company (the
“Trustee”).

I have also acted as United States counsel to CDC Finance-CDC IXIS, a corporation
(société anonyme) governed by French law, (the “Guarantor”) in connection with its issuance of a
Guarantee, dated as of July 1, 2001 of the obligations of CDC Funding atising out of the
Agreement (the “Guarantee”).

In so acting, I have examined and relied upon originals, or copies certified or otherwise
identified to my satisfaction, of the Agreement; the Guaranlee; and such other records,
documents, certificates and other instruments as in my judgment are necessary or appropriate
to enable me to render the opinion expressed below. In rendering this opinion, with your
consent I have relied without independent investigation upon the opinion of Alain Stinnakre,
French in-house counsel to the Guarantor dated July 5, 2001 as to all matters included herein
governed by or involving conclusions under the laws of the French Republic. I have also
assumed the capacity and authority of the Trustee to enter into the Agreement and I have
assumed the due authorization, execution and delivery of the Agreement on behalf of the
Trustee, and the due authorization of the individuals acting on behalf of the Issuer. Finally I
have assumed that the Agreement constitutes the legal, valid and binding agreement of each of
the parties thereto (other than CDC Funding).

A subsidiary of CDC IXIS
Norlth America

9 West 57' Street Tel. (212) 891-6137 —
35 Floor Fax (212) 891-1922 (™ 6a) | CDC IXIS

New York, N.Y. 10019 alberl.zakes@cdcixis-cmna.com Caphal Markels




Based upon the foregoing and on such examination of questions of law as I have
deemed necessary and appropriate for the purposes of this opinion, I am of the opinion that:

1. CDC Funding is duly and validly organized and existing under the laws of the State
of New York and has all requisite corporate power and authority to authorize, execute and
deliver the Agreement.

2. CDC Funding has duly authorized, executed and delivered the Agreement; and the
Agreement constitutes the legal, valid and binding obligation of CDC Funding, enforceable in
accordance with its terms, except as limited by applicable bankruptcy, reorganization,
insolvency, liquidation, readjustment of debt, fraudulent conveyance, transfer, moratorium or
other similar laws relating to or affecting the enforcement of the rights of creditors generally
and by general principles of equity, regardless of whether such enforceability is considered in a
proceeding in equity or law.

3. Assuming the Guarantor has duly execuled and delivered the Guarantee, the
Guarantee constitutes the legal, valid and binding obligation of the Guarantor, enforceable in
accordance with its terms, except as limited by applicable bankruplcy, reorganization,
insolvency, liquidation, readjustment of debt, fraudulent conveyance, transfer, moratorium or
other similar laws relating to or affecting the enforcement of the rights of creditors generally
and by general principles of equity, regardless of whether such enforceability is considered in a
proceeding in equity or law.

4. The Agreement constitutes a Transaction as defined in the Guarantee and the
obligations of CDC Punding under the Agreement are guaranteed by the Guarantor in
accordance with the terms of the Guarantee.

I express no opinion as to the laws of any jurisdiction other than the laws of the State of
New York and the federal law of the United States of America.

This opinion is solely for your and Standard & Poor 's Ratings Services’ benefit and may
not be relied upon by you for any purpose other than in connection with the above-referenced
transaction and may not be relied upon by or furnished to any other person, firm or corporation
for any purpose without my prior written consent.

Very truly yours,

~
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Exh.od4 & -3

(e |CDC IXIS

Capital Markets North America Inc.

Albert P, Zakes

Generol Counsel

November 26, 2002

State Street Bank and Trust Company
Corporate Trust Department - 6k Floor
2 Avenue de Lafayette

Boston, MA 02111-1724

Massachusetts Water PolluHon Abatement Trust
One Ashburton Place, 124 Floor
Boston, MA 02108

Ladies and Gentlemen:

I am General Counsel to CDC IXIS Capital Markets North America Inc. and have acted
as counsel to its affiliate, CDC Funding Corp., a corporation organized under the laws of New
York (“CDC Funding”) in connection with the entering into of the Investment Agreement dated
November 26, 2002, {the ”Agreement”) by and among CDC Funding, Massachusetls Watex
Pollution Abatement Trust {the “Issuer”) and State Street Bank and Trust Company (the
“Trustee”).

I have also acted as United States counsel to CDC Finance-CDC 1XIS, a corporation
(société anonyme) governed by French law, {the “Guarantor”) in connection with its issuance ofa
Guarantee, dated as of July 1, 2001 of the obligations of CDC Punding arising out of the
Agreement (the “Guarantee”).

In so acting, I have examined and relied upon originals, or copies certified or otherwise
identified to my satisfaction, of the Agreement; the Guarantee; and such other records,
documents, certificates and other Instruments as in my judgment are necessary or appropriate
1o enable me to rendet the opinion expressed below. I rendering this opinion, with your
consent I have relied without independent Investigation upon the opinion of Alain Stinnakre,
French in-hounse counsel to the Guarantor dated July 5, 2001 as to all matters included herein
governed by or involving conclusions under the laws of the Prench Republic. I have also
assumed the capacity and authority of the Trusiee to enter into the Agreement and T have
assumed the due authorization, execution and delivery of the Agreement on behalf of the
Trustee, and the due authorization of the individuals acting on behalf of the Issuer. Finally I
have assumed that the Agreement constitutes the legal, valid and binding agreement of each of
the parties thereto {other than CDC Funding).

A subsidiary of CDC IXI$
North America

9 West 571h Street Tel. {212) 391-6137
35t Floor Fax (212) 891-1922 e | chc 1X15
New York, N.Y_ 10019 albert,zakes@cdcixis-cmna.corn Capiat tarkets
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Based upon the foregoing and on such examination of questions of law as 1 have
deemed necessary and appropriate for the purposes of this opinion, Iam of the opinion that:

1. CDC Punding is duly and validly organized and existing under the laws of the State
of New York and has all requilsite corporate power and authority to authorize, execute and
deliver the Agreement,

2. CDC Funding has duly authorized, executed and delivered the Agreement; and the
Agreement constitutes the legal, valid and binding obligation of CDC Funding, enforceable in
accordance with its terms, except as limited by appleable bankrupicy, reorganization,
insolvency, Nquidaton, readjustment of debt, frauculent conveyance, transfer, moratorium or
other similar laws relating to or affecting the enforcement of the rights of creditors generally
and by general principles of equity, regardless of whether such enforceability is considered in a
proceeding in equity or law.

3, Assuming the Guarantor has duly executed and delivered the Guarantee, the
Guarantee constitutes the Jegal, valid and binding obligation of the Guarantor, enforceable in
accordance with its terms, except as limited by applicable bankrupicy, reorganization,
insolvency, liquidation, readjustment of debt, fraudulent conveyance, transfer, moratorium or
other similar Jaws relating to or affecting the enforcement of the rights of creditors generally
and by general principles of equity, regardless of whether such enforceability is considered in a
proceeding in equity or law,

4. The Agreement constitutes a Transacton as defined in the Guarantee and the
obligations of CDC Funding under the Agreement are guaranteed by the Guarantor in
accordance with the terms of the Guarantee.

I express no opinion as to the laws of any jutlsdiction other than the laws of the State of
New York and the federal Jaw of the United States of America,

This opinjon is solely for your and Standard & Poor ‘s Ratings Services’ benefit and may
not be relied upon by you for any purpose other than in connection with the above-referenced
transaction and may not be relied upon by or furnished to any other person, firm or corporation
for any purpose without my prior written consent.

Very truly yours,

R
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_ . ; 254, boulevard Saint-Getrnaln
%@ CDC IXIS 75007 Paris
— -

SECRETARIAT GENERAL
DEPARTEMENT JURIDIQUE ET FISCAL

Paris, July 52001

Re: CDC Funding Corporation,

Ladies and Gentlemen,

1 am the Head of Legal and Tax Department of CDC Finance-CDC Ixis, a corporation organized
under the laws of France (the “Guarantor™), The Guarantor is the indirect owner of 100% of the
stock of CDC Funding Corporation, a corporation organized under the laws of the Stale of New
York (“CDC Funding”). CDC Funding intends to enter into from time to time various financial
and investment contracts and other financial agreements (the “Muni Program”). To induce
parties to enter into Transactions (as hercafier defined) with CDC Funding, the Guarantor has
agreed 1o guarantee all Obligations (as hereafter defined) of CDC Funding incurred under, arising
out of, or in connection with, each Transaction pursuant to a guaraniee of the Guarantor issued on
July 1, 2001 (the “Guarantee”). For purposes hereof, the term “Transaction” shall mean any
financial transaction, agreement or arrangement entered into by CDC Funding under its Muni
Program. For purposes hereof, the term “Obligation” shall mean all present and future payment
obligations and liabilitics of CDC Funding arising from any Transaction, whether incurred by the
CDC Funding directly, or as maker, endorser, drawer, acceptor, guarantor, accommodation party
or otherwise, and whether due or to become due, secured or unsecured, absolute or contingent,
joint or several, .

For the purposes of this opinion, we have reviewed such matiers of law as we have considered
relevant and examined such agreements, documents, instruments and certificates as we have
deemed necessary and appropriate for the. purpose of rendering this opinion, including an
executed counterpart of the Guarantee.

This opinion is confined and given on the basis and upon matters of the laws of France as in
effect at the date hereof. We have not made any invesligation of the laws of any jurisdiction
oulside of France as a basis for this opinion and do not express or imply any opinion with respect



to matters governed by, or to be determined on the basis of, any laws of any jurisdiction other
than the lnws of France. We have assumed that there is nothing in the laws of any jurisdiction or
place outside France which affects this opinion.

In giving this opinion, we have assumed in relation to each Transaction referred to above that (a)
all instruments, documents and agreements with respect thereto are within the capacity and power
of, and have been or will be validly authorized, duly executed and delivered by the parties thereto
other than the Guarantor and CDC Funding and (b) all such instruments, documents and
agreements submitled to us as a copy or telecopy of specimen instruments, docunents and
agreements, or executed copies, conform to the originals.

Based an the foregoing and subject to the assumptions and qualifications stated below, we are of
the gpinion that :

. The Guarantor is a corporation (société anonyme) duly organized and validly existing
pursuant to the laws of France and duly licensed as a bank in France.

2. The Guarantor has the capacity to enter into the Guarantee.

3. The Guarantee has been duly authorized, executed and delivered by the Guarantor and no
further authorization by any corporate action of the Guarantor is required in connection
with the execution, delivery and performance of the Guarantee. The Guarantee is a valid
and legally binding agreement of the Guarantor, enforceable against the Guarantor in
accordance with its terms.,

4. The execution, delivery and performance by the Guaraitor of the Guarantee does not and
will not violate the provisions of any presentiy applicable French law or regulation or, to
the best of our knowledge, any applicable judgment, decree, injunction order or wril lo
which it is subject, the enforcement of any of which in any respect are reasonably likely to
materially and advessely affect the Guarantor’s business, properly, assets, operations or
condition, financial or otherwise or the Guarantor’s ability to perform its obligations under
the Guarantee.

5. There are no consents, approvals of, or licensing or authorizations of, or filings or
registrations with, any French authority required of the Guarantor for the execution,
delivery and performance of the Guarantee.

6.  The Guaraptor has validly submitted to the jurisdiction of the State and Federal courts in
the City dnd State of New York with respect to any action in relation to any maiter arising
under the Guarantee, except that no opinion is expressed as fo the subject matter
jurisdiction of any such State of Federal Court to adjudicate any such action.

7. The choice of the laws of the State of New York to govern the Guarantee is valid under the
taws of France and a French court would uphold such choice of law in any suit on the
Guarantee brought in a French court, provided that the relevant content of such laws of the
State of New York is duly proved in any such proceedings and is not held to be contrary to
French international public policy (ordre public).

8.  Any final and conclusive judgment for a fixed and definitive sum of a courl of competent
jurisdiction in the United States in respect of any suif, action or proceedings against the
Guarantor with respect to the Guaraniee would be enforced by the French courts by means



of an action for “exequanr”. A French court before which an action for exequarur is
brought will not consider the merits of the judgment rendered by a foreign court, provided
however that it may verify the following matters:

(i)  That the judgement was rendered by a body or person who had the ability to do so
and that this judgment appears as a legally made judgment;

(i) That the foreign court which rendered the judgment had jurisdiction according to
French conflict of law rules, in which respect the French courts may consider:

- that there is sufficient link between the facts of the case and such foreign court
to justify the jurisdiction of the foreign court;

- that no French court has exclusive jurisdiction over the case with regards to
French rules of jurisdiction;

- that no valid jurisdiction clause gave jurisdiction 1o another court than the
foreign court;

- that the foreign court judgment does not conflict with a French judicial decision
which is res judicata and enforceable.

(ili) that the foreign court which rendered the judgment applied the proper law to the
matter according to the French rules of conflict of law; and

(iv) that the procedure followed by the foreign court conformed to its procedural rules
were consistent with principles of French international public policy, in which
respect the French court may consider whether the proceedings were fundamentally
fair (including as to due process),

(v)  that the judgment is not contrary to French international public policy;

(vi) that the judgment of the foreign court was nol obtained by means of fraud or with
fraudulent intent.

9. At the present time, the payments under the Guarantee would not be subject under the faws
of France or any political subdivision or any French iaxing authority thereof to any
withholding or similar charges or deductions.

10. The obligations of the Guarantor under the Guarantee rank at least equal in priority and in
all other respects with its other unsecured, unsubordinated obligations.

With respect to paragraphs 7 and 8(v), we have no reason Lo believe that a French court
would find a judgment based on obligations under the Guarantee contrary to French
international public policy.

The opinions expressed above are subject to the following qualifications :

(i)  we express no opinion as to the availability of specific performance or injunctive
relief, being equitable remedies, in respect of any of the obligations of the Guarantor
as set oul in the Guarantee ;

{iiy the enforcement of the Guaraniee is subject to all laws, decrees or regulations
affecting the enforcement of the creditor rights generally which may be applicable ;
and

(iii) The Guarantor is directly owned by a public instrumentality (érablissement public a
statut légal spécial), la Caisse des dépots et consignations (the “CDC”). Generally,



the issuance of guarantees by public instrumentalities like CDC may raise State aid
issues. Indeed, certain State aid that affects trade belween Member States is
incompatible with the European common market except in certain circumstances
where an exemption is or may be granted. '

The CDC has granted a guarantee to the Guarantor on Navember 30, 2000 (the
“CDC Guarantee™) which would cover, inter alia, the payment obligations of the
Guarantor under the Guarantee and is enforceable in accordance with its terms.

The European Commission Report on Competition Policy for the year 2000 (the
“Report”) states in paragraph 413, that the reorganization of the CDC group and the
issue of the CDC Guarantee have been presented to it by CDC. The Report further
states that the European Commission does not deem it necessary to take a position
on the issues of the CDC Guarantee at the present time, particularly with respect to
articles 87 and 88 of the EC Treaty relating to questions of State aid.

In any event, even if the CDC Guarantee or the Guarantee were found in the future
to constitute State aid in breach of EC law, the European Commission has no power
to declare the CDC Guarantee or the Guarantee unenforceable or nuil and void ; this
is a matier to be examined under national law by the national courts which are in the
case of such guarantees, the French courts. If it were proved before a French court
that the CDC Guarantee or the Guarantee constitutes State aid, I believe that the
French court in question would order the repayinent of an amount deemed by it to
constitute an unfair advantage received by the Guarantor or CDC Funding, as the
case may be, rather than declare the CDC Guaraniee or the Guarantee unenforceable
or null and void. ’

However, even if the CDC Guarantee or the Guarantee were finally determined in
the future to constitute State aid in breach of EC law, T believe that all outstanding
Obligations of CDC Funding until the time that the guvarantee was properly
withdrawn would still benefit from the Guarantee.

We do nol herein express any opinion as to any maiters governed by any laws other than the laws
of France and we do not hold ourselves out as expert on the laws of (he State of New York or the
United States of America.

This opinion is solely for the benefit of the parties to Transactions and may not be relied upon or
used by or delivered to, any other person without our prior written approval. Notwithstanding the
foregoing, the persons listed in Schedule I attached hereto are entitled to rely on this opinion as
though the same were addressed to each of them.

Sincerely yours,

o~
Alain Stinnakre

CDC Finance-CDC Ixis
Head of Legal and Tax Department
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THIRD PARTY CUSTODIAN AGREEMENT

THIS AGREEMENT, made and executed as of among State Street Bank and Trust
Company, as Bond Trustee (the “Truslee”, which enters into this Third Party Custodian Agreement nol in ils
individual capacity but as bond trusiee under ihe Authorizing Document (as such lerm is defined in the Investment
Agreement defined below)), CDC Funding Corp. (“Provider™), and (the "Custodian™).

WITNESSETH

WHEREAS, the Trustee and Provider have entered into an Inveslment Agreement dated as of the date
hereof (the “Invesiment Agreement™) purswant to which, among other things, Provider has agreed to pledge certain
Securities andfor cash fo the Trustee to secure Provider's obligations under the Investment Agreement;

WHEREAS, the Trustee and Provider have requested the Custodian (o hold any Securities and/or cash so
pledged by Provider to the Trustee and to perform certain other functions in connection therewith, all as more fully
set forth herein; and

WHEREAS, the Cnstodian has agreed to hold any Securities and/or cash so pledged by Provider to lhe

Trustee in a custodial accomnt established for the benefit of the Trustee as secured party pursuant {o this Apreement
and to perform certain other fonctions in connection therewith, all as more fully set forth herein;

NOW, THEREFORE, in consideration of the mutual promises set forth hereafter, the parties herelo agree
as follows:

1. Security Requirements.

(a) Provider, to secure the prompl and complele payment and performance of ils obligations under the
Investment Agreement, has deposited with the Custodian certain Securities and/or cash, as more fully described in
the initial confiation or safekeeping receipt in respect of such deposit delivered by the Custodian to Provider and
the Truslee, to be held by the Custodian in the Account pursuant to the provisions hereof. Provider hereby grants to
the Trustee a pledge and security inlerest in and to all such Securities and/or cash and in any additional Securities
and/or cash as may from time to time hereafter be deposited by Provider with the Custodian and held in the Account
pursuant to the lerms hereof. The pledge and securily inlerest of the Trustee in and to any such Sccurities andfor
cash shall teominate upon any transfer of such Securilies and/or from the Account.

{b) Provider may substitute cash andfor different Securities for any Securities and/or cash previously
deposited by Provider with the Custodian pursvant to (s Agreement so long as such cash andfor different Securities
have a Collateral Value equal to or greater than the Collateral Value of the Securitics and/or cash to be replaced,
The Custodian shall not have any obligation to determine whether any proposed substitute cash and/or Securilies
have such requisite Collateral Value. Provider shall be solely responsible for ensuring that any proposed substitute
cash and/or Securilies have such requisite Collateral Value. Excepl as expressly set forth in Section 2(c)(i) of this
Agreement, the Custodian shall not have any obligation to determine (he Collateral Value of any Securities and/or
cash delivered, proposed to be delivered, wilhdrawn or proposed to be withdrawn hereunder. Provider shall give
Written or Oral Instructions te the Custodian with respect to any proposed substitution of cash and/or Securilies,
including detailed information with respect lo the Securities and/or cash to be delivered to and withdrawn from the
Account. The Custodian shall act in accordance will all such Oral and Written Instructions.

(c) The Custodian assumes no responsibility to determine or monitor whether any of the Securities
and/or cash originally deposited, or from time to {ime hereafter deposited, by Provider with the Custodian hereunder
is or are eligible for such deposit voder, or whether the Collateral Value of any thereof, singly or in the aggregale,
meets the requirements of, the Investment Agreement. Any such determination regarding such eligibility for deposit
and/or such sufficiency of Collateral Value shall be solely the responsibility of Provider. Subject io the provisions
of Section 3 hereof, the Custodian shall be fully protecied in relying on, and in acting on, the Written or Oral
Instrections of either Provider or the Trustee directing the release any of any or all Securities and/or cash from the
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Account to Provider. To the extent of any conflict in any such instruclions of Provider and the Trustee, the
instructions of the Trustee shall control and Provider shall hold the Custodian harmless for acling in accordance with

such instructions of the Trustee.

2, Cuslody of Collateral

{(a) Provider and the Trustee hereby appoint the Cuslodian as custedian of all Securitics and/or cash at
any time delivered (o the Custodian pursnant to this Agreement. The Custodian hereby accepts appointment as such
Custodian and agrees lo establish and maintain the Account for holding such Securitics and/or cash and appropriate
records identifying such Securifics and/or cash as pledged by Provider to the Trustee hereunder. The Account shall
be kept separate and apard from the general and all other asscts of the Custodian on the Custodian’s books and
records and shall not, under any circumstances, be commingled with or become part of the backing for any other
deposit or liability of the Custodian or any other person or entity. The Custodian, in performing its duties and
responsibilities pursvant Lo this Agreement, shall act as custodian for, and agent of, the Truslee.

(b) Provider and the Trustee agree that Securities delivered to the Cusiodian for deposit in the
Account may be in the form of credits to the accounts of the Custedian at the Book-Entry System or a Depository or
by delivery to the Custodian of physical certificates in a form suilable for transfer or with an assignment in blank to
the Trustee or the Custodian. Provider and the Truslee hereby authorize the Custodian on a continuous and ongoing
basis to deposit in the Book-Entry System and/or one or more Depositories any or all Securities that may be
deposited therein and to utilize the Book-Entry System and/or one or more Deposilories and the receipt and delivery
of physical certificates or any combinalion thereof in conneclion with its performance hereunder. Securities credited
to the Account and deposited in lhe Book-Eniry System or Depositories or other financial intermediaries shall be

represented in accounis of (or such other person or entity as may from time to fime be acting
as Cuslodian herennder} that include only assets held by (or such other person or entity) for its
customners, including, but not limited to, accounts in which {or such other persom or entity) acls in a

fiduciary, agency or represenlalive capacily. Securities that are not held in the Book-Entry System, Deposilories or
through another financial iniermediary shall be held in the Custodian’s vanlt and physically segregated from any
other Securities and other non-cash property belonging to the Custodian.

(c) (i) The Cuslodian shall provide 1o the Trustee and Provider (and to such olher persons or enlities as
cilher may reasonably designate in wriling), promptly following the opening of business on each Valuation Date, a
stalement identifying all Securities and/or cash then held in the Account and the then Collateral Value thereof, The
Custodian shall also promptly provide, upon request, to the Tmstee and/or Provider a wrilten confirmation in respect
of any transfer of Securities and/or cash to and/or from the Account. Any such confirmation shall identify the
specific cash and/or Securilies that are the subject thereof and stale the then Collateral Value thereof.

(i) Provider agrees that ii shall, and the Trustee may, prompily review any such slalements or
confirmations respectively provided to them and promptly advise the Custodian by Oral or Written Instruction (with
a copy to the other party) of any error, omission or inaccuracy therein. In the event that the Custodian receives such
an Oral or Wrilten Instruction identifying a specific concern with respect to the Coilateral Valve of any Securities or
any other matter connected with the Account, the Custodian shail undertake 1o correct any such error, omission or
inaccuracy, provided that the Custodian agrees (after soliciting the views of the other parly), in s sole good failh
discretion, that such error, omission or inaccuracy actvally cccurred. Any such comection shall be reflected in a
subsequent statement or confirmation.

() The Account shall not be subject lo any security interest, lien or right of set-off by Ihe Custodian.

{c) With respect to all Secvrilies from time to lime held in the Accouni, the Custodian by itself, or
through the use of the Book-Entry System or the appropriale Depository, shall, unless otherwise instructed by
Provider: (i) collect all income and any other payments on such Securilies, whether represeniing principal, interest

* or otherwise, and credit such amounts to such account or accounts as Provider may from time to time direct; (ii)
forward to Provider copies of all information or documenls that it may receive from any issuer of any such
Securities that, in (he reasonable opinion of the Custodian, is intended for the beneficial owner of such Securities,
including, without limitaiion, all proxics and other anthorizations properly executed and all proxy statements,
notices and reports; (iii) execute, as the Custodian, any cerlificates of ownership, affidavils, declarations or other
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certificates under any tax laws now or hereafler in effect in connection with the collection of any payments on any
of such Securities; (iv) hold directly, or through the Book-Entry System or one or more Depositories, all rights
issued with respect to any such Securities held by the Custodian hereunder; and (v) upon receipt of Written
Instructions from Provider, to the extent possible, exchange any such Securities held hereunder for other Securities
and/or cash in connection with (a) any conversion privilege, reorganization, recapitalization, redemplion in kind,
consolidation, tender offer or exchange offer, or (b) any excrcise, subscription, purchase or other similar right.

3, Events of Default

In the event that the Trustee delivers a Notice of Default to the Custodian, the Custodian shall notify
Provider of ils receipt of such Notice of Default, If the Custodian receives a written notice (a "Notice of Dispute™)
from Provider disputing the Notice of Default by the close of business on the day Provider receives a copy of such
Notice of Default (or by the close of business on the following Business Day if Provider receives-a copy of such
Notice of Default on a day other than a Business Day or after 12:00 noon, New York City time, on a Business Day),
the Custodian shall continue to hold all Securitics and/or cash in the Account until otherwise instructed in writing by
the Trustee and Provider jointly or ordered by an order or decree of a court of competent jurisdiction, So long as the
Custodian has not received such a Notice of Dispute within such period, the Custodian shall act in accordance with
the instructions of the Trustee with respect to its rights pursuant to the Investment Agreement, including, without
limitation, pursuant to Section 8.2 thereof and Scction 7 of Part ILA of Exhibit A thereto, and further mchiding the
right unilaterally to demand delivery of any or all Securities and/or cash in the Account by Written Instructions to
the Custodian and to sell any Securities included therein at public or private sale, all to satisfy the obligalions of
Provider to the Trustee under the Investment Agreement. In the event of any such sale, the Trustee, after deducting
all its costs and expenses, including reasonable atlomeys fees and expenses, incurred in connection therewith from
the proceeds of such sale, shall apply the remainder towards the obligations of Provider to the Trustee under the
Tnvestmen! Agreement and shall return the suiplus, if any, to Provider. Subjecl 1o the foregoing, the Custodian may
fully rely without further inquiry on any slalements set forlh in any Notice of Default.

4, Representation and Warranties

(a) Representations of Provider. Provider represents and warranls, which representations and
warranties shall be deemed to be conlinuing, that:

) this Agreement has been legally and validly entered into by it, does not and will not
violate any statute or regulation applicable to it and is enforceable against Provider in
accordance with ils lerms;

(2) il is the legal aud actual owner, free and clear of all liens and claims, of all Securities
andfor cash from time to time pledged pursuant to this Agreement,

3) all Securities and/or cash held by the Custodian hereunder are eligible to secure
Provider’s obligations under, and the Collateral Value of such Securities and/or cash at
all times meels the requirements of|, the Investment Agreement;

(4) all acts, conditions and things required lo exist, happen or to be performed on its part
precedent to and in the execution and delivery of this Agreement exist or have happened
or have been performed.

(B Representations of the Trustee. In reliance on the delermination of the Issuer {as defined in the
Investment Agreement) thal the Investment Agreemenl, including this related Agreement, constitutes a permitied
“Investment Obligation” under the Authorizing Document {as defined in the Investment Agreement), and the
Issuer's direction to enter into this Agreement, the Truslee hereby represents and warrants, which representations
and warranties shall be deemed to be continuing, that:
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(1 this Agreement has been legally and validly entered into by it, does not and will not
violate any slatute or regulation applicable to it and is enforceable against the Trustee in

accordance with ifs terms;

(2) the appointment of the Custedian has been duly authorized and no other action by the
Trusice is required and this Agreement was execuled by an officer of the Trustee

authorized to do so;

3) it will not transfer, or assign its interests in or ils rights with respect to, any Securilics
and/or cash pledged pursvant to this Agreement except as authorized pursuant to Section
3 of this Agreement;

C)] all acts, conditions and things required to exist, happen or to be performed on its part
precedent to and in the execution and delivery of this Agreement exist or have happened
or have been performed.

() Representations of the Custodian. The Custodian hereby represents and warrants, which
1epresentations and warranlics shall be deemed to be conlinning, that:

(1) this Agreement has been legally and validly entered into by it, does not and will not
violate any statufe or regulation applicable to it and is enforceable against the Custodian
in accordance with ils tenns;

(2) it is a [New York trust company] with ils principal office ai ,and a
“seeurifies imlermediary” as defined in Section 8-102 of the UCC;

(3) it is a “participant” in the Book-Entry System and maintains a book-eniry securities
account with FRBNY and each Depository in which it holds Securities hereunder;

(4) all acts, conditions and things required to exist, happen or fo be performed on its part
precedent to and in ihe cxecntion and delivery of this Agreement exist or have happened

or have been performed.

5. Conceming the Custodian

(a) The Custodian shall nol be liable for any loss, damage, claim or expense, including counsel fees,
resulling from its action or omission to act or otherwise, except for any loss, damage, claim or expense arising owl of
its own negligence or willful misconduct, and it shall have no obligation hereunder for any loss, damage, claim or
expense, including counsel fees, which are sustained or incurred by reason of any action or inaction by the Book-
Enicy System or any Depository. Inno event shall the Custodian be liable to the Trustee, Provider or any third party
for special, indirect or consequential damages, or lost profils or loss of business, arising in conncction with this
Agreemenl. The Custodian may, with respect to questions of Jaw, apply for and obtain the advice and opinion of
compelent counsel and shall be fully protected wilh respect to anything done or omitted by it in good faith and
conformity with such advice or opinion. Provider agrees to indemnify the Custodian and to hold it harmless against
any and all cosls, expenses, damages, liabilities or claims, including reasonable fees and expenses of counsel, which
the Custodian may sustain or incur or which may be asserted against the Custodian by reason of or as a result of any
action taken or omitted by the Custodian in connection with operating under this Agreement except those costs,
expenses, damages, liabilities or claims arising out of the negligence or willful misconduct of the Custodian or any
of its employees or duly appointed agencies. This indemnity shall be a conlinuing obligation of Provider
notwithstanding the lermination of this Agreement.

NYDOCS:1070593.2



(b) The Custodian shall not be responsible for, or considered to be the Custodian of, any Securities
and/or cash received by it for deposit in the Account until the Custodian actually receives and collects such
Securities and/or cash direclly or by the final crediting of the Custodian’s account on the books of the Book-Entry
System or the appropriate Depository. The Custodian shall be entitled to reverse any credits made on the Trustee’s
behalf where such credils have been previously made and such Securities and/or cash is not finally collected.

(c) The Custodian shall have no dulies or responsibilities whalscever excepl such dulies and
responsibilities as are specifically set forth in this Agreement and no covenant or obligaiion shall be implied againsi
the Custodian in connection with this Agreement.

{d) The Truslee’s and Provider's authorized officers and agenls, vpon reasonable notice, shall have
access fo the Custodian's books and records maintained with respect to the Account during the Custodian’s normal -
business howrs, Upon the reasonable request of either the Trustee or Provider, copies of any such books and records
shall be provided by the Custodian to such party or such party’s authorized officer or agent at such party’s expense,

() The Custedian may enter into subconiracts, agreemenis and understandings, whenever and on
such lerms and conditions as it deems necessary or appropriate, o perform ifs services hereunder; such swbcontracis,
agreemenls and understandings may be with third parties and may be with other subsidiaries of
or any successor lhereto (or with any affiliates of such other person or enlity as may from time to time be acling as
Custadian hereunder) or wilh other persons and/or entities not a parly hereto. No such subcontfract, agreement or
understanding shall discharge (he Custodian from any of ils obligations hereunder. '

(N Reliance on Pricing Services. The Cuslodian is authorized to utilize any generally recognized
pricing information service (including brokers and dealers of Securities) in order to perform its valuation
responsibilities hereunder, and Provider and the Trustee agree (o hold the Custodian harmless from and against any
losses incurred as a result of errors or omissions of any such pricing information service, broker or dealer.

() The Custodian shall not be responsible or Liable for any failure or delay in the performance of its
obligations under lhis Agrecment arising out of or caused, directly or indirectly, by circomstances beyond its
reasonable conlrol, including, without limitation, acts of God, earthquakes, fires, floods, wars, civil or military
disturbances, sabotage, epidemics, riols, loss or malfunclions of utilities, compuler {(hardware or software) or
communications service, labor disputes, acts of civil or military authority, or govemmental, judicial or regulatory
aclion; provided, however, that the Custodian shall use its best efforls under (he circomslances to resume normal
performance as soon as praciicable.

6. Termination

Any of the parties hereto may tenninate this Agreement by giving to the other parlies a notice in writing
specifying the date of such termination, which shall be the carlier of (i) not less than 90 days afler the date of giving
such notice or (ii) the date on which the obligalions of Provider under the Tnvestinent Agreement are repaid in full,
Such notice shall not affect or terminate the Truslee’s securily interest in and to any Sccwrities and/or cash in the
Account. Upon termination hereof, (he Custodian shall follow (he reasonable Wriiten Instructions of Provider and
the Truslee concerning the transfer of custody of the Securities and/or cash in the Accounl, records relating thereto
and other items. Upon the date set forth in the tennination nolice, custody of all Securities and/or cash having been
transferred in accordance herewith, this Agreement shall terminale except as otherwise provided herein and all
obligations of the parties to each other hereunder shall cease.

7. Miscellaneons

(a) Each of the Trustee and Provider agrees to furnish to the Custodian a new Cerlificate in respect of
itself in the event that any of ils present Authorized Persons ceases to be such an Authorized Person or in the event
that any other Authorized Persons for il are appointed and authorized. Until any such new Cerlificate is received,
the Custedian shail be fully protected in acling upon the Oral or Written Instructions or signatures of the present
Authorized Persons.
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(b The Custodian shall be entitled to rely upon any Certificate and any Written or Oral Instruction
actually received by the Custodian and reasonably believed by the Custodian to be duly authorized and delivered.
Each of Provider and the Trustee agrees to forward to the Custodian Writlen Instructions confirming any Oral
Instructions given by it in such manner so that such Written Instructions are received by the Custodian by the close
of business of the same day that such Oral Instructions are given to the Custodian. Each of Provider and the Trustee
agrees that the fact that such confirming Written Insiructions are not received or that contrary instructions are
received by the Custodian shall in no way affect the validify or enforceability of any transactions previously
authorized and effected by the Custodian,

{(c) Any Written Instructions or other instrument in writing authorized or required by this Agreement
shall be given to the Custodian and shall be sufficiently given if sent to the Custodian by regular mail o its offices at
, or at such other place as the Cuslodian may from fime to time designate in

wriling.

(d) Any notice or other instrument in writing authorized or required by this Agreement to be given to
Provider shall be sufficiently given if sent to Provider by regular mail to its offices at 9 West 57" Street, New York,
New York 10019, or at such other place as Provider may from titne to time designate in writing.

{e) Any notice or other instrument in writing, authorized or required by this Agreement to be given lo
the Truslee shall be sufficiently given if sent to the Trustee by regular mail o its offices at Corporate Trust
Department, 6 Floor, 2 Avenue de Lafayette, Boston, MA 02111-1724 Atim; AHison Dellabella Nadeau, or at such
other offices as the Trustec may from time to time designate in writing.

{D In casc any provision in or obligation under this Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and unenforceability of the remaining provisions or
obligations shall not in any way be affected or impaired thereby and if any provision is inapplicable to any person or
circumstances, it shall nevertheless remain applicable to all other persons and circomstances.

() This Agreement may not be amended or modified in any manner except by writlen agreement
exccuted by all of the parties hereto.

(h) This Agreement shall extend to and be binding upon the parties hereto, and their respective
successors and assigns; provided, however, (hat this Agreement shall not be assignable by any party without the
writicn consent of the other partics, except that any successor to the Trustee as bond trustee under the Authorizing
Document (as such term is defined in the Investment Agreement) shall be considered a successor in interest to the
Trustee with respect to this Agreement without the necessity of oblaining the prior wrilten consent of Provider or
Custodian.

(i) This Agreement shall be construed in accordance with the substantive laws of the State of New
York, without regard fo conflicts of laws principles thereof. Provider, the Trustee and the Custodian hereby consent
to the jurisdiction of a state or federal court situated in New York City, New York in connection with any dispule
arising hereunder. Provider, the Trusiee and the Custodian hereby irevocably waive, to the fullest extent permilied
by applicable law, any objection which it may now or hereafter have to the laying of venue of any such proceeding
brought in such a court and any claim that such proceeding brought in such a court has been brought in an
inconvenient forum. Provider, the Trusiee and the Custodian each hereby irrevocably waives any and all rights to
trial by jury in any legal proceeding arising out of or relating lo this Agreement.

{)] Trustee Statws. The Trustee represents and warrants that it serves as Bond Trustee under the
Authorizing Document (or such term is defined in the Investment Agreement). ‘The Trustee enters into fhis
Agreement not in its individual capacity but as Bond Trustee under the Authorizing Document at the direction of the
Massachusetts Waler Pollution Abatement Trust, an instrumentality of the Commonwealth of Massachusetts
organized and existing under the laws of the Commonwealth of Massachusetts, as the Issuer.
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8. Definitions,
Whenever used in this Agreement (he following terms shall have the following meanings:

(a) “Account” shall mean the custodial account established with the Custodian for the benefit of the
Trustee as secured party in accordance with this Agreement and, for such purpose, the Account shall be deemed to
be a “securities account” within the meaning of the UCC. For purposes of this Agreement, the Account shall
include any acconnt for the deposit of cash in connection therewith.

(b) “Authorized Person” shall mean any person, whether or not any such person is an officer or
employee of the Trustee or Provider, as the case may be, duly authorized to give Oral Instructions and Written
Instructions on behalf of the Trustee or Provider, such persons and their specimen signatures to be designated in the
Certificate, as the Certificate may be amended from lime to time.

{c) “Book Eniry System” shall mean the Federal Reserve/Treasury Book-Entry System for receiving
and delivering Securitics mainlained therein, ils successors and nominees

(@) “Business Day” shall mean any day on which Provider, the Custodian, the Trustee and either
FRBNY or the relevant Depository (as necessary for the particular transaction involved) are open for business.

(e) “Centificate” shall mean the Certificate attached hereto as Exhibit "A",

{ “Collateral Value” shall mean, with respect to any cash or security held in the Account as at any
time, in the case of (i) cash, the amount thercof at such time; or (1) a securily, the closing bid price of such security
on the Business Day immediately preceding such time as reported in The Wall Street Journal (or such other source
mutuaily agreed upon by the Trustece, CDCFC and the Custodian), (plus any accrued but unpaid interest or other
earnings thereon to the extent not included in-such reported closing bid price), or, in the event that such closing bid
price has not been so reported by such time, the market value of such security as at such lime (including any accrued

_but unpaid interest or other earnings thereon) as otherwise reasonably determined by the Custodian (and as any such
amount may from time to time be adjusted by the Custodian in response to any objeclion to any such determination
thereof by either Provider or the Trusiee in accordance with the provisions hereol).

(2) “Depository” shall mean any clearing agency or securilies depository in the United States
(including but not limited to The Depository Trust Company) registered with the Securities and Exchange
Commission or otherwise authorized pursuant to applicable law o act as a securities depository or clearing agency.

(h) “FRBNY” shall mean the Federal Reserve Bank of New York.

(i) “Notice of Default” shall mean a writlen notice delivered by the Trustee to the Custodian and
Provider declaring that an Eveni of Default shall have occurred and be continuing under the Investment Agreement
(setting forth the specific Event of Default thereunder) and that, if there is at such time a Guaranty (as defined in (he
Investment Agreement), a default shall have occwrred and be continuing by the Guarantor (as defined in the
Investment Agreement) vnder such Guaranty.

{G) "Oral Instructions” shall mean verbal instractions actually received by the Custodian from an
Authorized Person or from a person reasonably believed by the Custedian to be an Authorized Person.

(K “Securities” shall include, without limitation, securities held jn the Book-Entry System or at a
Depository, common stock and other equity securities, bonds, debentures and other debt securities, notes, morlgages
or other obligations, and any instruments represemting rights to receive, purchase, or subscribe for the same, or
representing any other righis or interests therein.

)] “UCC” shall mean the Uniform Commercial Cede of the State of New York {as may be amended
from time to time).
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{m) “Valuation Date” shall mean Tuesday of each week, or such other day as shall be agreed upon by
the parties, on which the Custodian shall perform certain services in accordance with Section 2(c)(i) hercof,
provided however, that if such day is not a Business Day, then the next succeeding Business Day.

(n) “Written Instructions” shall mean writlen communications actually received by the Custodian
from an Authorized Person or from a person reasonably believed by the Custodian to be an Authorized Person by a
computer, telex, telecopier or any other system whereby the receiver of such comununications is able to verify by
codes or otherwise with a reasonable degree of certainty the idenlity of the sender of such communication.

IN WITNESS WHEREOFY, the parties lierelo have caused this Agreementi to be executed and delivered by their
duly anthorized representalives as of the day and year first above writien.

STATE STREET BANK AND TRUST COMPANY CDC FUNDING CORP,
In its capacity as Bond Trustee under
the Autherizing Document

By: By:

Tille: Title:

By:

Tille:

By:

Title:
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EXHIBIT A

CERTIFICATE OF AUTHORIZED PERSONS
{The Trustee - Oral and Written Insiructions)

The following individuals have been designated as Authorized Persons of State Street Bank and Trust
Company, as Bond Trustee (the “Trustee™) in connection with the Third Party Custodian Agreement among the

Trustee, CDC Funding Corp. (“Provider”) and the Custodian dated as of

Name

Signature

Name

Signature

Name

Signahure

Name

Signature

Name

Signature

Name

Signature

Name

Signature

Name

Signature

Name

Signature

Provider has previously delivered to the Custodian a Schedule of Awthorized Persons with specimen signatures
which shall remain in full force and effect until replaced in writing by Provider.
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