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WATER POLLUTION ABATEMENT AND DRINKING WATER
PROJECT BOND RESOLUTION
(POOL PROGRAM)

Be It Resolved by the Massachusetts Water Pollution Abatement Trust and the Trustees
thercof as follows:

ARTICLE I
DEFINITIONS

Section 101.  Short Title. This Water Poliution Abatement and Drinking Water Project
Bond Resolution (Pool Program) is hereinafter referred to as the “Bond Resolution.”

Section 102.  Definitions. (A) In this Bond Resolution, unless a different meaning clearly
appears from the context, the terms “board,” “eligible borrower,” “general revenues,” “local aid
distributions,” “local governmental obligations,” “local governmental unit,” “local system
revenues” and “trust agreement” shall have the meanings given such terms in the Act. Except as
provided in Paragraph (B) of this Section, all terms used herein shall have the same meanings as
are given such terms in Section 102 of the Trust’s Amended and Restated Resolution Authorizing
and Establishing A Water Pollution Abatement and Drinking Water Project Financing Program
adopted March 4, 1993, as amended through May 31, 2012 (the “Program Resolution™).

(B) Inthis Bond Resolution, unless a different meaning clearly appears from the
context: ' '

“2004 Refunding Bond Resolution” means the Massachusetts Water Pollution Abatement
Trust Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program,
Series 2004 A and Series 2004B adopted August 25, 2004.

“2004 Refunding Bonds” means the Trust’s Pool Program Refunding Bonds, Series
2004A and Series 2004B issued and Outstanding under the 2004 Refunding Bond Resolution.

“2004 Refunding Trustee” means the trustee under the 2004 Refunding Bond Resolution.

“Act” means, collectively, Chapter 275 of the Acts of 1989 of the Commonwealth,
including without limitation, Chapter 29C of the General Laws of the Commonwealth, and
Chapter 203 of the Acts of 1992 of the Commonwealth, in each case as amended from time to
time;

“Administrative Expenses™ means the Trust’s expenses of implementing, financing,
carrying out and administering its powers, duties and functions that are allocable to the Program as
authorized by the Act, including, without limitation, administrative and operating expenses of the



Trust; salaries and benefits (or portions thereof) of employees of the Trust, the State Treasurer, the
Secretary, the Department or other agencies or departments of the Commonwealth engaged in the
administration of the Program, including without limitation payments to pension, retirement,
hospitalization and health funds; legal, accounting, financial and other consultant’s services and
expenses; Costs of Issuance of Bonds not paid from the proceeds thereof or from other amounts
held under this Bond Resolution; and any other item of expense required or permitted to be paid by
the Trust under the provision of the Act, the Program Resolution or this Bond Resolution that is
allocable to the Program;

“Administrative Fees” means annual or other periodic fees paid by or for the account of a
Borrower to defray Administrative Expenses of the Trust relating to the Program in the amounts
set forth in, or determined in accordance with, the applicable Financing Agreement;

“Aggregate Debt Service™ for any Fiscal Year means, as of any date of calculation, the sum
of the amounts of Debt Service for such year with respect to the Bonds Outstanding;

“Allocated Equity” means (i) with respect to the Series 16 Bonds, the amount of Equity, if
any, allocated to the Series 16 Bonds, as specified in the Equity Allocation Certificate and (ii) with
respect to each series of Prior Bonds, the amount of Equity, if any, allocated to the related Prior
Bonds, all as specified in the applicable Prior Equity Allocation Certificate;

“Amortized Value,” when used with respect to an obligation purchased at a premium
above or a discount below par, means the value as of any given time obtained by dividing the total
premium or discount at which such obligation was purchased by the number of days remaining to
maturity on such obligation at the date of such purchase and by multiplying the amount thus
calculated by the number of days having passed since such purchase, and (1) in the case of an
obligation purchased at a premium by deducting the product thus obtained from the purchase price,
and (2) in the case of an obligation purchased at a discount by adding the product thus obtained to
the purchased price;

“Authenticating Agent” means the Bond Trustee;

“Authorized Officer,” with respect to the Trust, means any Trustee of the Trust (or any
designee thereof pursuant to the Act), any member of the Trust’s Executive Commitiee, the
Executive Director or the Treasurer of the Trust or any other officer of the Trust authorized by
resolution of the Board to perform the act or sign the document in question, and, with respect to
any action to be taken by a Borrower or a Direct Loan Borrower or any document to be signed on
behalf of a Borrower or a Direct Loan Borrower, means any member, officer or employee of a
Borrower or Direct Loan Borrower authorized to take such action or sign the document in question
under the applicable Financing Agreement;

“Beneficial Owner” means the person or entity that is considered to be the beneficial owner
of any Bond pursuant to the arrangements for book entry determination of ownership applicable to
the Bond Depository;




“Bond” or “Bonds™ means any of the Series 16 Bonds and the Series 2012 Refunding
Bonds, dated their date of delivery, authenticated and delivered under this Bond Resolution and
any Bond or Bonds duly issued in exchange or replacement therefor;

“Bond Act” means, collectively, the laws of the Commonwealth, including without
limitation the Act, under or pursuant to which any local governmental obligations are issued by a
Borrower to the Trust;

“Bond Counsel” means Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston,
Massachusetts, or any other counsel nationally recognized as experienced in matters relating to
bonds issued by states and their political subdivisions selected by the Trust and satisfactory to the
Bond Trustee;

“Bond Depository” means The Depository Trust Company, and its successors and any
replacement depository appointed pursuant to Section 211 hereof;

“Bondowner” and the term “Owner” or “owner” or any similar term, when used with
reference to Bonds, means the registered owner of any Bond,

“Bond Resolution” means this Water Pollution Abatement and Drinking Water Project
Bond Resolution (Pool Program), as the same may be amended or supplemented from time to time
by a Supplemental Bond Resolution;

“Bond Trustee” means the trustee appointed by or pursuant to Section 901 hereof, and any
suceessor or successors thereto appointed pursuant to this Bond Resolution;

“Bond Year” means the twelve-month period beginning on the date of original delivery of
the Bonds and each successive twelve-month period thereafter;

“Borrower” with respect to a Loan or any Local Governmental Obligation, means the local
governmental unit or other eligible borrower which is the obligor on such Loan or Local
Governmental Obligation, or any body, agency, political subdivision, officer or other
instrumentality of the Commonwealth, or any corporation, association, partnership or other entity,
as applicable, which shall hereafter succeed to the powers, duties and functions of said local
governmental unit or other eligible borrower;

“Borrower Payments,” with respect to a Loan or an issue of Local Governmental
Obligations, means all payments on account of the principal, interest and premium, if any, due
on such Loan or Local Governmental Obligations including without limitation (1) scheduled
payments of principal and interest on such Loan or Local Governmental Obligations,

(2) prepayments of principal or interest and any additional amounts payable upon prepayment of
such Loan or Local Governmental Obligations, and (3) any amounts paid or received with
respect to such Loan or Local Governmental Obligations on account of (i} acceleration of the due
date of such Loan or Local Governmental Obligations, (ii) subject to Section 505 hereof, the sale
or other disposition of such Loan or Local Governmental Obligations and any collateral securing
the same, (iii} the receipt of proceeds of any insurance or guaranty of such Loan or Local




Governmental Obligations, and (iv) the exercise of any right or remedy granted or available
under law or the applicable Financing Agreement upon the occurrence of a Payment Default.
The term “Borrower Payments” shall not include any Administrative Fees or Origination Fees;

“Business Day” means any day other than a Saturday, a Sunday or any other day on which
banks doing business in the Commonwealth are authorized or required to be closed for business;

“Clean Water Act” means Title VI of the Federal Water Pollution Control Act (Pub. L. 92-
500, commonly known as the Clean Water Act), as amended by the Federal Clean Water Act of
1987 (Pub. L. 100-4), as the same may be further amended from time fo time, and all regulations of
the United States Environmental Protection Agency applicable thereto, as amended from time to
time;

“Clean Water Bonds” means, at any date of determination, those Series 16 Bonds the
proceeds of which have been applied to fund Clean Water Obligations, as set forth in the Equity
Allocation Certificate, as it may be amended from time to time;

“Clean Water Obligation” means (i) a Loan provided by the Trust to, or any Local
Governmental Obligations purchased from, a Borrower from the proceeds of the Series 16 Bonds
or Prior Bonds, as the context requires, and (ii) any Series 16 Direct Loan funded by the Trust
from Allocated Equity held hereunder, in all cases to finance or refinance all or any part of the
Cost of a Clean Water Project;

“Clean Water Program™ means the program administered by the Trust and the
Department in accordance with the Act and the Program Resolution to finance loans to local
governmental units, and to purchase Local Governmental Obhgatlons from local governmental
units, for Costs of Clean Water Projects;

“Clean Water Project” means a “water pollution abatement project” as defined in the Act
including, without limitation, a Title 5 Project;

“Clean Water Revolving Fund” means the Water Pollution Abatement Revolving Fund
established pursuant to Section 2L of Chapter 29 of the General Laws of the Commonwealth;

“Clean Water SRF” means the federal water pollution control revolving fund contemplated
by the Clean Water Act;

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and all
Treasury Regulations promulgated thereunder to the extent applicable to any Bonds, Prior Bonds,
Loans, Local Governmental Obligations, Series 16 Direct Loans, Prior Loans or Prior Local
Governmental Obligations, as the case may be;

“Commeonwealth” means The Commonwealth of Massachusetts;




“Commonwealth Assistance Contract” means the Amended and Restated Agreement for
Contract Assistance dated as of November 9, 2007 between the Commonwealth and the Trust, as
hereafter further amended from time to time in accordance therewith;

“Commonwealth Matching Grant” means an amount provided to the Trust in accordance
with the Clean Water Act or the Drinking Water Act, as applicable, the Act and the Master
Funding Agreement as a matching grant to a Federal Capitalization Grant;

“Contract Assistance Determination” shall have the meaning given such term in the
Commonwealth Assistance Contract;

“Contract Assistance Payments” means payments, if any, made to the Trust by the
Commonwealth in accordance with Section 6, Section 6A or Section 18 of the Act and the
Commonwealth Assistance Contract, including without limitation any amounts received by the
Trust on account of the exercise of any right or remedy granted or available under law or the
Commonwealth Assistance Contract upon the occurrence of a Payment Default by the
Commonwealth thereunder, to be applied by the Trust to pay Debt Service on the Bonds, as more
fully described in the applicable Contract Assistance Determination;

“Cost” when used with reference to a Project, means any “cost” thereof (as defined in the
Act) approved by the Department including without limitation all costs, whenever incurred, of
carrying out a Project (whether or not eligible for financial assistance pursuant to Section 6,
Section 6A or Section 18 of the Act), costs of planning, preparation of studies and surveys, design,
construction, expansion, facilities, improvement and rehabilitation, acquisition of real property,
personal property, materials, machinery or equipment, start-up costs, demolitions and relocations,
reserves and working capital, administrative, legal and financing expenses, and other expenses
necessary or incidental to the foregoing;

“Costs of Issuance” means any items of expense directly or indirectly payable by or
reimbursable to the Trust and related to the authorization, sale and issuance of Bonds and the
investment of the proceeds thereof, including, but not limited to, printing costs, costs of
reproducing documents, filing and recording fees, initial fees and charges of Fiduciaries, legal fees
and charges, professional consultarts’ fees, costs of credit ratings, premiums for insurance of the
payment of Bonds, premiums for insurance insuring the Trust against-loss on Loans, Local
Governmental Obligations or Series 16 Direct Loans or insuring the receipt by the Trust of
Commonwealth Matching Grants, Equity Earnings, Prior Equity Earnings, Contract Assistance
Payments or Prior Contract Assistance Payments allocable to the Bonds, fees and charges for
execution, transportation and safekeeping of Bonds, Loans, Local Governmental Obligations or
Series 16 Direct Loans, costs and expenses of refunding of Bonds or other obligations, fees and
expenses payable in connection with any remarketing agreements, tender agent agreements or
interest rate indexing agreements and other costs, charges and fees in connection with the original
issuance of Bonds;

“Debt Service” means, with respect to Bonds Qutstanding in any particular period, an
amount equal to the sum of (1) all interest payable on such Bonds during such period (other than
interest, if any, included in the Principal Installments on such Bonds payable in such period) plus



(2) the Principal Installment or Installments of such Bonds payable during such period. Unless a
notice of redemption of Bonds or a portion thereof shall have been duly given as provided in
Article 111 hereof and amounts sufficient to provide for the payment of the Redemption Price and
interest on such Bonds are available therefor in the Redemption Fund and the Debt Service Fund,
the Debt Service for any particular period for the Bonds shall be calculated on the assumption that
no Bonds Qutstanding on the date of calculation will cease to be Outstanding except by reason of
the payment of each Principal Installment on the due date thereof;

“Department” means the Department of Environmental Protection of the Commonwealth,
or any body, agency, officer or other instrumentality of the Commonwealth which shall hereafter
succeed to the powers, duties and functions of the Department as described in the Act;

“DEP Regulations” means, respectively, the regulations of the Department applicable to the
Clean Water Program appearing in 310 CMR 44.00 and the regulations of the Department
applicable to the Drinking Water Program appearing in 310 CMR 45.00 as such regulations may
be amended from time to time; for purposes only of Title 5 Projects, the term “DEP Regulations”
shall include the Department’s Community Septic Management Program Description and
Requirements, as amended and supplemented from time to time;

“Direct Loan Borrower” with respect to a Series 16 Direct Loan means the local
governmental unit or other eligible borrower which is the obligor on such Series 16 Direct Loan, or
any body, agency, political subdivision, officer or other instrumentality of the Commonwealth, or
any corporation, association, partnership or other entity, as applicable, which shall hereafter
succeed to the powers, duties and functions of said local governmental unit or other eligible
borrower;

“Direct Loan Borrower Payments,” with respect to a Series 16 Direct Loan, means all
payments on account of the principal, interest and premium, if any, due on such Series 16 Direct
Loan including without limitation (1) scheduled payments of principal and interest on such
Series 16 Direct Loan, (2) prepayments of principal or interest and any additional amounts
payable upon prepayment of such Series 16 Direct Loan, and (3) any amounts paid or received
with respect to such Series 16 Direct Loan on account of (i) acceleration of the due date of such
Series 16 Direct Loan, (ii) subject to Section 505 hereof, the sale or other disposition of such
Series 16 Direct Loan and any collateral securing the same, (iii) the receipt of proceeds of any
insurance or guaranty of such Series 16 Direct Loan, and (iv) the exercise of any right or remedy
granted or available under law or the applicable Financing Agreement upon the occurrence of a
Payment Default. The term “Direct Loan Borrower Payments” shall not include any
Administrative Fees or Origination Fees;

“Drinking Water Act” means Title XIV of the Federal Public Health Service Act,
commonly known as the Safe Drinking Water Act, 42 USC § 300f et seq. as the same may be
further amended from time to time, and all regulations of the United States Environmental
Protection Agency applicable thereto as amended from time to time;



“Drinking Water Bonds” means, at any date of determination, those Series 16 Bonds the
proceeds of which have been applied to fund Drinking Water Obligations, as set forth in the Equity
Allocation Certificate, as it may be amended from time to time;

“Drinking Water Obligation” means (i) a Loan provided by the Trust to a Borrower from
the proceeds of the Series 16 Bonds or the Prior Bonds, as the context requires, and (ii) any
Series 16 Direct Loan funded by the Trust from Allocated Equity held hereunder, in each case to
finance or refinance all or any part of the Cost of a Drinking Water Project;

“Drinking Water Program™ means the program administered by the Trust and the
Department in accordance with the Act and the Program Resolution to finance loans to local
governmental units and other eligible borrowers for Costs of Drinking Water Projects;

“Drinking Water Project” means a “drinking water project” as defined in the Act;

“Drinking Water Revolving Fund” means the Drinking Water Revolving Fund established
pursuant to Section 2QQ of Chapter 29 of the General Laws of the Commonwealth;

“Drinking Water SRF” means the federal safe drinking water revolving fund contemplated
by the Drinking Water Act;

“Equity” means amounts derived or to be derived by the Trust from or on account of
Federal Capitalization Grants, Commonwealth Matching Grants and other amounts deposited in
the Clean Water Equity Fund or the Drinking Water Equity Fund under the Program Resolution, as
more fully described in the Equity Allocation Certificate or the applicable Prior Equity Allocation
Certificate; :

“Equity Allocation Certificate” means the certificate of an Authorized Officer of the Trust
pertaining to the Bonds delivered to the Program Trustee pursuant to Section 205 of the Program
Resolution at or prior to the authentication and delivery of the Bonds, as the same may be amended
from time to time in accordance with the Program Resolution;

Equity Earnings” means all or any part of (i) the Net Earnings derived from the
investment or deposit of Allocated Equity held in the applicable Account or Subaccount in the
Leveraged Bond Fund, and any other fund, account or subaccount established under the Program
Resolution or under this Bond Resolution, in each case to the extent provided in an Equity
Allocation Certificate, including without limitation any amounts received by the Trust on
account of the exercise of any right or remedy granted or available under law or any Investment
Obligation upon the occurrence of a default by the Investment Obligor thereunder, and (ii) the
portion of any Direct Loan Borrower Payments made with respect to a Series 16 Direct Loan
representing the payment or prepayment of interest on such Series 16 Direct Loan, to the extent
provided in the Equity Allocation Certificate, including without limitation any amounts
representing the payment of interest received by the Trust on account of the exercise of any right
or remedy granted or available under law or any Series 16 Direct Loan upon the occurrence of a
default by the related Direct Loan Borrower thereunder;



“Equity Requirement,” with respect to the Clean Water Bonds and the Drinking Water
Bonds, as of any date of calculation, means the respective amounts set forth in the Equity
Allocation Certificate;

“Event of Default” means an Event of Default as such term is defined in Section 801;

“Federal Capitalization Grant™ means amounts provided to the Trust under one or more
agreements between the Trust and the United States of America acting by and through the United
States Environmental Protection Agency to be applied in accordance with the Clean Water Act or
the Drinking Water Act, as applicable, to fund loans made or Local Governmental Obligations
purchased by the Trust;

“Fiduciary” means the Bond Trustee, any Paying Agent or any Authenticating Agent;

“Financing Agreement” means an agreement (i) between the Trust and a Borrower
pertaining to a Loan or any issue of Local Governmental Obligations or (ii) between the Trust
and a Prior Borrower pertaining to a Prior Loan or any issue of Prior Local Governmental
Obligations or (iii) between the Trust and a Direct Loan Borrower pertaining to a Series 16
Direct Loan, and in each case, the making or purchase and repayment thereof, including, without
limitation, any “loan agreement” (as defined in the Act) and any other trust agreement, trust
indenture, security agreement, bond purchase agreement, reimbursement agreement, guarantee
agreement, bond or note resolution, loan order or similar instrument, other than a Regulatory
Agreement, pertaining to or securing such Loan, Local Governmental Obligations, Prior Loan,
Prior Local Governmental Obligations or Series 16 Direct Loans;

“Fiscal Year” means the period of twelve calendar months ending with June 30 of any year;

“Funds” and “Accounts” means the funds and accounts established by or pursuant to
Article IV of this Bond Resolution;

“Grant Agreement,” with respect to any Federal Capitalization Grants or Commonwealth
Matching Grants, means the agreements or other instruments, if any, under which such Federal
Capitalization Grants or Commonwealth Matching Grants are provided to the Trust for purposes of
the Program, including, without limitation, the Master Funding Agreement;

“Interest Payment Date” means February 1 and August 1 of each year commencing on the
date provided in Section 203(D) hereof, any redemption date of any Bonds and any other date on
which interest on the Bonds is required or permitted by this Bond Resolution to be paid;

“Interim Loan” means a temporary loan, whether or not interest bearing, provided by the
Trust to a Borrower in accordance with a Financing Agreement for all or any part of the Cost of a
Project in anticipation of a Loan or the purchase of Local Governmental Obligations and funded by
the Trust from amounts held in or for the account of the Interim Loan Fund under the Program
Resolution;
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)
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“Investment Obligation™ means any of the following which at the time are legal
investments for moneys of the Trust:

direct general obligations of the United States of America and obligations (including
obligations of any federal agency or corporation) the full and timely payment of the
principal and interest on which, by act of the Congress of the United States or in the
opinion of the Attorney General of the United States in office at the time such obligations
were issued, are unconditionally guaranteed by the full faith and credit of the United
States of America, or any other evidences of a direct ownership interest in obligations or
in specified portions thereof (which may consist of specified portions of the interest
thereon) of the character described in this Clause (1), including without limitation
federally guaranteed notes issued by the State of Israel so long as it is assumed, for
purposes of assessing the timeliness of the federal guaranty, that the federal guaranty
payment will be made on the fourth business day following the nominal due date for
principal and interest on the note;

any bonds or other obligations of any state of the United States of America, of any political
subdivision, agency or instrumentality thereof:

(a)

(b)

(©

(d)

which are not callable at the option of the obligor or otherwise prior to
maturity or as to which irrevocable notice has been given by the obligor to
call such bonds or obligations on the date specified in the notice;

which are fully secured as to principal and interest and redemption
premium, if any, by a fund consisting only of cash or bonds or other
obligations of the character described in Clause (1) hereof which fund may
be applied only to the payment of interest when due, principal of and
redemption ‘premium, if any, on such bonds or other obligations on the
maturity date or dates hereof or the specified redemption date or dates
pursuant to such irrevocable instructions, as appropriate;

as to which the principal of and interest on the bonds and obligations of the
character described in Clause (1) hereof which have been deposited in such
fund along with any cash on deposit in such fund is sufficient to pay interest
when due, principal of and redemption premium, if any, on the bonds or
other obligations described in this Clause (2) on the maturity date or dates
thereof or on the redemption date or dates specified in the irrevocable
instructions referred to in subclause (a) of this Clause (2), as appropriate;
and

which bear ratings at the time of purchase hereunder in one of the two
highest rating categories available from each Rating Agency;

senior bonds, debentures, participation certificates (representing a full and timely guaranty
of principal and interest), notes or similar evidences of indebtedness of any of the
following: Bank for Cooperatives, Federal Intermediate Credit Banks, Federal Financing



(4)

)

©

()

®

©)

(10)

Bank, Federal Land Banks, Federal Home Loan Bank System, Federal Farm Credit Bank,
Federal National Mortgage Association, Export-Import Bank of the United States, Farmers
Home Administration, Federal Home Loan Mortgage Corporation, Resolution Funding
Corporation, Government National Mortgage Association, Student Loan Marketing
Association or Tennessee Valley Authority; provided that such obligations are rated at the
time of purchase hereunder in one of the two highest rating categories by each Rating
Agency;

obligations of, or obligations unconditionally guaranteed by, the World Bank (International
Bank for Reconstruction and Development and International Finance Corporation),
European Bank for Reconstruction and Development, European Investment Bank, Asian
Development Bank, Inter-American Development Bank, African Development Bank and
the Nordic Investment Bank, provided that such obligations are rated at the time of
purchase hereunder in one of the two highest rating categories by each Rating Agency;

public housing bonds issued by public agencies or municipalities and fully secured as to the
payment of both principal and interest by a pledge of annual contributions under an annual
contributions contract or contracts with the United States of America; or temporary notes,
preliminary notes or project notes issued by public agencies or municipalities, in each case
fully secured as to the payment of both principal and interest by a requisition or payment
agreement with the United States of America;

direct obligations of any state of the United States, of any political subdivision, agency or
instrumentality thereof, provided that such obligations are rated at the time of purchase
hereunder in one of the two highest rating categories by each Rating Agency;

obligations guaranteed by the Commonwealth, provided that such obligations are rated at
the time of purchase hereunder in one of the two highest rating categories by each Rating
Agency;

prime commercial paper of a corporation incorporated under the laws of any state of the
United States of America, having at the time of purchase hereunder the highest rating
available from each Rating Agency;

direct obligations of non-profit entities, provided that such obligations are rated at the time
of purchase hereunder in one of the two highest rating categories by each Rating Agency;

interest bearing time deposits, certificates of deposit, banker’s acceptances or other similar
banking arrangements with banks (which may include the Program Trustee or the Bond
Trustee), provided that such deposits either:

(a) are made with banks having at the time the deposit is made a rating from

each Rating Agency no lower than the rating then assigned by such Rating
Agency to any Bonds Outstanding; or
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(b)  are fully collateralized and secured by such obligations and in such manner
as will not adversely affect the credit ratings then assigned by any Rating
Agency to any Bonds Outstanding; or

(©) the total amount deposited with an institution does not exceed the applicable
FDIC insurance maximum,

(11)  shares of a diversified open-end management investment company as defined in the
Investment Company Act of 1940, which is a money market fund, provided that such
obligations have been rated by each Rating Agency at a level which will not adversely
affect the ratings then assigned by such Rating Agency to any Bonds Outstanding;

(12)  participation units in a combined investment fund created under Section 38A of Chapter 29
_ of the General Laws of the Commonwealth the purchase of which will not adversely affect
the ratings then assigned to any Bonds Outstanding by any Rating Agency;

(13) repurchase agreements for obligations of the type specified in Clauses (1) and (2) above,
provided that either (a) the repurchase agreement is an unconditional obligation of the
provider thereof and the long-term unsecured debt or claims-paying ability of such
provider of such investment agreements is rated at the time of purchase hereunder in one of
the two highest rating categories by each Rating Agency or (b) such repurchase agreements
are fully collateralized and secured by such obligations and in such manner as will not
adversely affect the credit ratings then assigned by any Rating Agency to any Bonds
Outstanding; and

(14) investment agreements with banks, bank holding companies, insurance companies or other
financial institutions, or any other investment obligation or deposit, whether or not issued
or incurred by any of the foregoing, provided that the long-term unsecured debt or claims-
paying ability of the provider of such investment agreements is rated at the time of
purchase hereunder in one of the two highest rating categories by each Rating Agency;

provided that any requirement of the foregoing that an obligation be rated by each Rating Agency
at a specified level shall not apply to a Rating Agency that has not assigned a rating to such
obligation so long as a rating has been assigned to such obligation by at least one Rating Agency at
such specified level and, if more than one Rating Agency has assigned a rating to such obligation,
no rating is lower than such specified level.

“Investment Obligor” means the issuer or other obligor on an Investment Obligation in
which moneys held for the credit of any Fund or Account hereunder have been invested or
deposited in accordance herewith;

“L.oan” means any loan or other form of financial assistance subject to repayment, whether
or not interest bearing, provided by the Trust to a Borrower in accordance with a Financing
Agreement for the purpose of financing or refinancing all or any part of the Cost of a Project,
including any local governmental obligations or other security evidencing or securing any such
loan, which (1) complies, at the time such financial assistance is provided by the Trust from
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amounts held under this Bond Resolution, with the provisions of the Act, the Program Resolution
and this Bond Resolution, (2) is provided, refinanced or made with proceeds of Bonds or other
moneys held under this Bond Resolution, (3) is held under this Bond Resolution, and (4) in the
case of any such financial assistance bearing interest at other than a fixed rate, the provision or
making of which will not adversely affect the ratings then assigned to any Bonds QOutstanding by
any Rating Agency, all as more fully described in Section 404(A) hereof; except as otherwise
expressly provided herein, the term “Loan” as used in this Bond Resolution shall not include an
Interim Loan or a Series 16 Direct Loan or the purchase by the Trust of Local Governmental
Obligations;

“Local Bond Counsel” means an attorney or firm of attorneys (who may also be counsel to
the Trust, the Commonwealth or the Bond Trustee) nationally recognized as experienced in matters
relating to bonds issued by states and their political subdivisions selected by a Borrower and
satisfactory to the Trust;

“Local Governmental Obligations” means local governmental obligations, whether or not
interest bearing, purchased by the Trust from a Borrower, all of the proceeds of which are expected
at the date of purchase of such local governmental obligations, or on the date of authentication and
delivery of the Bonds if earlier (as evidenced by a certificate of an Authorized Officer of the Trust
delivered to the Program Trustee), to be applied by the Borrower directly or indirectly to finance or
refinance Costs of a Clean Water Project, which (1) comply, at the time such obligations are
purchased from amounts held under this Bond Resolution, with the provisions of the Act, the
Program Resolution and this Bond Resolution, (2} are purchased or deemed purchased with
proceeds of Bonds or other moneys held under this Bond Resolution, (3) are held under this Bond
Resolution, and (4) in the case of any such obligations bearing interest at other than a fixed rate,
the purchase of which will not adversely affect the ratings then assigned to any Bonds Outstanding
by any Rating Agency all as more fully described in Section 404(A) hereof;

“Master Funding Agreement” means the Amended and Restated Master Funding
Agreement dated as of October 3, 2005 among the Trust, the Department, the Secretary and the
State Treasurer, as hereafter amended from time to time in accordance therewith;

“MWRA 2002A Bonds” means the Massachusetts Water Pollution Abatement Trust,
MWRA Program Bonds, Series 2002A currently outstanding;

“Net Earnings,” with respect to the investment or deposit of moneys held in any Fund or
Account hereunder for any period, means the aggregate realized earnings and realized gains less
the aggregate realized losses from investment or deposit of such moneys during such period, less
any transaction fees incurred in purchasing or selling such investments or making such deposits; if
an investment is purchased at a premium above par, Net Earnings on such investment shall be
deemed to be reduced by the straight-line amortization of the premium over the remaining term of
such investment; if an investment is purchased at a discount below par, Net Earnings on such
investment shall be deemed to include the amount received in excess of the discounted purchase
price upon the maturity or redemption of such investment;
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“Notice of Sale” means the Official Notice of Sale dated May 18, 2012, as amended, with
respect to the Series 16A Bonds and Series 2012A Refunding Bonds attached as Appendix I to the
Official Statement.

“Official Statement™ means the Official Statement of the Trust describing the Bonds, in
preliminary form dated May 18, 2012 and in final form substantially as approved by an Authorized
Officer of the Trust;

“QOpinion of Counsel” means an opinion signed by an attorney or firm of attorneys selected
by the Trust (and who may be Bond Counsel or an attorney in the regular employment of the Trust
or the Commonwealth) satisfactory to the Bond Trustee;

“QOrigination Fees” means any fees, other than Administrative Fees, payable by a Borrower
or a Direct Loan Borrower in accordance with the applicable Financing Agreement in
consideration of, or in payment or reimbursement for, costs incurred by the Trust in connection
with the origination of Loans or the purchase of Local Governmental Obligations and the issuance
of Bonds to fund the same, or for costs incurred by the Trust in connection with the origination of
Series 16 Direct Loans and Administrative Expenses allocable to such Loans, Local Governmental
Obligations, Series 16 Direct Loans and Bonds;

“Outstanding,” has the following meanings: (i) When used with reference to Bonds,
means, as of any particular date, all Bonds theretofore and thereupon being authenticated and
delivered except (1) any Bond canceled by the Bond Trustee, or proven to the satisfaction of the
Bond Trustee to have been canceled by the Trust or by any other Fiduciary at or before said date,
(2) except as otherwise provided in Section 1001 hereof, any Bond for the payment or redemption
of which moneys equal to the Principal Amount or Redemption Price thereof, as the case may be,
with interest, if any, to the maturity or redemption date (or any alternate applicable date established
pursuant to Section 803(C) hereof), shall have theretofore been deposited with the Bond Trustee in”
trust (whether upon or prior to maturity or the redemption date of such Bond) and, except in the
case of a Bond to be paid at maturity, of which notice of redemption shall have been given or
provided for in accordance with Article ITI, (3) any Bond in lieu of or in substitution for which
another Bond shall have been delivered pursuant to Article II, Section 304 or Section 706; and
(4) any Bond deemed to have been paid as provided in Section 1001;

(i1) When used with reference to Prior Bonds, means, as of any particular date, all Prior
Bonds theretofore and thereupon being authenticated and delivered except (1) any Prior Bond
canceled by the Prior Bond Trustee, or proven to the satisfaction of the Prior Bond Trustee to have
been canceled by the Trust or by any other Fiduciary at or before said date, (2) except as otherwise
provided in Section 1101 of the Prior Bond Resolution, any Prior Bond for the payment or
redemption of which moneys equal to the Principal Amount or Redemption Price thereof, as the
case may be, with interest, if any, to the maturity or redemption date (or any aliernate applicable
date established pursuant to the Prior Bond Resolution), shall have theretofore been deposited with
the Prior Bond Trustee in trust (whether upon or prior to maturity or the redemption date of such
Prior Bond) and, except in the case of a Prior Bond to be paid at maturity, of which notice of
redemption shall have been given or provided for in accordance with Article IIL, (3) any Prior
Bond in lieu of or in substitution for which another Prior Bond shall have been delivered pursuant
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to Article I, Section 304 or Section 706 of the Prior Bond Resolution; and (4) any Prior Bond
deemed to have been paid as provided in the Prior Bond Resolution;

“Participant” means securities brokers or dealers, banks, trust companies, clearing
corporations and various other entities, some of whom and/or their representatives own the Bond

Depository;

“Paying Agent” means any paying agent for Bonds appointed by or pursuant to
Section 902, and any successor or successors thereto appointed pursuant to this Bond Resolution;

“Payment Default,” as the context requires, means (i) any failure by a Borrower to pay
when due all or any part of any Borrower Payment due on a Loan or an issue of Local
Governmental Obligations pursuant to the applicable Financing Agreement; or (ii) any failure by
the Commonwealth to pay to the Trust when due all or any part of a Contract Assistance
Payment pursuant to the Commonwealth Assistance Contract and the applicable Contract
Assistance Determination; or (iii) any failure by an Investment Obligor to pay to the Trust when
due all or any part of the Net Earnings payable under any Investment Obligation; or (iv) any
failure by the Trust to pay the principal (including mandatory sinking fund installments) of, and
interest and premium, if any, on the Series 16 Bonds when due; or (v) any failure by a Direct
Loan Borrower to pay when due all or any part of any Direct Loan Borrower Payment due on a
Series 16 Direct Loan pursuant to the applicable Financing Agreement;

“Principal Amount” means, as of any date of computation and with respect to any Bond,
the stated principal amount thereof;

“Principal Installment” means, as of any particular date of computation, an amount of
money equal to the aggregate of (1) the Principal Amount of Outstanding Bonds which mature
on a future date, reduced by the aggregate Principal Amount of Outstanding Bonds which would
at or before said future date be retired by reason of the payment when due and application in
accordance herewith of Sinking Fund Installments payable at or before said future date for the
retirement of the Qutstanding Bonds plus (2) the amount of any Sinking Fund Installment
payable on said future date for the retirement of the Outstanding Bonds;

“Principal Office,” when used with respect to a Fiduciary, means the office where such
Fiduciary maintains its principal office or, where different, its principal corporate trust office;

“Prior Bond Payment Default” as the context requires, means (i) any failure by a Prior
Borrower to pay when due all or any part of its Prior Borrower Payment payable on the related
Prior Loan or issue of Prior Local Governmental Obligations pursuant to the applicable
Financing Agreement; (ii) any failure by the Commonwealth to pay to the Trust when due all or
any part of a Prior Contract Assistance Payment pursuant to the Commonwealth Assistance
Contract and the applicable Contract Assistance Determination; (iii) any failure by an Investment
Obligor to pay to the Trust when due all or any part of the Prior Net Earnings payable under any
Investment Obligation; (iv) any failure by the Trust to pay the principal (including mandatory
sinking fund installments) of, and interest and premium, if any, on any of the series of Prior
Bonds, 2004 Refunding Bonds, Series 2006 Bonds or the Series 2012 Refunding Bonds when due
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or to make any Series 2006 Scheduled Hedge Payments payable by the Trust in accordance with
the Series 2006 Hedge Agreement;

“Prior Bond Revenues,” except as otherwise provided in the applicable Prior Bond
Resolution, means (1) all Prior Borrower Payments and all other receipts, fees, revenues and other
payments, other than Administrative Fees, received or to be received by the Trust on account of the
Prior Loans, Prior Local Governmental Obligations and the exercise of the Trust’s rights and
remedies under or pursuant to the Financing Agreements applicable thereto, (2) all Prior Net
Earnings received on investment or deposit of moneys held pursuant to the Prior Bond Resolutions,
and paid or to be paid into the revenue funds, debt service reserve funds, or subsidy funds held or
created under the applicable Prior Bond Resolution, (3) any other receipts, fees, grants,
appropriations, revenues and other payments received or to be received by the Trust and required
by the terms of the Program Resolution or the Prior Bond Resolutions, as applicable, to be
deposited in one or more of the Prior Funds and Accounts maintained under or pursuant to the
applicable Prior Bond Resolution;

“Prior Bond Resolutions™ means the Trust’s (i) Water Pollution Abatement Project Bond
Resolution Pool Loan Program, Series 4 adopted November 13, 1998, as amended and
supplemented from time to time, (ii) Water Pollution Abatement and Drinking Water Project Bond
Resolution Pool Program, Series 5 adopted September 10, 1999, as amended and supplemented
from time to time, (iii) Water Pollution Abatement and Drinking Water Project Bond Resolution
Pool Program, Series 6, adopted October 19, 2000, as amended and supplemented from time to
time, (iv) Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program,
Series 7, adopted June 27, 2001, as amended and supplemented from time to time, (v) Water
Pollution Abatement and Drinking Water Project Bond Resolution Pool Program, Series 8, adopted
October 30, 2002, as amended and supplemented from time to time, (vi) Water Pollution
Abatement and Drinking Water Project Bond Resolution Pool Program, Series 11, adopted
October 19, 2005 as amended and supplemented from time to time, and (vii) Water Pollution
Abatement and Drinking Water Project Bond Resolution, MWRA Program, Series 20024, adopted
October 18, 2002, as amended and supplemented from time to time.

_ “Prior Bond Trustee” means the bond trustee appointed by or pursuant to each of the Prior
Bond Resolutions, and any successor or successors thereto appointed pursuant to the Prior Bond
Resolutions.

“Prior Bonds™ means the Series 4 Bonds, the Series 5 Bonds, the Series 6 Bonds, the Serles
7 Bonds, the Series 8 Bonds, the Series 11 Bonds, and MWRA 2002A Bonds.

“Prior Borrower” means the local governmental unit or other eligible borrower which is the
obligor on a loan made from, or local governmental obligations purchased with, the proceeds of the
Prior Bonds, or any body, agency, political subdivision, officer or other instrumentality of the
Commonwealth, or any corporation, association, partnership, or other entity, as applicable, which
shall hereafter succeed to the powers duties and functions of said local governmental unit or other
eligible borrower.
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“Prior Borrower Payments,” with respect to a Prior Loan or an issue of Prior Local
Governmental Obligations, means all payments on account of the principal, interest and
premium, if any, due on such Prior Loan or Prior Local Governmental Obligations including
without limitation (1) scheduled payments of principal and interest on such Prior Loan or Prior
Local Governmental Obligations, (2) prepayments of principal or interest and any additional
amounts payable upon prepayment of such Prior Loan or Prior Local Governmental Obligations,
and (3) any amounts paid or received with respect to such Prior Loan or Prior Local
Governmental Obligations on account of (i) acceleration of the due date of such Prior Loan or
Prior Local Governmental Obligations, (ii) subject to the applicable Prior Bond Resolution, the
sale or other disposition of such Prior Loan or Prior Local Governmental Obligations and any
collateral securing the same, (iii) the receipt of proceeds of any insurance or guaranty of such
Prior Loan or Prior Local Governmental Obligations, and (iv) the exercise of any right or remedy
granted or available under law or the applicable Financing Agreement upon the occurrence of a
Prior Bond Payment Default on such Prior Loan or Prior Local Governmental Obligations; to the
extent provided in the applicable Equity Allocation Certificate, the term “Prior Borrower
Payments” shall also mean and include any Prior Equity Earnings and Prior Contract Assistance
Payments, applied on account of principal and interest on such Prior Loans or Prior Local
Governmental Obligations to the extent provided in the applicable Financing Agreement;

“Prior Contract Assistance Payments” means payments, if any, made to the Trust by the
Commonwealth in accordance with Section 6, Section 6A or Section 18 of the Act and the
Commonwealth Assistance Contract, together with the Prior Net Earnings, if any, upon investment
or deposit of such payments as provided in the applicable Prior Bond Resolution to be applied by
the Trust to pay debt service on the related series of Prior Bonds as more fully described in the
applicable Contract Assistance Determination;

“Prior Equity Allocation Certificate,” with respect to the Prior Loans, Prior Local
Governmental Obligations or the Prior Bonds, means each of the certificates of an Authorized
Officer of the Trust delivered to the Program Trustee pursuant to Section 205 of the Program
Resolution at or prior to the authentication and delivery of the related series of Prior Bonds, as the
same may be amended from time to time in accordance with the Program Resolution;

“Prior Equity Earnings” means all or any part of the Net Earnings derived from the
investment or deposit of Allocated Equity related to the Prior Loans or Prior Local Governmental
Obligations held in the Leveraged Bond Fund and the related debt service reserve funds held under
the applicable Prior Bond Resolution, and any other fund or account established under the Program
Resolution or under the applicable Prior Bond Resolution, in each case to the extent provided in
the applicable Prior Equity Allocation Certificate;

“Prior Funds and Accounts” means the funds and accounts established by or pursuant to the
Prior Bond Resolutions, provided that Prior Funds and Accounts shall not include any debt service
reserve funds, debt service funds or Prior Subsidy Funds established under the Prior Bond
Resolutions;

“Prior Loan” means a loan from the Trust to the Prior Borrower, including any local
governmental obligations (as defined in the Act) or other security evidencing or securing any such

16



loan which (1) complied, at the time such financial assistance was provided by the Trust from
amounts held under the applicable Prior Bond Resolution with the provisions of the Act, the
Program Resolution, as then in effect, and applicable Prior Bond Resolution, (2) was provided or
made with proceeds of the applicable seties of Prior Bonds or other moneys held under the
applicable Prior Bond Resolution, (3) is held under the Prior Bond Resolution and (4) is subject to
a subordinate lien under this Bond Resolution pursuant to Section 401 hereof; except as otherwise
expressly provided herein, the term “Prior Loan™ as used in this Bond Resolution shall not
include the purchase by the Trust of Prior Local Governmental Obligations;

“Prior Local Governmental Obligations™ means local governmental obligations, whether or
not interest bearing, purchased by the Trust from the Prior Borrower which (1) complied, at the
time such obligations were purchased from amounts held under the applicable Prior Bond
Resolution, with the provisions of the Act, the Program Resolution, as then in effect, and the
applicable Prior Bond Resolution, (2) were purchased with proceeds of the applicable series of
Prior Bonds or other moneys held under the applicable Prior Bond Resolution, (3) are held under
the applicable Prior Bond Resolution and (4) are subject to a subordinate lien under this Bond
Resolution pursuant to Section 401 hereof;

“Program” means the Clean Water Program or the Drinking Water Program, as the context
requires, and, collectively, means both said Programs;

“Program Resolution” means the resolution adopted by the Trust on March 4, 1993, as
amended through May 31, 2012, entitled “Amended and Restated Resolution Authorizing and
Establishing a Water Pollution Abatement and Drinking Water Project Financing Program,” as the
same may be further amended or supplemented from time to time in accordance with its terms;

“Program Trustee” means the trustee appointed by or pursuant to Section 801 of the
Program Resolution, and any successor or successors thereto appointed pursuant to the Program
Resolution;

“Project” means a Clean Water Project or a Drinking Water Project, as the context requires,
which is also a “capital project” as defined in Treasury Regulations §1.148-1(b) (exclusive of
related working capital expenditures);

“Purchase Contract” means the Contract of Purchase dated May 31, 2012 by and between
the Trust and the Underwriters named therein providing for the terms and conditions of sale of the
Series 16B Bonds and Series 2012B Refunding Bonds in substantially the form presented at this
meeting and included in the minutes hereof;

“Rating Agency” means a nationally recognized credit rating agency which has assigned
and currently maintains a rating on any Outstanding Bonds at the request of the Trust, and any
successor to any such agency by merger, conversion, consolidation or otherwise;

“Rebate Provision” means Section 148(f) of the Code and, to the extent applicable to the
Bonds, Treasury Regulation §1.148-5(c);
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“Rebate Requirement” means an amount equal to (i} the cumulative sum calculated and
determined from time to time in accordance with the requirements of the Rebate Provision that
must be paid to the United States pursuant to Section 410 hereof, less (ii) the aggregate amount of
any payments made to the United States pursuant to the Rebate Provision in accordance with
Section 410(D) hereof;

“Record Date” means, with respect to the payment of interest on a Bond, the 15th day of
the month next preceding the date on which interest is to be paid on such Bond or, if such 15th day
is not a Business Day, the next preceding Business Day; provided that, with respect to overdue
interest or interest payable on a Bond other than on an Interest Payment Date or interest on any
overdue amount, the Bond Trustee may establish a special record date, which date shall be not
more than 20 Business Days before the date set for payment; and provided further that the Bond
Trustee shall give notice of a special record date by mailing a copy of such notice to the Owners of
all Bonds Outstanding to which such special record date is applicable in the manner provided in
Section 701 hereof at least ten days before the special record date or in such other time and manner
as the Bond Trustec may deem appropriate;

“Redemption Price,” when used with respect to a Bond or portion thereof, means the
Principal Amount of such Bond or portion thereof, plus the applicable premium, if any, payable
“upon redemption thereof;

“Refunded Prior Bonds™ means all or a portion of the Prior Bonds which are being
refunded with the Series 2012 Refunding Bonds, together with other funds of the Trust, as set forth
in Schedule A hereto;

“Refunding Trust Agreements” means the Refunding Trust Agreement dated June 13,
2012 between the Trust and the Prior Bond Trustee for the Series 4, 5, 6, 7, 8 and MWRA 2002A
Bonds and the Defeasance Trust Agreement dated June 13, 2012 between the Trust and the Prior
Bond Trustee for the Series 11 Bonds;

“Regulatory Agreement” means an agreement between the Department and a Borrower
pertaining to the acquisition, construction, operation and carrying out of a Project financed in
whole or in part from the proceeds of a Loan or the purchase of Local Governmental Obligations;

“Representation Letter” means the letter from the Trust to the Bond Depository dated
May 18, 1995;

“Revenues” means (1) all Borrower Payments, (2) all Direct Loan Borrower Payments
(except to the extent such Direct Loan Borrower Payments constitute Equity Earnings), (3) all Net
Earnings, including without limitation Equity Earnings, received or to be received on investment or
deposit of moneys in the Funds and Accounts held pursuant to this Bond Resolution and paid or to
be paid into the Revenue Fund, (4) all Contract Assistance Payments paid to the Trust by the
Commonwealth which are allocable to the Loans and Local Governmental Obligations financed or
refinanced with the proceeds of the Series 16 Bonds or allocable to Series 16 Direct Loans, and (5)
any other receipts, fees, grants, appropriations, revenues and other payments received or to be
received by the Trust and required by the terms of the Program Resolution or this Bond Resolution
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to be deposited in one or more of the Funds and Accounts maintained under or pursuant to this
Bond Resolution;

“Secretary” means the Secretary of the Executive Office for Administration and Finance of
the Commonwealth;

“Series 4 Bonds” means the Massachusetts Water Pollution Abatement Trust, Pool Loan
Program Bonds, Series 4 currently Outstanding.

“Series 5 Bonds” means the Massachusetts Water Pollution Abatement Trust, Pool
Program Bonds, Series 5 currently Outstanding.

“Series 6 Bonds” means the Massachusetts Water PQHution Abatement Trust, Pool
Program Bonds, Series 6 currently Outstanding.

“Series 7 Bonds” means the Massachusetts Water Pollution Abatement Trust, Pool
Program Bonds, Series 7 currently Outstanding.

“Series 8 Bonds” means the Massachusetts Water Pollution Abatement Trust, Pool
Program Bonds, Series 8 currently Qutstanding.

“Series 11 Bonds” means the Massachusetts Water Pollution Abatement Trust, Pool
Program Bonds, Series 11 currently outstanding.

“Series 16A Bonds™ means the $80,185,000 Massachusetts Water Pollution Abatement
Trust, State Revolving Fund Bonds, Subseries 16A, dated their date of delivery, authenticated and
delivered under this Bond Resolution and any Bond or Bonds duly issued in exchange or
replacement therefor;

“Series 16B Bonds” means the $160,400,000 Massachusetts Water Pollution Abatement
Trust, State Revolving Fund Bonds, Subseries 16B, dated their date of delivery, authenticated and
delivered under this Bond Resolution and any Bond or Bonds duly issued in exchange or
replacement therefor;

“Series 16 BANs” means the aggregate $100,000,000 Massachusetts Water Poliution
Abatement Trust, State Revolving Fund Bond Anticipation Note, Series 16, dated March 1, 2012;

“Series 16 Bond” or “Series 16 Bonds” means any of the $240,585,000 Massachusetts
Water Pollution Abatement Trust, State Revolving Fund Bonds, Series 16, consisting of the Series
16A Bonds and the Series 16B Bonds, dated their date of delivery, authenticated and delivered
under this Bond Resolution and any Bond or Bonds duly issued in exchange or replacement
therefor;

“Series 16 Direct Loan” or “Series 16 Direct Loans” means any of the direct loans to

19




borrowers funded with Allocated Equity held hereunder and in accordance with this Bond
Resolution and the Equity Allocation Certificate in connection with the issuance of the Bonds

and pledged as security for the Bonds;

“Series 2006 Bond Resolution” means Massachusetts Water Pollution Abatement Trust
Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program, Series 12
and Series 2006 adopted November 22, 2006.

“Series 2006 Bonds” means any of the Trust’s Pool Program Refunding Bonds, Series
2006 issued and Outstanding under the Series 2006 Bond Resolution and any Series 2006
Scheduled Hedge Payments due under the Series 2006 Hedge Agreement and secured by the Series
2006 Bond Resolution.

“Series 2006 Hedge Agreement” shall have the meaning in the Series 2006 Bond
Resolution.

“Series 2006 Refunding Trustee” means the trustee under the Series 2006 Bond Resolution.

“Series 2006 Schedule Hedge Payments” shall have the meaning in the Series 2006 Bond
Resolution.

“Series 2012A Refunding Bond” or “Series 2012A Refunding Bonds” means any of the
$36,695,000 Massachusetts Water Pollution Abatement Trust, State Revolving Fund Refunding
Bonds, Subseries 2012A, dated their date of delivery, authenticated and delivered under this Bond
Resolution and any Bond or Bonds duly issued in exchange or replacement therefor;

“Series 2012B Refunding Bond” or “Series 2012B Refunding Bonds™ means any of the
$94,140,000 Massachusetts Water Pollution Abatement Trust, State Revolving Fund Refunding
Bonds, Subseries 2012B, dated their date of delivery, authenticated and delivered under this Bond
Resolution and any Bond or Bonds duly issued in exchange or replacement therefor;

“Series 2012 Refunding Bond” or “Series 2012 Refunding Bonds™ means any of the
$130,835,000 Massachusetts Water Pollution Abatement Trust, State Revolving Fund Refunding
Bonds, Series 2012, consisting of the Series 2012A Refunding Bonds and the Series 2012B
Refunding Bonds, dated their date of delivery, authenticated and delivered under this Bond
Resolution and any Bond or Bonds duly issued in exchange or replacement therefor;

“Sinking Fund Installment” means the amount of moneys designated as such to be paid
by the Trust toward the retirement of any particular Bonds at or prior to their respective stated
maturities in accordance with Section 301(B) hereof;

“State Treasurer” means the Treasurer and Receiver-General of the Commonwealth;

“Supplemental Bond Resolution” means any resolution of the Trust amending or
supplementing this Bond Resolution adopted and becoming effective in accordance with the terms
of Article VI;
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“Title 5 Project” means a community septic management loan program, constituting a
Clean Water Project, to assist eligible homeowners to upgrade failing septic systems and otherwise
to comply with the requirements of 310 CMR 15.000 et seq. through underlying betterment
agreements with such homeowners;

“Trust” means the Massachusetts Water Pollution Abatement Trust, an instrumentality of
the Commonwealth organized and existing under the Act, or any body, agency, political
subdivision, officer or other instrumentality of the Commonwealth which shall hereafter succeed to
the powers, duties and functions of the Trust;

“Underwriters” shall have the meaning set forth in the Purchase Contract;

“Yield” means the yield on the Bonds or the yield on any investment under this Bond
Resolution, as applicable, calculated as required by Treasury Regulations §§1.148-4 and 1.148-5.

(C)  As used in this Bond Resolution, unless a different meaning clearly appears from
the context, the terms “Administrative Expense Fund,” “Clean Water Deficiency Account,” “Clean
Water Equity Fund,” “Clean Water Leveraged Bond Account,” “Clean Water Pool Program
Reserve Account,” “Deficiency Fund,” “Drinking Water Deficiency Account,” “Drinking Water
Equity Fund,” “Drinking Water Leveraged Bond Account,” “Drinking Water Pool Program
Reserve Account,” “Federal Program Account,” “Federal Program Subaccount,” “Leveraged Bond
Fund” and “Pool Program Reserve Fund” shall mean the fund or account so designated established
under or pursuant to the Program Resolution.

(D)  As used in this Bond Resolution, unless a different meaning clearly appears from
the context, the terms “Costs of Issuance Account,” “Debt Service Fund,” “Project Account,”
“Project Fund,” “Rebate Fund,” “Redemption Fund” and “Revenue Fund” shall mean the Fund or
Account so designated established under or pursuant to Section 402 of this Bond Resolution.

(E)  The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any similar
terms refer to this Bond Resolution; the term “heretofore” means before the date of adoption of this
Bond Resolution and the term “hereafter” means after the date of adoption of this Bond
Resolution.

(F)  Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise indicate,
words importing the singular number shall include the plural number and vice versa, and words
importing persons shall include corporations and associations, including public bodies, as well as
natural persons.

(G)  The terms “related” or “applicable” or words of similar import when used in this
Bond Resolution to describe any Bond, Series 16 Direct Loan, Loan, Local Governmental
Obligation, Prior Loan, Prior Governmental Obligation or any instrument delivered with respect
thereto (including without limitation any Financing Agreement) or any party to any such
instrument or any Fund or Account hereunder, or under the Program Resolution, refer to the
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specific Bond, Series 16 Direct Loan, Loan, Local Governmental Obligation, Prior Loan, Prior
Governmental Obligation, instrument, parties or Funds and Accounts described in or otherwise
pertaining to the word or words modified by such terms.

ARTICLE It
AUTHORIZATION OF BONDS

Section 201.  Authority for Bond Resolution. This Bond Resolution is adopted pursuant
to and in accordance with the Act.

Section 202, Bond Resolution to Constitute Contract. In consideration of the purchase
and acceptance of the Bonds by those who shall hold the same from time to time, the provisions of
this Bond Resolution shall be and shall constitute a contract among the Trust, the Fiduciaries and
the Owners from time to time of the Bonds. The pledge made in this Bond Resolution and the
provisions, covenants and agreements herein set forth to be performed by or on behalf of the Trust
shall be for the equal benefit, protection and security of the Owners of any and all of said Bonds,
all of which, regardless of the time or times of their issuance or maturity, shall be of equal rank
without preference, priority or distinction of any of the Bonds over any other thereof except as
expressly provided in or permitted by this Bond Resolution.

Section 203.  Authorization of Bonds; Details. (A) The Massachusetts Water Pollution
Abatement Trust State Revolving Fund Bonds, Series 16 are hereby authorized to be issued in the
aggregate Principal Amount of $240,585,000, consisting of the Massachusetts Water Pollution
Abatement Trust State Revolving Fund Bonds, Subseries 16A, in the aggregate Principal Amount
of $80,185,000 and the Massachusetts Water Pollution Abatement Trust State Revolving Fund
Bonds, Subseries 16B, in the aggregate Principal Amount of $160,400,000 and the Massachusetts
Water Pollution Abatement Trust State Revolving Fund Refunding Bonds, Series 2012 are hereby
authorized to be issued in the Principal Amount of $130,835,000 consisting of the Massachusetts
Water Pollution Abatement Trust State Revolving Fund Refunding Bonds, Subseries 20124, in the
aggregate Principal Amount of $36,695,000 and the Massachusetts Water Pollution Abatement
Trust State Revolving Fund Refunding Bonds, Subseries 2012B, in the aggregate Principal
Amount of $94,140,000. The Bonds shall not be general obligations of the Trust or a pledge ofits
full faith and credit, but shall be special obligations of the Trust secured solely as provided herein
and in the Program Resolution and payable solely from the funds, accounts and other rights and
property available and pledged to such payments pursuant to Section 401 of this Bond Resolution
and Section 204 of the Program Resolution. Neither the Commonwealth nor any political
subdivision thereof shall be obligated to pay the Bonds and neither the faith and credit nor the
taxing power of the Commonwealth or any political subdivision thereof is pledged to the payment
of the Principal Installments, Redemption Price or interest on the Bonds.

(B)  The purposes for which the Series 16 Bonds are being issued are (1) to refinance
the Series 16 BANS, (2) to fund the Loans or to purchase the Local Governmental Obligations by
depositing amounts in the Project Accounts to be applied to finance or refinance Costs of the
Projects, (3) to provide funds for deposit in the Clean Water Equity Fund and the Drinking Water
Equity Fund to repay the principal amount of Interim Loans made to certain Borrowers, and (4) to
pay costs of issuance of the Series 16 Bonds and the purposes for which the Series 2012 Refunding
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Bonds are being issued are (1) to refund the Refunded Prior Bonds, together with other funds of the
Trust, and (2) to pay costs of issuance of the Series 2012 Bonds.

(C)  Each Series and subseries of Bonds shall be issued only in the form of fully
registered bonds each in the denomination of $3,000 or any whole multiple thereof and shall be
Jettered and numbered separately from one consecutively upward in order of maturity preceded by
the letter “R” and with such further or alternate designation as the Bond Trustee shall determine
with the approval of the Trust.

(D)  The Bonds shall be dated their date of delivery. The Bonds shall bear nterest from
the February 1 or August 1 to which interest has been paid or duly provided for next preceding
their date of authentication or, if no interest has been paid, from their date of delivery or, if the date
of authentication of any Bond is subsequent to the Record Date for any interest payment and on or
prior to the Interest Payment Date therefor and if interest is paid on such Interest Payment Date,
from such Interest Payment Date. Interest on each Bond shall be payable on February 1, 2013 and
semiannually thereafter on February 1 and August 1 of each year. Interest on the Bonds will be
calculated on the basis of a 360-day year comprised of twelve 30-day months. The Series 16A
Bonds shall mature on August 1 in the years and in the Principal Amounts and shall bear interest at
the rates shown below:

Year Principal Amount Interest Rate Year Principal Amount Interest Rate
2025 $11,830,000 5.00% 2029 $11,300,000 3.25%
2026 12,320,000 3.00 2030 11,555,000 3.25
2027 10,965,000 3.00 2031 11,105,000 4.50
2028 11,110,000 3.00

The Series 16B Bonds shall mature on August 1 in the years and in the Principal Amounts
and shall bear interest at the rates shown below:

Year Principal Amount Interest Rate Year Principal Amount Interest Rate
2013 $6,500,000 3.00% 2020 $9.,000,000 5.00%
2014 6,980,000 4.00 2020 1,835,000 4.00
2014 1,975,000 2.00 2021 11,245,000 5.00
2015 8,280,000 4.00 2022 11,690,000 5.00
2015 890,000 2.00 2023 10,970,000 5.00
2016 8,905,000 5.00 2024 11,420,000 5.00
2016 510,000 2.00 2032 6,630,000 5.00
2017 7,390,000 5.00 2032 4,870,000 3.25
2017 2,370,000 2.00 2037* 8,645,000 5.00
2018 9,000,000 - 5.00 2037 4,275,000 4.00
2018 1,070,000 3.00 2042* 15,510,000 4.00
2019 9,935,000 5.00 * Term Bonds

2019 505,000 3.00

The Series 2012A Refunding Bonds shall mature on August 1 in the years and in the
Principal Amounts and shall bear interest at the rates shown below:
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Year Principal Amount Interest Rate Year Principal Amount Interest Rate

2025 $990,000 5.00% 2029 $6,655,000 5.00%
2026 6,260,000 5.00 2030 5,715,000 5.00
2027 - 6,400,000 5.00 2031 4,105,000 5.00
2028 6,570,000 -5.00 :

The Series 2012B Refunding Bonds shall mature on August 1 in the years and in the
Principal Amounts and shall bear interest at the rates shown below:

Year Principal Amount Interest Rate Year  Principal Amount Interest Rate
2013 $13,075,000 3.00% 2018 - $2,485,000 5.00%
2014 12,045,000 4,00 2021 11,910,000 5.00
2015 12,695,000 4.00 2022 - 16,900,000 5.00
2016 16,520,000 5.00 2024 4,355,000 5.00
2017 500,000 5.00 2032 3,655,000 5.00

(E)  The Bonds shall be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for public and private debts. The Principal Amount
and Redemption Price of the Bonds shall be payable at the Principal Office of the Bond Trustee.
Interest on the Bonds shall be payable solely by check or draft drawn upon the Bond Trustee,
bearing on its face or by attached notation the CUSIP number of the Bond on account of which
such payment is made, mailed to the address of the registered owner thereof as it appears on the
registry books of the Trust, determined as of the close of business on the applicable Record Date.
The Principal Amount or Redemption Price of and interest on the Bonds shall also be payable at
any other place which may be provided for such payment by the appointment of any other Paying
Agent or Paying Agents as permitted by this Bond Resolution. Notwithstanding anything herein to
the contrary, if at any time the Bonds are not restricted to being registered in the registry books of
the Trust in the name of Cede & Co., as nominee of the Bond Depository, as provided in
Section 211 hereof, the Principal Amount and Redemption Price of and interest on the Bonds of
any registered owner of Bonds of $1,000,000 or more in Principal Amount shall be payable, at the
option of such registered owner expressed in a written notice delivered to the Bond Trustee, in
immediately available funds by wire transfer to the account of such registered owner on file with
the Bond Trustee, Each such wire transfer shall bear a notation of the CUSIP number of the Bonds
on account of which such payment is made.

Section 204. Form of Bonds. All Bonds authenticated and delivered hereunder shall be in
such form and shall bear such terms and conditions, not inconsistent with this Bond Resolution or
the Program Resolution, as the Authorized Officer of the Trust executing the Bonds shall
determine and certify to the Bond Trustee on or prior to the date of original authentication and
delivery of any Bonds hereunder.

Section 205.  Execution and Authentication. (A) Except as otherwise provided herein, the
Bonds shall be executed in the name of the Trust by the manual or facsimile signature of an
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Authorized Officer and its corporate seal (or a facsimile thereof) shall be thereunto affixed,
imprinted, engraved or otherwise reproduced, and attested by the manual or facsimile signature of
an Authorized Officer, In case any one or more of the officers who shall have signed or scaled any
of the Bonds shall cease to be such officer before the Bonds so signed and sealed shall have been
actually authenticated and delivered by the Authenticating Agent therefor, such Bonds may,
nevertheless, be authenticated and delivered as herein provided, and may be issued as if the
persons who signed or sealed such Bonds had not ceased to hold such offices. Any Bond may be
signed and sealed on behalf of the Trust by such persons as at the actual time of execution of such
Bond shall be duly authorized or hold the proper office in the Trust, although at the date of the
Bonds such persons may not have been so authorized or have held such office.

(B)  The Bonds shall bear thercon a certificate of authentication, in substantially the
following form, executed manually by the Authenticating Agent. Only such Bonds as bear such
certificate of authentication shall be entitled to any right or benefit under this Bond Resolution and
no Bond shall be valid or obligatory for any purpose until such certificate of authentication shall
have been duly executed by the Authenticating Agent. Such certificate of the Authenticating Agent
upon any Bond shall be conclusive evidence that the Bond so authenticated has been duly
authenticated and delivered under this Bond Resolution and that the owner thereof is entitled to the
benefits of this Bond Resolution:

CERTIFICATE OF AUTHENTICATION

This bond is one of the [Series 16 Bonds][Series 2012 Refunding Bonds] described in the
within-mentioned Bond Resolution of the Massachusetts Water Pollution Abatement Trust.

(CORPORATE NAME OF AUTHENTICATING AGENT)

By

Authorized Officer

Section 206. Interchangeability of Bonds. Bonds, upon surrender thereof at the Principal
Office of the Bond Trustee, Authenticating Agent or Paying Agent, with a written instrument of
transfer satisfactory to the Bond Trustee or such Authenticating Agent or Paying Agent, duly
executed by the Owner or his duly authorized attorney, may, at the option of the Owner thereof, be
exchanged for an equal aggregate principal amount of such Bonds, as applicable, of the same series
or subseries, maturity, interest rate, if any, and tenor of any other authorized denomination.

Section 207. Negotiability, Transfer and Registry. (A) The Bonds shall be negotiable,
subject to the provisions for registration and transfer contained in this Bond Resolution and in the
Bonds. So long as any of the Bonds shall remain Outstanding, the Trust shall maintain and keep, at
the Principal Office of the Bond Trustee, who is hereby appointed registrar for the Bonds, books
for the registration and transfer of Bonds; and upon presentation thereof for such purpose at said
office, the Trust shall register or cause to be registered therein, and permit to be transferred
thereon, under such reasonable regulations as it or the Bond Trustee may prescribe, any Bond
entitled to registration or transfer.
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(B)  Each Bond shall be transferable only upon the books of the Trust in the manner
provided in the form of such Bonds. As to any Bond, the person in whose name the same shall be
registered upon the books of the Trust may be deemed and regarded as the absolute owner thereof,
whether such Bond shall be overdue or not, for all purposes; and payment of, or on account of, the
Principal Amount or Redemption Price of, and interest on, such Bond, shail be made only to, or
upon the order of, such registered owner. The Trust, the Program Trustee and each Fiduciary may
treat the registered owner of any Bond as the absolute owner of such Bond whether such Bond
shall be overdue or not, for the purpose of receiving payment of the Principal Amount or
Redemption Price of and interest on, such Bond, and for all other purposes whatsoever hereunder
and under the Program Resolution, and neither the Trust, the Program Trustee nor any Fiduciary
shall be affected by any notice to the contrary. The Trust agrees to indemnify and save the Program
Trustee and each Fiduciary harmless from and against any and all loss, expense, judgment or
liability incurred by it, acting in good faith and without negligence hereunder, in so treating such
registered owner.

(C)  All Bonds surrendered in any exchange or transfer of Bonds shall forthwith be
canceled by the Authenticating Agent. For every such exchange or transfer of Bonds, whether
temporary or definitive, the Trust, the Bond Trustee or the Authenticating Agent may make a
charge sufficient to reimburse it for any tax or other governmental charge required to be paid with
respect to such exchange or transfer and may additionally charge the Owner requesting such
exchange or transfer such fee, if any, as may be specified in the applicable Supplemental Bond
Resolution. The Trust shall not be obligated to make any exchange or transfer of Bonds between
the record date for the payment of interest on such Bonds and the next succeeding Interest Payment
Date therefor or, in the case of any proposed redemption of Bonds, during the ten days next
preceding the date of the mailing of notice of such redemption, and shall not be obligated to make
any exchange or transfer of Bonds called for redemption except as provided in Section 304,

Section 208.  Bonds Mutilated, Destroyed, Stolen or Lost, In case any Bond shall become
mutilated or be destroyed, stolen or lost, the Trust shall execute, and the Authenticating Agent shall
authenticate and deliver, a new Bond of like series or subseries, maturity, tenor and Principal
Amount as the Bond so mutilated, destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond (upon surrender and cancellation of such mutilated Bond) or in lieu of and
substitution for the Bond destroyed, stolen or lost (upon filing with the Authenticating Agent
evidence satisfactory to the Trust and the Authenticating Agent that such Bond has been destroyed,
stolen or lost and proof of ownership thereof) and upon furnishing the Trust, the Bond Trustee and
the Authenticating Agent with indemnity satisfactory to them and complying with such other
reasonable regulations as the Trust, the Bond Trustee or the Authenticating Agent may prescribe
and paying such expenses as the Trust, the Bond Trustee and the Authenticating Agent may incur
including the expenses, if any, of printing and delivering such new Bond. All Bonds so surrendered
to the Authenticating Agent shall be canceled by it. The Authenticating Agent shall advise the
Bond Trustee and the Paying Agents of the issuance of substitute Bonds.

Section 209.  Preparation of Definitive Bonds; Interim Receipts and Temporary Bonds.
Until definitive Bonds are prepared, the Trust may execute and, upon the request of the Trust, the
Authenticating Agent shall authenticate and deliver, in lieu of definitive Bonds, one or more
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interim receipts, or one or more temporary Bonds, substantially of the tenor of such definitive
Bonds and with such omissions, insertions and variations as may be appropriate for temporary
Bonds. The Trust at its own expense shall prepare and execute and, upon the surrender at the
Principal Office of the Authenticating Agent of such interim receipts or temporary Bonds for
exchange and cancellation, the Authenticating Agent shall authenticate and, without charge to the
Owner thereof, deliver in exchange therefor, definitive Bonds of the same aggregate Principal
Amount, series or subseries, maturity and tenor as the interim receipts or temporary Bonds
surrendered. Until so exchanged, the interim receipts and temporary Bonds shall in all respects be
entitled to the same benefits and security as definitive Bonds authenticated and issued pursuant to
this Bond Resolution. All interim receipts and all temporary Bonds surrendered in exchange for a
definitive Bond or Bond shall be forthwith canceled by the Authenticating Agent.

Section 210.  Cancellation of Bonds. All Bonds redeemed or paid by the Trust or any
Fiduciary, or received by any Fiduciary on any transfer or exchange of Bonds, shall be canceled by
it and delivered to the Bond Trustee. Except as otherwise provided herein, all Bonds purchased by
any Fiduciary shall be canceled by it and delivered to the Bond Trustee. No such Bonds shall be
deemed Outstanding under this Bond Resclution and no Bonds shall be issued in lieu thereof.

Section 211. Book Entry System. Notwithstanding the foregoing provisions of Article I
hereof to the contrary:

(A)  The Bonds shall be initially issued in the form of a single separate fully registered
bond for each maturity of each series or subseries of the Bonds with a different interest rate in the
amount of such maturity, Upon initial issuance, the ownership of the Bonds shall be registered in
the registry books of the Trust kept by the Bond Trustee in the name of Cede & Co., as nominee of
the Bond Depository. With respect to Bonds registered in the registry books kept by the Bond
Trustee in the name of Cede & Co., as nominee of the Bond Depository, the Trust and the Bond
Trustee shall have no responsibility or obligation to any Participant or to any Beneficial Owner of
the Bonds. Without limiting the immediately preceding sentence, the Trust and the Bond Trustee
shall have no responsibility or obligation with respect to (i) the accuracy of the records of the Bond
Depository, Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii)
the delivery to any Participant, any Beneficial Owner or any other person, other than the Bond
Depository, of any notice with respect to the Bonds, including any notice of redemption, or (iii) the
payment to any Participant, any Beneficial Owner or any other person, other than the Bond
Depository, of any amount with respect to the Principal Amount or Redemption Price of, or
interest on, the Bonds. The Bond Trustee shall pay the Principal Amount or Redemption Price of,
and interest on, the Bonds only to or upon the order of the Bond Depository, and all such payments
shall be valid and effective to fully satisfy and discharge the Trust’s obligations with respect to the
Principal Amount or Redemption Price of, and interest on, the Bonds to the extent of the sum or
sums so paid. No person other than the Bond Depository shall receive an authenticated Bond
evidencing the obligation of the Trust to make payments of Principal Amount or Redemption Price
of, and interest pursuant to this Bond Resolution. Upon delivery by the Bond Depository to the
Bond Trustee of written notice to the effect that the Bond Depository has determined to substitute a
new nominee in place of Cede & Co., the words “Cede & Co.” in this Bond Resolution shall refer
to such new nominee of the Bond Depository.
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(B)  Upon receipt by the Trust and the Bond Trustee of written notice from the Bond
Depository to the effect that the Bond Depository is unable or unwilling to discharge its
responsibilities and no substitute depository willing to undertake the functions of the Bond
Depository hereunder can be found which is able to undertake such functions upon reasonable and
customary terms, then the Bonds shall no longer be restricted to being registered in the registry
books of the Trust kept by the Bond Trustee in the name of Cede & Co., as nominee of the Bond
Depository, but may be registered in whatever name or names the Bondholders transferring or
exchanging Bonds shall designate, in accordance with the provisions of this Bond Resolution.

(C)  Inthe event the Trust determines that Beneficial Owners should be able to obtain
Bond certificates, the Trust shall notify the Bond Depository and the Bond Trustee of the
availability of Bond certificates. In such event, the Bond Trustee shall issue, transfer and exchange
Bond certificates as requested by the Bond Depository (or, pursuant to Section 211(B) hereof, any
other Bondholder) in appropriate amounts, and, whenever the Bond Depository requests the Trust
and the Bond Trustee to do so, the Bond Trustee and the Trust will cooperate with the Bond
Depository in taking appropriate action after reasonable notice (i) to transfer the Bonds to any
Participant having Bonds credited to its Bond Depository account or (ii) to arrange for another
securities depository to maintain custody of certificates evidencing the Bonds.

(D)  Notwithstanding any other provision of this Bond Resolution to the contrary, so
long as any Bond is registered in the name of Cede & Co., as nominee of the Bond Depository, all
payments with respect to the Principal Amount or Redempuon Price of, and interest on, such Bond
and all notices with respect to such Bond shall be made and given, respectively, to or on the order
of the Bond Depository as provided in the Representation Letter.

Section 212.  Sale of Bonds. (A) The distribution by the Underwriters with respect to the
Series 16B Bonds and the Series 2012B Refunding Bonds and successful bidder with respect to the
Series 16A Bonds and the Series 2012A Refunding Bonds of the final Official Statement (in
printed and electronic form) is hereby authorized, with such changes, omissions, insertions and
revisions as the Executive Director shall deem advisable, and the Executive Director is authorized
to sign and deliver such final Official Statement to the Underwriters and the successful bidder.

(B)  The Bonds shall be delivered upon compliance with the provisions of Section 205
of the Program Resolution, at the time and place provided by the Purchase Contract with respect to |
the Series 16B Bonds and Series 2012B Refunding Bonds and provided by the Notice of Sale with |
respect to the Series 16A Bonds and Series 2012A Refunding Bonds.
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ARTICLE I
REDEMPTION OF BONDS

Section 301.  Series 16 Bonds Redemption Provisions. (A) The Series 16A Bonds
maturing after August 1, 2020 shall be subject to redemption prior to maturity on and after
August 1, 2020 in whole or in part at any time, by lot, at a Redemption Price equal to the
Principal Amount of such Series 16A Bond or portion thereof redeemed, plus accrued interest to
the redemption date. '

(B)  The Series 168 Bonds maturing on or prior to August 1, 2020 shall not be subject
to redemption prior to maturity. The Series 16B Bonds maturing after August 1, 2020 shall be
subject to redemption prior to maturity on and after August 1, 2020 in whole or in part at any
time, by lot, at a Redemption Price equal to the Principal Amount of such Series 16B Bond or
portion thereof redeemed, plus accrued interest to the redemption date.

(C)  The Series 16B Bonds maturing on August 1, 2037 and bearing interest at a rate of
5.00% shall be subject to redemption prior to maturity in part on August 1 in each of the following
years and in the following Principal Amounts through application of Sinking Fund Installments at
a Redemption Price equal to the Principal Amount of each Series 16B Bond or portion thereof to
be redeemed, plus accrued interest to the redemption date. Unless none of the Series 16B Bonds
maturing on such date shall then be Outstanding, there shall be due and the Trust shall in all events
pay, as Sinking Fund Installments for the retirement of such Series 16B Bonds, the following
amounts on August 1 of each of the following years; provided, however, that where there has been
optional redemption of all or a portion of the Series 16B Bonds or purchase of all or a portion of
such Series 16B Bonds in lieu of redemption as provided herein, the amount of each future Sinking
Fund Installment will be reduced as provided in the certificate of an Authorized Officer filed
pursuant to Section 408(C) hercof, prior to such optional redemption or purchase:

$8,645,000 Term Bonds due August 1,2037

Year . Sinking Fund Payment Year Sinking Fund Payment
2033 $1,590,000 2036 $1,800,000

2034 1,655,000 2037* 1,875,000

2035 1,725,000

* Stated maturity.

(D)  The Series 16B Bonds maturing on August 1, 2037 and bearing interest at a rate of
4.00% shall be subject to redemption prior to maturity in part on August 1 in each of the following
years and in the following Principal Amounts through application of Sinking Fund Installments at
a Redemption Price equal to the Principal Amount of each Series 16B Bond or portion thereof to
be redeemed, plus accrued interest to the redemption date. Unless none of the Series 16B Bonds
maturing on such date shall then be Outstanding, there shall be due and the Trust shall in all events
pay, as Sinking Fund Installments for the retirement of such Series 16B Bonds, the following
amounts on August 1 of each of the following years; provided, however, that where there has been
optional redemption of all or a portion of the Series 16B Bonds or purchase of all or a portion of
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such Series 16B Bonds in licu of redemption as provided herein, the amount of each future Sinking
Fund Installment will be reduced as provided in the certificate of an Authorized Officer filed
pursuant to Section 408(C) hereof, prior to such optional redemption or purchase:

$4,275,000 Term Bonds due August 1, 2037

Year Sinking Fund Payment Year Sinking Fund Payment
2033 $800,000 2036 $880,000
2034 830,000 2037# 910,000

2035 855,000

* Stated maturity.

(E)  The Series 16B Bonds maturing on August 1, 2042 shall be subject to redemption
prior to maturity in part on August 1 in each of the following years and in the following Principal
Amounts through application of Sinking Fund Installments at a Redemption Price equal to the
Principal Amount of each Series 16B Bond or portion thereof to be redeemed, plus accrued interest
to the redemption date. Unless none of the Series 16B Bonds maturing on such date shall then be
Qutstanding, there shall be due and the Trust shall in all events pay, as Sinking Fund Installments
for the retirement of such Series 16B Bonds, the following amounts on August 1 of each of the
following years; provided, however, that where there has been optional redemption of all ora
portion of the Series 16B Bonds or purchase of all or a portion of such Series 16B Bonds in lieu of
redemption as provided herein, the amount of each future Sinking Fund Installment will be reduced
as provided in the certificate of an Authorized Officer filed pursuant to Section 408(C) hereof,
prior to such optional redemption or purchase:

$15,510,000 Term Bonds due August 1, 2042

Year Sinking Fund Payment Year Sinking Fund Payment
2038 $2,900,000 2041 $3,205,000

2039 2,995,000 2042* 3,315,000
2040 3,095,000

* Stated maturity.

Section 302.  Series 2012 Refunding Bonds Redemption Provisions . (A) The Series
2012A Refunding Bonds shall be subject to redemption prior to maturity on and after August 1,
2022 in whole or in part at any time, by lot, at a Redemption Price equal to the Principal Amount
of such Series 2012A Refunding Bonds or portion thereof redeemed, plus accrued interest to the
redemption date.

(B) The Series 2012B Refunding Bonds maturing on or prior to August 1, 2022 shall not
be subject to redemption prior to maturity. The Series 2012B Refunding Bonds maturing after
August 1, 2022 shall be subject to redemption prior to maturity on and after August 1, 2022 in
whole or in part at any time, by lot, at a Redemption Price equal to the Principal Amount of such
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Series 2012B Refunding Bonds or portion thereof redeemed, plus accrued interest to the
redemption date.

Section 303.  Selection of Bonds to be Redeemed. If less than all of the Bonds of a
particular Series or subseries and maturity are redeemed, and so long as the book-entry only system
remains in effect for such Series or subseries of Bonds, the Bonds of such Series or subseries and
maturity to be redeemed shall be selected by lot by the Bond Depository in such manner as the
Bond Depository may determine. If the book-entry only system no longer remains in effect for a
Series or subseries of Bonds, subject to Section 408 hereof, in the event of redemption of less than
all the Bonds of like subseries, maturity and tenor, the Bond Trustee shall select by lot, using such
method of selection as it shall deem proper in its discretion, from all Bonds of such subseries,
maturity and tenor Outstanding, the Bonds or portions thereof to be redeemed.

Section 304. Notice of Redemption. (A) When the Bond Trustee shall receive notice
from the Trust of its election to redeem a Series or subseries of Bonds pursuant to Section 301 or
Section 302, and when redemption of such Series or subseries of Bonds is required by this Bond
Resolution, the Bond Trustee shall give notice, in the name of the Trust, of the redemption of such
Series or subseries of Bonds, which notice shall specify the “CUSIP” number of each Bond or
portion thereof to be redeemed, the date and interest rate of such Bond or portion to be redeemed
and the name and telephone number of a representative of the Bond Trustee from whom
information regarding such redemption can be obtained. Such notice shall be mailed not more than
60 days and not less than 30 days prior to the redemption date to the registered owners of all Bonds
of a Series or subseries or portions thereof to be redeemed. Notwithstanding anything herein to the
contrary, notice of redemption of any Bonds of a Series or subseries or portions thereof given to
the registered owner of $1,000,000 or more Principal Amount of Bonds Outstanding shall, upon
the prior written request of such registered owner to the Bond Trustee, be mailed by certified mail,
return receipt requested. Failure to mail any redemption notice as herein provided with respect to a
Bond or any defect therein shall not affect the redemption of any other Bonds of such Series or
subseries for which the required notice of redemption shall have been given. Not less than two
Business Days prior to the giving of any notice of redemption of Bonds of a Series or subseries to
the registered owners thereof, the Trust shall also give notice of such redemption to at least one
national information service who customarily disseminates information concerning the redemption
of bonds (provided failure to give such notice or any defect therein shall not affect the redemption
of such Bonds on the redemption date therefor). If any Bonds called for redemption as provided
herein are not presented for payment within 60 days of the redemption date, the Bond Trustee shall
mail an additional notice of the redemption of such Bonds to the registered owners thereof,
provided that failure to mail such notice or any defect therein shall not affect the redemption of
such Bonds on the redemption date therefor.

(B) If, at the time of mailing of the notice of redemption of the Bonds of a Series or
subseries pursuant to Section 301 or Section 302, there shall not have been deposited with the
Bond Trustee moneys sufficient to redeem all the Bonds of such Series or subseries called for
redemption, such notice may state that it is conditional, 7.e., subject to the deposit of the
redemption moneys with the Bond Trustee not later than the opening of business on the redemption
date, and such notice shall be of no effect unless such moneys are so deposited.
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Section 305. Payment of Redeemed Bonds. Notice having been given in the manner
provided in Section 303, the Bonds of a Series or subseries or portions thereof so called for
redemption shall become due and payable on the redemption date so designated at the Redemption
Price, plus interest accrued and unpaid to the redemption date, and, upon presentation and
surrender thereof at the office specified in such notice, such Bonds, or portions thereof, shall be
paid at the Redemption Price plus interest accrued and unpaid to the redemption date. If there shall
be called for redemption less than all of a Bond of a Series or subseries, the Trust shall execute and
the Authenticating Agent shall authenticate and deliver, upon the surrender of such Bond, without
charge to the Owner thereof, for the unredeemed balance of the Principal Amount of the Bond so
surrendered, Bonds of like series or subseries, maturity, interest rate and tenor in any authorized
denomination. If, on the redemption date, amounts for the redemption of all the Bonds of a Series
or subseries or portions thereof to be redeemed, together with interest to the redemption date, shall
be held by the Paying Agent so as to be available thercfor on said date and if notice of redemption
shall have been given as aforesaid, then, from and after the redemption date interest or the portion
of the Principal Amount applicable to interest on the Bonds or portions thereof so called for
redemption shall cease to accrue and become payable. If said amounts shall not be available on the
redemption date, interest on such Bonds or the portion of the Principal Amount thereof applicable
to interest shall continue to accrue until paid at the same rate or yield, as applicable, and in the
same manner as it would have borne had they not been called for redemption.

: ARTICLE IV :
PLEDGE; ESTABLISHMENT OF FUNDS AND
ACCOUNTS AND APPLICATION THEREOF

Section 401. Pledge. (A) The Bonds shall be special obligations of the Trust secured
solely as provided herein and in the Program Resolution and payable solely from the funds,
amounts, rights and other property available and pledged for such payments pursuant to this
Section 401 and in Section 204 of the Program Resolution.

(B) (i) As security for the payment of the Principal Amount and Redemption Price of and
interest on the Bonds, the Trust hereby pledges and grants a security interest in (1) all Revenues,
(2) all rights and interests of the Trust in and to all Loans, all Local Governmental Obligations and
all Series 16 Direct Loans and all rights and interests of the Trust under the Financing Agreements
therefor (other than its rights of indemnification and reimbursement and its right to receive
Administrative Fees and Origination Fees thereunder) or otherwise incident thereto and the
proceeds thereof, (3) all rights and interests of the Trust under all Revenue producing contracts
(other than the Master Funding Agreement or any other Grant Agreement and, except as provided
in paragraph (D) of this Section 401, the Commonwealth Assistance Contract) and all rights and
interests of the Trust incident thereto and the proceeds thereof, and (4) all moneys and securities in
all Funds and Accounts created by or pursuant to this Bond Resolution (except the Rebate Fund),
whether any of the foregoing is now existing or is hereafter acquired, subject only to the provisions
of this Bond Resolution permitting the application of amounts held thereunder for the purposes and
on the terms and conditions set forth in this Bond Resolution.
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(i)  As security for the payment of the Principal Amount and Redemption Price of and
interest on the Bonds, subject to the prior pledge thereof for the benefit of the Owners of the Prior
Bonds Outstanding, the 2004 Refunding Bonds Outstanding and the 2006 Refunding Bonds
Outstanding, the Trust hereby pledges and grants a security interest in (1) all Prior Bond Revenues
and (2) all rights and interests of the Trust in and to all Prior Loans, Prior Local Governmental
Obligations and all rights and interests of the Trust under the Financing Agreements therefor (other
than its rights of indemnification and reimbursement and its right to receive Administrative Fees
thereunder) or otherwise incident thereto and the proceeds thereof, whether any of the foregoing is
now existing or is hereafter acquired, subject only to the provisions of the applicable Prior Bond
Resolution, 2004 Bond Resolution and 2006 Bond Resolution on permitting the application of
amounts held thereunder for the purposes and on the terms and conditions set forth in such Prior
Bond Resolution, 2004 Bond Resolution or 2006 Bond Resolution.

(C)  To the extent permitted by law, the foregoing pledge shall be valid and binding
from the time of the delivery by the Trust of the Bonds, shall be effective as to all such rights and
other pledged property whether now existing or hereafter coming into existence, whether now held
or hereafter acquired by the Trust, and whether or not segregated or held in trust by the Trust. The
rights, Revenues, Prior Bond Revenues, Prior Loans, the Prior Local Governmental Obligations,
Loans, Local Governmental Obligations, Series 16 Direct Loans, contracts, other property and
proceeds so pledged shall immediately be subject to the lien of such pledge without any physical
delivery or segregation thereof or further act and the lien of such pledge shall be valid and binding
against any and all parties having a claim of any kind, in tort, contract or otherwise, against the
Trust, irrespective of whether such parties have notice thereof.

(D)  Subject to the limitations provided in Section 407(B) hereof, as provided in and in
accordance with Section 204 and Section 207 of the Program Resolution, the payment of the
Principal Amount and Redemption Price of and interest on the Bonds shall be further secured by a
pledge and assignment of (1) the Pool Program Reserve Fund and all amounts from time to time on
deposit therein and available therein for the payment of the Bonds, but solely to the extent and in
the manner provided herein and in Section 307 of the Program Resolution, (2) the Federal Program
Subaccount within the Clean Water Deficiency Account in the Deficiency Fund and the Drinking
Water Deficiency Account in the Deficiency Fund and all amounts from time to time on deposit
therein and available therein for the payment of the Bonds, but solely to the extent and in the
manner provided herein and in Section 308 of the Program Resolution, (3) the Commonwealth
Assistance Contract, subject to the application of all Contract Assistance Payments thereunder as
provided herein and in the Contract Assistance Determination and to the lien on and pledge of
such Contract Assistance Payments created by and pursuant to Paragraph (B) of this Section 401.

Section 402.  Establishment of Funds and Accounts. (A) The following Funds and
Accounts are hereby created, or authorized to be created as provided herein, to be held by the Bond
Trustee separate and apart from all other moneys and funds of the Trust:

(1) Project Fund

Project Accounts
Costs of Issuance Account
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(2) Revenue Fund

3) Debt Service Fund
4 Redemption Fund
(5 Rebate Fund

(B) Inaddition to the Funds and Accounts created by Paragraph (A) of this Section 402,
the Trust may by Supplemental Bond Resolution or by certificate of an Authorized Officer of the
Trust delivered to the Bond Trustee create one or more other Funds or Accounts, or may create one
or more accounts or subaccounts within such Funds and Accounts, to be held and maintained as
provided in such Supplemental Bond Resolution.

(C)  For purposes of compliance with the provisions of the Clean Water Act and the Act
restricting the use of moneys within the Clean Water SRF, except as otherwise provided in any
Grant Agreement, all Project Accounts established for Clean Water Projects within the Project
Fund, and all moneys in the Costs of Issuance Account, the Revenue Fund, the Debt Service
Fund and the Redemption Fund allocable to Clean Water Obligations or the Clean Water Bonds
shall be deemed to be within the Clean Water SRF. For purposes of compliance with the provisions
of the Drinking Water Act and the Act restricting the use of moneys within the Drinking Water
SRF, except as otherwise provided in any Grant Agreement, all Project Accounts established for
Drinking Water Projects within the Project Fund and all moneys in the Costs of Issuance Account,
the Revenue Fund, the Debt Service Fund and the Redemption Fund allocable to Drinking Water
Obligations or the Drinking Water Bonds shall be deemed to be within the Drinking Water SRF.
As provided in the Master Funding Agreement, the Bond Trustee shall hold and apply such Funds
and Accounts on the terms and conditions provided herein, in trust subject to the pledge and
assignment made hereby, as custodian for, and as agent of, the State Treasurer. Except as
expressly authorized or permitted hereunder or otherwise by the Clean Water Act or the Drinking
Water Act, as applicable (as evidenced by an Opinion of Counsel to such effect delivered to the
Bond Trustee), (1) no amount held or deposited hereunder in any Fund or Account within the
Clean Water SRF shall be applied to fund any Drinking Water Bonds or any Drinking Water
Obligation, or any Borrower Payments thereon or any Interim Loan made in anticipation thereof
or any Fund or Account allocable thereto under this Bond Resolution, and (ii) no amount held or
deposited herecunder in any Fund or Account within the Drinking Water SRF shall be applied to
fund any Clean Water Bonds or any Clean Water Obligation, or any Borrower Payments thereon
or any Interim Loan made in anticipation thereof or any Fund or Account allocable thereto under
this Bond Resolution.

Section 403.  Application of Bond Proceeds and Other Moneys.

(A)  Upon authentication and delivery of the Series 16A Bonds and Series 2012A
Refunding Bonds, the Trust shall pay or cause the successful bidder to pay the net proceeds thereof
equal to $127,369,780.93 (an amount equal to the aggregate Principal Amount of Series 16A
Bonds and Series 2012A Refunding Bonds plus net original issue premium of $11,290,160.10, less
successful bidder’s discount of $800,379.17) to the Bond Trustee. Upon authentication and
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delivery of the Series 16B Bonds and Series 2012B Refunding Bonds, the Trust shall pay or cause
the Underwriters to pay the net proceeds thereof equal to $294,275,769.25 (an amount equal to the
aggregate Principal Amount of Series 16B Bonds and Series 2012B Refunding Bonds plus net
original issue premium of $40,544,059.95, less Underwriter’s discount of $808,290.70) to the
Bond Trustee. ‘

(B)  Prior to the authentication and delivery of the Bonds, the Trust shall pay (1)
$121,185,898.00 to the Bond Trustee from SRF Funds to be applied pursuant to paragraph (H) and
(2) $2,136,563.91 to the Bond Trustee from the Administrative Expense Fund to be applied
pursuant to paragraph (H).

(C)  Upon authentication and delivery of the Series 16B Bonds, the net proceeds of sale
of the Series 16B Bonds in the amount of $100,000,000 shall transferred by the Bond Trustee on
the date thereof to the Program Trustee for the repayment of the principal amount of the Interim
Loans previously made by the Trust on March 1, 2012 to certain Borrowers for Clean Water
Projects and Drinking Water Projects in the following amounts, which amounts will be further
applied by the Trust on June 28, 2012 to repay the principal of the Series 16 BAN, which
previously financed such Interim Loans:

Interim Loans - Clean Water Projects

Borrower Project Number Total Amount
Chatham CWS-09-16-A $7,343,631.88
Chicopee CWS-09-02-A 6,890,247.00
Framingham CWS-09-17-A 8,541,061.05
Lowell Regional Wastewater Utility CWS-08-24-A 11,641,785.48
Marlborough CWS-08-25-A 15,158,790.73
Westborough CWS-07-19-A 27,692,741.55
Upper Blackstone Water Pollution
Abatement District CWS-09-18-A 10,586,712.96
Interim Loans - Drinking Water Proiects
Borrower Project Number Total Amount
Weymouth =~ DW-06-12-A $12,145,029.35

(D)  Upon authentication and delivery of the Series 16 Bonds, (i) the net proceeds of
sale of the Series 16A Bonds in the amount of $83,213,089.77, (ii) a portion net proceeds of sale of
the Series 16B Bonds in the amount of the $84,067,177.23 shall be deposited by the Bond Trustee
as follows:

(1) To the Program Trustee, the aggregate amount of $36,545,903.36

representing the repayment of the principal amount of the Interim Loans previously made
by the Trust to certain Borrowers for Clean Water Projects in the following amounts:
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Interim Loans - Clean Water Proiects

Borrower
Bellingham
Bridgewater
Cambridge
Chicopee
Chicopee
Concord
Dartmouth
East Bridgewater
Framingham
Framingham
Framingham
Gloucester
Gloucester
Haverhill
Kingston
Lynnfield
Malden
Marlborough
Methuen
Middleborough
North Attleborough
Northampton
Pembroke
Plymouth
Revere
Revere
Shutesbury
Southborough
Taunton
Taunton

Upper Blackstone Water

Pollution Abatement
District
Wakefield

Westborough
Worcester

Project Number

T5-97-1036-C
15-97-1024-E
CW-10-04
CWP-10-27
CWwP-10-28
T5-05-1243-A
T15-97-1040-D
T5-97-1161-1
CWP-10-18
CWP-10-17
CWS-09-17-A
CW-06-45
T5-04-001
CW-05-17
T5-97-1211-D
T5-97-1142A
CWP-10-16
CWS-08-25-A
CWP-10-19
T5-97-1077-H
CW-05-32
CWP-10-14
T5-97-1199-F
T5-97-1029-E
CWP-10-15
CWP-10-22
T5-98-1020-C
T5-97-1056-D
CWP-10-37
CWP-10-36

CWS-09-18-A

T5-97-1082-B

CWS-07-19-A
CWP-10-12

36

Total Amount
$200,000.00
400,000.00
3,330,019.00
706,316.54
1,317,955.00
296,830.00
160,000.00
400,000.00
1,234,578.08
216,016.68
5,110,702.40
619,730.00
1,050,000.00
938,380.00
334,648.00
200,000.00
324,381.74
2,214,655.18
400,990.77
300,000.00
111,724.00
306,047.00
400,000.00
200,000.00
555,373.00
4,339,934.28
76,797.00
250,000.00
2,810,694.30
4,269,833.00

2,479,090.03
46,100.00

237,825.77
707,281.59



(2) To the Program Trustee, the aggregate amount of $26,520,752.51
representing the repayment of the principal amount of the Interim Loans previously made
by the Trust to certain Borrowers for Drinking Water Projects in the following amounts:

Interim Loans - Drinking Water Projects

Borrower Project Number Total Amount
Barnstable DW-09-02 $514,081.53
Brockton DWP-10-01 330,558.74
Charlton DW-01-04-A 617,500.00
Cohasset DW-04-07-A 6,304,828.00
Fall River DWP-10-04 1,584,451.67
Lowell DWS-07-18-B 1,104,674.69
Malden Water '
Department DWP-10-07 2,057,437.68
Quincy DW-09-12 959,918.69
Randolph DW-10-16 3,207,806.14
Randolph DW-06-13-B 1,581,757.45
Springfield Water and

Sewer Commission DWP-10-06 678,678.53
Stow DWWP-10-01 670,000.00
Taunton DWP-10-10 ©1,686,611.41
Westford DW-08-16 226,800.00
Weymouth DW-06-12-A 4,995,647.98

3 To the following Project Accounts, the aggregate amount of
$77,016,838.99 for application to Costs of the Clean Water Projects, as more fully
described in Section 404 hereof, in the following amounts:

Project Accounts - Clean Water Projects
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Borrower Project Number Total Amount
Cambridge CWwW-10-04 $6,753,553.00
Chatham CWS-09-16-A 175,320.12
Chicopee CWP-10-27 1,114,029.46
Framingham CWwWP-10-18 118,618.92
Framingham CwWP-10-17 176,231.32
Framingham CWS-09-17-A 8,250,553.55
- Lowell Regional Wastewater
Utility CWS-08-24-A 321,593.52
Malden CWP-10-16 67,866.26
Marlborough CWS-08-25-A 2,617,496.09
Methuen CWP-10-19 51,613.23



MWRA CW-10-30 19,274,800.00
MWRA CW-10-29 1,000,000.00
MWRA CW-10-06 17,774,444.00
MWRA CW-10-13 6,000,000.00
Northampton CWP-10-14 400,000.00
Revere CWP-10-15 33,000.00
Revere CWP-10-22 955,419.72
Taunton CWP-10-37 866,259.70
Taunton CWP-10-36 1,516,265.00
Upper Blackstone Water

Pollution Abatement District CWS-09-18-A 7,863,523.01
Westborough CWS-07-19-A 1,427,969.68
Worcester CWP-10-12 258,282.41

4 To the following Project Accounts, the aggregate amount of
$27,196,772.14 for application to Costs of the Drinking Water Projects, as more fully
described in Section 404 hereof, in the following amounts:

Project Accounts - Drinking Water Projects

Borrower
Barnstable
Brockton
Fall River
Lowell
Lowell
Malden Water Department
MWRA
MWRA
MWRA
MWRA
Quincy
Quincy
Randolph

Randolph
Springfield Water and Sewer
Commission

Taunton
Westford
Weymouth

Project Number
DW-09-02
DWP-10-01
DWP-10-04
DW-07-18-A
DWS-07-18-B
DWP-10-07
DW-10-13
DW-10-14
DW-10-12
DW-10-11
DW-09-12
DWS-09-12-A
DW-10-16
DW-06-13-B

DWP-10-06
DWP-10-10
DW-08-16
DW-06-12-A
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Total Amount

$396,625.47
3,993,611.26
454,702.33
417,875.00
2,046,957.31
1,631,178.32
1,000,000.60
1,000,000.00
4,588,628.00
2,000,000.00
127,721.31
3,527,955.00
2,107,193.86
80,520.55

1,387,619.47
730,748.59
36,113.00
1,669,322.67



(E)  Notwithstanding anything in this Bond Resolution to the contrary, all Origination
Fees and Administrative Fees upon receipt thereof by the Bond Trustee shall be paid to the Trust
for deposit in the Administrative Expense Fund.

(F)  Upon receipt from the Program Trustee of $121,185,898.00, representing Series 16
Direct Loans, the Bond Trustee shall make the following deposits:

(1)  To the Program Trustee, the aggregate amount of $65,163,651.43
representing the repayment of the principal amount of the Interim Loans previously made
by the Trust to certain Direct Loan Borrowers for Clean Water Projects in the following

amounts.
Interim Loans - Clean Water Projects

Borrower Project Number Total Amount
Barnstable CWS-09-07-A $ 4,050,490.40
Cohasset CW-06-31 12,945,501.00
Easton CW-10-05 170,989.01
Fall River CW-07-04-B 1,259,180.00
Framingham CW-08-26 459,328.02
Hopkinton CWS-06-37-A 3,414,510.36
Hudson CW-07-14-A 76,727.63
Ipswich CW-10-09 1,909,493.57
Leominster CWS-(9-20-A 5,909,773.98
Lowell CW-07-23-A 319,351.61
Lowell CW-08-16 6,323,008.70
Mansfield CW-10-07 1,012,310.29
Marion CW-03-09-D 85,913.71
Medfield CW-10-10 369,673.95
North Attleborough CWwW-10-31 4,433,125.09
Norwood ' CW-10-02 1,341,100.68
Orange CW-09-37 347,305.15
Pembroke CWwW-10-39 2,416,028.78
Saugus CW-10-03 2,292,608.02
Springfield Water and

Sewer Commission CWS-08-36-A 6,000,689.37
Taunton CWwW-09-38 4,125,487.69
Waltham CW-06-47 274,362.16
Wareham CWS-07-37-A 4,283,831.09
Westborough CW-10-08 1,342,861.17

(2) To the Program Trustee, the aggregate amount of $16,981,354.34
representing the repayment of the principal amount of the Interim Loans previously made
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by the Trust to certain Direct Loan Borrowers for Drinking Water Projects in the following
amounts:

Interim Loans - Drinking Water Projects

Borrower Project Number Total Amount

Amesbury DWS-08-20 $9,782,443.59
Bridgewater DW-08-14 480,456.00
Danvers DW-10-02 5,000,000.00
New Bedford DWS-09-23 1,718,454.75

(3) To the following Project Accounts, the aggregate amount of
$23,110,638.57 for application to Costs of the Clean Water Projects, as more fully
described in Section 404 hereof, in the following amounts:

Project Accounts - Clean Water Projects

Borrower Project Number Total Amount
Barnstable CW-04-31-B $539,860.00
Barnstable CWS-09-07-A 1,297,589.60
Easton CW-10-05 131,010.99
Framingham CW-08-26 65,671.98
Hopkinton CWS-06-37-A 697,962.64
Hudson CW-07-14-A 137,136.37
Ipswich CW-10-09 43,040.43
Leominster CWS-09-20-A 5,925,946,02
Lowell CW-07-23-A 1,073,619.39
Lowell CW-08-16 1,143,233.30
Mansfield CWw-10-07 87,689.71
Marion CW-03-09-D 286,366.29
Medfield CW-10-10 30,326.05
North Attleborough CW-10-31 9.816,874.91
Norwood CW-10-02 258,899.32
Orange CW-09-37 2,694.85
Pembroke CW-10-39 144,228.22
Saugus CW-10-03 387,957.98
Springfield Water and

- Sewer Commission CWS-08-36-A 199,310.63
Taunton CW-09-38 374,512.31
Waltham CW-06-47 1,128.84
Wareham CWS-07-37-A 384,439.91
Westborough CW-10-08 ~ 81,138.83

40



€ To the following Project Accounts, the aggregate amount of
$15,930,253.66 for application to Costs of the Drinking Water Projects, as more fully
described in Section 404 hereof, in the following amounts:

Project Accounts - Drinking Water Projects

Borrower Project Number Total Amount

Amesbury DWS-08-20 $359,703.41
Danvers DW-10-02 15,378,227.00
New Bedford DWS-09-23 192,323.25

In lieu of receiving $88,274,290.00 from the Program Trustee from the Clean Water
Equity Fund pursuant to Section 3 and transferring $65,163,651.43 to the Program Trustee as
repayment of Interim Loans made to certain Borrower relating to the Series 16 Direct Loans as
set forth in Section 3(a), the Bond Trustee is permitted to accept a net transfer of $23,110,638.57
to be applied as set forth in Section 3(c). In lieu of receiving $32,911,608.00 from the Program
Trustee from the Drinking Water Equity Fund pursuant to Section 3 and transferring
$16,981,354.34 to the Program Trustee as repayment of Interim Loans made to certain Borrower
relating to the Series 16 Direct Loans as set forth in Section 3(b), the Bond Trustee is permitted
to accept a net transfer of $15,930,253.66 to be applied as set forth in 3(c).

(G)  Upon authentication and delivery of the Series 2012 Refunding Bonds, a portion of
the net proceeds of sale thereof in the amount of $153,262,133.25 shall be transferred to U.S. Bank
National Association, as trustee for certain of Refunded Prior Bonds to be applied as set forth in
the applicable Refunding Trust Agreement.

(H)  Upon authentication and delivery of the Bonds, the Bond Trustee shall transfer (i)
$2,136,563.91 received from the Trust pursuant to paragraph (B)(2) above, (ii) $723,697.23 from
the net proceeds of the sale of the Series 16 Bonds to the Series 16 Costs of Issuance Account and
(iii) $379,452.70 from the net proceeds of the sale of the Series 2012 Refunding Bonds to the
Series 2012 Costs of Issuance Account to pay Costs of Issuance related to the respective series of
Bonds.

In Heu of receiving $127,369,780.93 from successful bidder as provided in Section
403(A) and making a payment of $1,753,003.70 to successor bidder as provided in Section 405
of this Bond Resolution, the Trustee is permitted to accept a net Bond proceeds payment of
$125,616,777.23 from successor bidder. In lieu of receiving $294,275,769.25 {from Underwriter
as provided in Section 403(A) and making a payment of $383,560.21 to Underwriter as provided
in Section 405 of this Bond Resolution, the Trustee is permitted to accept a net Bond proceeds
payment of $293,892,209.04 from the Underwriter.

Section 404.  Application of Project Accounts. (A) Upon the issuance, sale and delivery
of the Bonds, the Bond Trustee shall establish a separate Project Account within the Project Fund
for each Project the Costs of which are to be financed or refinanced from the Loans made or Local
Governmental Obligations purchased upon the issuance of the Bonds and for each Series 16 Direct
Loan.

41



Amounts in a Project Account shall be used solely for the payment or reimbursement of
Costs of the applicable Project to which such Account relates or the refinancing of such Costs as
provided in this Section 404 in accordance with the Act, the Clean Water Act or the Drinking
Water Act, as applicable, the DEP Regulations and the applicable Financing Agreement and
Regulatory Agreement. To the extent provided in the applicable Financing Agreement, Costs of a
Project may be paid in part from moneys in one Project Account and in part from moneys in
another Project Account, Amounts on deposit from time to time in any Project Account shall be
disbursed by the Bond Trustee to or for the account of the applicable Borrower for the payment or
reimbursement of Costs of the applicable Project or the refinancing of such Costs upon receipt by
the Bond Trustee of one or more written requests therefor (upon which the Bond Trustee may
conclusively rely) signed by an Authorized Officer of the Borrower and approved by the
Department and an Authorized Officer of the Trust.

Amounts deposited in the Project Accounts in accordance with Section 403(D) hereof and
pursuant to this Section 404 shall be applied to the payment or refinancing of or reimbursement for
Costs of the Projects as provided above. Subject to the provisions of paragraph (B) of this Section
404, Loans and the Local Governmental Obligations to be financed upon the issuance of the Bonds
shall consist of the Loans to and the Local Governmental Obligations purchased from the
Borrowers, numbered, and in the original principal amounts listed below:

Clean Water Obligations
Loan/Local

Borrower Obligation No. Total Amount
Bellingham T5-97-1036-C $200,000.00
Bridgewater T5-97-1024-E 400,000.00
Cambridge CW-10-04 10,083,572.00
Chatham CWS-09-16-A 7,518,952.00
Chicopee CWP-10-27 1,820,346.00
Chicopee CWP-10-28 1,317,955.00
Chicopee CWS-09-02-A " 6,890,247.00
Concord T5-05-1243-A 296,830.00
Dartmouth T5-97-1040-D 160,000.00
East Bridgewater T5-97-1161-1 400,000.00
Framingham CWP-10-18 1,353,197.00
Framingham CWP-10-17 392,248.00
Framingham CWS-09-17-A 21,902,317.00
Gloucester CW-06-45 619,730.00
Gloucester T5-04-001 1,050,000.00
Haverhill CW-05-17 038,380.00
Kingston 5th T5-97-1211-D 334,648.00
Lowell Regional Wastewater

Utility CWS-08-24-A 11,963,379.00
Lynnfield T5-97-1142A 200,000.00
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Malden
Marlborough
Methuen
Middleborough
MWRA

MWRA

MWRA

MWRA

North Attleborough
Northampton
Pembroke 7th
Plymouth 6th
Revere

Revere
Shutesbury 4th
Southborough 5th
Taunton

Taunton
Upper Blackstone Water
Pollution Abatement District

Wakefield
Westborough
Worcester

Drinking Water Obligations

CWP-10-16
CWS-08-25-A
CWP-10-19
T5-97-1077-H
CW-10-30
CW-10-29
CW-10-06
CwW-10-13
CW-05-32
CWP-10-14
T5-97-1199-F
T5-97-1029-E
CWP-10-15
CWP-10-22
T5-98-1020-C
T5-97-1056-D
CWP-10-37
CWP-10-36

CWS-09-18-A
T5-97-1082-B
CWS-07-19-A
CWP-10-12

Borrower
Barnstable
Brockton
Charlton
Cohasset
Fall River
Lowell
Lowell
Malden Water Department
MWRA
MWRA
MWRA
MWRA
Quincy
Quincy
Randolph

Loan/Eocal
Obligation No.
DW-09-02
DWP-10-01
DW-01-04-A
DW-04-07-A
DWP-10-04
DW-07-18-A
DWS-07-18-B
DWP-10-07
DW-10-13
DW-10-14
DW-10-12
DW-10-11
DW-09-12
DWS-09-12-A
DW-10-16
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392,248.00

19,990,942.00

452,604.00
300,000.00

19,274,800.00

1,000,000.00

17,774,444.00

6,000,000.00
111,724.00
706,047.00
4010,000.00
200,000.00
588,373.00
5,295,354.00
76,797.00
250,000.00
3,676,954.00
5,786,098.00

20,929,326.00

46,100.00

29,358,537.00

965,564.00

Total Amount

$910,707.00
4,324,170.00

617,500.00
6,304,828.00
2,039,154.00

417,875.00
3,151,632.00
3,688,616.00
1,000,000.00
1,000,000.00
4,588,628.00
2,000,000.00
1,087,640.00
3,527,955.00
5,315,000.00




Randolph DW-06-13-B 1,662,278.00
Springfield Water and

Sewer Commission DWP-10-06 2,066,298.00
Stow DWWP-10-01 670,000.00
Taunton DWP-10-10 2,417,360.00
Westford DW-08-16 262,913.00
Weymouth DW-06-12-A 18,810,000.00

Amounts deposited in the Project Accounts in accordance with Section 403(F) hereof and
pursuant to this Section 404 shall be applied to the payment or refinancing of or reimbursement for
Costs of the Projects for Series 16 Direct Loans. Subject to the provisions of paragraph (B) of this
Section 404, Series 16 Direct Loans to be financed upon the issuance of the Bonds shall consist of
the Series 16 Direct Loans from the Direct Loan Borrowers, numbered, and in the original

principal amounts listed below:

Borrower
Barnstable
Barnstable
Cohasset
Easton
Fall River
Framingham
Hopkinton
Hudson
Ipswich
Leominster
Lowell
Lowell
Mansfield
Marion
Medfield
North Attleborough
Norwood
Orange
Pembroke
Saugus
Springfield Water
and Sewer

Clean Water Obligations

Loan/Local
Obligation No.

CW-04-31-B
CWS-09-07-A
CWw-06-31
CW-10-05
CW-07-04-B
CW-08-26
CWS-06-37-A
CW-07-14-A
CW-10-09
CWS-09-20-A
CW-07-23-A
CW-08-16
CW-10-07
CW-03-09-D
CW-10-10
CW-10-31
CwW-10-02

- CW-09-37

CW-10-39
CW-10-03

CWS-08-36-A
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Total Amount

$539,860.00
5,348,080.00
12,945,501.00
©302,000.00
1,259,180.00
525,000.00
4,112,473.00
213,864.00
1,952,534.00
11,835,720.00
1,392,971.00
7,466,242.00
1,100,000.00
372,280.00
400,000.00
14,250,000.00
1,600,000.00

' 350,000.00
2,560,257.00
2,680,566.00

6,200,000.00



Commission

Taunton CW-09-38 4,500,000.00
Waltham CwW-06-47 275,491.00
Wareham CWS-07-37-A 4,668,271.00
Westborough CWwW-10-08 1,424,000.00
Drinking Water Obligations
Loan/Local
Borrower Obligation No. Total Amount
Amesbury DWS-08-20 $10,142,147.00
Bridgewater DW-08-14 480,456.00
Danvers DW-10-02 20,378,227.00
New Bedford DWS-09-23 1,910,778.00

(B)  When all Costs of a Project to be paid from a particular Project Account have been
so paid, as evidenced by a certificate of an Authorized Officer of the Trust delivered to the Bond
Trustee, or when otherwise directed herein, any amount remaining unexpended in the Project
Account shall be applied to the prepayment of the applicable Loan, Series 16 Direct Loan, or issue
of Local Governmental Obligations and transferred by the Bond Trustee to one or more other
Project Accounts to be applied to Costs of other Projects in accordance with Paragraph (C) below
and to the extent permitted under the Clean Water Act or the Drinking Water Act, as applicable,
and the DEP Regulations (upon delivery to the Bond Trustee of an original executed counterpart of
an amendment or supplement to the applicable Financing Agreement and Regulatory Agreement).

(C)  Notwithstanding the provisions of Paragraph (B), no moneys remaining in a Project
Account established for a Clean Water Project upon final disbursement therefrom for Costs of the
applicable Project shall be transferred by the Bond Trustee to a Project Account established for a
Drinking Water Project, and no moneys remaining in a Project Account established for a Drinking
Water Project upon final disbursement therefrom for Costs of the applicable Project shall be
transferred by the Bond Trustee to a Project Account established for a Clean Water Project, unless
in each case, simultaneously with such transfers the Trust amends the Equity Allocation Certificate
to reflect such transfers, including but not limited to, amendments to reflect the resulting changes
to the portions of the Bonds that constitute Clean Water Bonds and Drinking Water Bonds, if any.

(D)  Atleast monthly (or more frequently as requested by the Trust) the Bond Trustee
shall furnish the Trust with a written statement as to the amount remaining in each Project Account
and a schedule of investments in each such Account. The Bond Trustee shall retain copies of all
written requests delivered pursuant to Section 404(A) hereof and of all such statements while the
Bonds applicable to the applicable Project Account remain Qutstanding,

(E)  Unless otherwise directed by certificate of an Authorized Officer of the Trust
(including without limitation the Equity Allocation Certificate), all Net Earnings derived from the
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investment or deposit of moneys in the Project Accounts shall be retained in such Project Account
or, if directed by a Certificate of an Authorized Officer of the Trust, transferred by the Bond
Trustee to one or more other Project Accounts to be applied to Costs of Projects in accordance with
Paragraph (C) above, and to the extent permitted under the Clean Water Act or the Drinking Water
Act, as applicable, and the DEP Regulations (upon delivery to the Bond Trustee of an original
executed counterpart of an amendment or supplement to the applicable Financing Agreement and

Regulatory Agreement).

Section 405.  Application of Costs of Issuance Account. (A} Upon authentication and
delivery of the Bonds, an aggregate amount of $1,103,149.93 of Bond proceeds shall be
deposited to the Costs of Issuance Account. Prior to the delivery of the Bonds, the Trust will
transfer $2,136,563.91 to the Bond Trustee for deposit to the Cost of Issuance Account, which the
Bond Trustee shall transfer on the date of delivery of the Bonds to the successful bidder in the
amount of $1,753,003.70 allocable to the Series 16A Bonds and the Underwriter in the amount of
$383,560.21 allocable to the Series 16B Bonds, as payment of all or a portion of Underwriters’
fees for such subseries of the Serics 16 Bonds. The Bond Trustee shall pay Costs of Issuance for
the Bonds from the Cost of Issuance Account upon receipt of a written request therefor signed by
an Authorized Officer of the Trust stating the amount and purpose of any such payment. Any
amounts remaining in the Cost of Issuance Accounts upon payment of all Costs of Issuance (as
indicated in a certificate of an Authorized Officer of the Trust delivered to the Bond Trustee) shall
be withdrawn by the Bond Trustee and paid to the Program Trustee for deposit in the
Administrative Expense Fund.

(B)  Unless otherwise directed by certificate of an Authorized Officer of the Trust
(including without limitation the Equity Allocation Certificate), all Net Earnings derived from the
investment or deposit of moneys in the Cost of Issuance Account shall be transferred by the Bond
Trustee to the Administrative Expense Fund.

Section 406. Revenues and Revenue Fund. (A) Except as otherwise provided herein, all
Revenues, including without limitation all Borrower Payments, Direct Loan Borrower Payments,
Equity Earnings and Contract Assistance Payments shall promptly upon receipt by the Trust be
deposited in the Revenue Fund. The Bond Trustee shall also deposit in the Revenue Fund any
amounts directed to be so deposited or transferred to such Fund under any provision of this Bond
Resolution, including all Prior Bond Revenues and other amounts transferred to the Bond Trustee
in accordance with the provisions hereof, and shall hold for the account of the Revenue Fund all
Loans and Series 16 Direct Loans made and Local Governmental Obligations purchased in
accordance with this Bond Resolution.

(B)  Onor before each Interest Payment Date for the Outstanding Bonds, the Bond
Trustee shall apply the balance on deposit in the Revenue Fund as follows and in the following
order of priority (provided that, if the Trust by Supplemental Bond Resolution shall have created
one or more additional funds and accounts or subaccounts within Funds and Accounts in
accordance with Section 402(B) hereof, the Trust may by Supplemental Bond Resolution modify
the priority set forth in any clause of this Paragraph (B) other than the priority of Clauses (1)
through (6) of this Paragraph (B)):
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(1) To the Debt Service Fund, if and to the extent required so that the balance
therein shall equal the sum of (a) all due and unpaid interest and all interest to become due
on such Interest Payment Date on the Bonds Outstanding; and (b) all due and unpaid
Principal Installments and all Principal Installments to become due on such Interest
Payment Date on the Bonds Outstanding; provided that with respect to the amounts to be
deposited herein for the February 1, 2013, February 1, 2014, February 1, 2015, August 1,
2017, August 1, 2018, August 1, 2019, August 1, 2020, and August 1, 2022 Interest
Payment Dates, the amount so deposited shall also include the sum of (a) all due and
unpaid interest and all interest to become due on the next succeeding Interest Payment Date
on the Bonds Outstanding; and (b) all due and unpaid Principal Installments and all
Principal Installments to become due on the next succeeding Interest Payment Date on the
Bonds Outstanding; provided further that in the event Revenues (other than the portion of
Direct Loan Borrower Payments representing the repayment of principal on Series 16
Direct Loans), Prior Bond Revenues and any other amounts deposited herein are
insufficient to make the deposit required hereby as a result of a Payment Default or Prior
Bond Payment Default attributable to a Clean Water Obligation, the Trustee shall apply the
portion of Direct Loan Borrower Payments representing the repayment of principal on
Series 16 Direct Loans which constitute Clean Water Obligations prior to applying such
amount of a Series 16 Direct Loan which constitutes a Drinking Water Obligation, and if
such deficiency is a result of a Payment Default or Prior Bond Payment Default attributable
to a Drinking Water Obligation, the Trustee shall apply the portion of Direct Loan
Borrower Payments representing the repayment of principal on Series 16 Direct Loans
which constitute Drinking Water Obligations prior to applying such amount of a Series 16
Direct Loan which constitutes a Clean Water Obligation;

(2) To Program Trustee for deposit in the Clean Water Pool Program Reserve
Account or the Drinking Water Pool Program Reserve Account, as applicable, within the
Pool Program Reserve Fund, the portion of any Direct Loan Borrower Payments
representing the repayment of principal on the applicable Series 16 Direct Loan, to the
extent provided in the Equity Allocation Certificate;

(3) To the Rebate Fund, if and to the extent required so that the amount therein
shall equal the Rebate Requirement, if any, as most recently calculated in accordance with
Section 410 hereof;

4) To the Program Trustee, for deposit in the Clean Water Pool Program
Reserve Account or the Drinking Water Pool Program Reserve Account, as applicable,
within the Pool Program Reserve Fund to reimburse either the Clean Water Revolving
Fund or the Drinking Water Revolving Fund, as applicable, in the amount of any payments
from the applicable Account made as provided in the Program Resolution due (i) to a
Payment Default, but only to the extent of Revenues received and deposited in the Revenue
Fund in satisfaction of such Payment Default or (ii) to a Prior Bond Payment Default but
only to the extent of any Prior Bond Revenues received and deposited in the Revenue Fund
in satisfaction of such Prior Bond Payment Default;
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(5)  To the Program Trustee, for deposit in the Federal Program Subaccount
within the Clean Water Deficiency Account, or the Drinking Water Deficiency Account, as
applicable, within the Deficiency Fund to reimburse either the Clean Water Revolving
Fund or the Drinking Water Revolving Fund, as applicable, in the amount of any payments
from either such Account or Subaccount made as provided in the Program Resolution due
to (i) a Payment Default, but only to the extent of Revenues received and deposited in the
Revenue Fund in satisfaction of such Payment Default or (ii) to a Prior Bond Payment
Default but only to the extent of any Prior Bond Revenues received and deposited in the
Revenue Fund in satisfaction of such Prior Bond Payment Default;

(6)  To the Redemption Fund, as directed by an Authorized Officer of the Trust,
all or any portion of the remaining balance in the Revenue Fund; and

(7)  To or upon the order of the Trust, all or any portion of the remaining
balance in the Revenue Fund as requested in writing by the Trust, but only upon receipt by
the Bond Trustee of a certificate of an Authorized Officer of the Trust to the effect that
following such payment expected Revenues, Prior Bond Revenues and other funds
available for the purpose will be sufficient to pay in the current and each subsequent Fiscal
Year Aggregate Debt Service when due and all required deposits, if any, into all Funds and
Accounts established and maintained hereunder.

(C)  As long as no Event of Default shall have occurred and be continuing, the Bond
Trustee shall be entitled to rely without inquiry on a certificate of an Authorized Officer of the
Trust as to the proper amounts to be deposited in the various Funds and Accounts as required by
this Section. The Trust agrees to furnish the Bond Trustee with such a certificate prior to each time
the Bond Trustee is required or directed to allocate amounts from the Revenue Fund. The Bond
Trustee shall retain copies of such certificates while any of such Bonds remain Outstanding and
shall also maintain appropriate records of the interest or other income earned on investment or
deposit of all such amounts while held hereunder in any Fund or Account.

(D)  Notwithstanding anything in this Section to the contrary, so long as there shall be
held in the Debt Service Fund an amount sufficient to fully pay all Outstanding Bonds in
accordance with their terms (including Principal Amount or Redemption Price and interest) no
deposits shall be required to be made into the Debt Service Fund.

Section 407. Application of Debt Service Fund. (A) The Bond Trustee shall pay out of
the Debt Service Fund to the Paying Agent (1) on or before each Interest Payment Date of the
Bonds, the amount required for the interest and Principal Instaliments payable on such date, and
(2) on or before each redemption date for the Bonds, the amount required for the payment of
interest on the Bonds then to be redeemed. The Paying Agent shall apply such amounts to the
payment of interest and Principal Amount on and after the due dates thereof. If on any Interest
Payment Date for the Bonds the amount accumulated in the Debt Service Fund for either of the
purposes specified above exceeds the amount required therefor, the Trust, by written certificate of
an Authorized Officer, may direct the Bond Trustee to deposit such excess in the Revenue Fund.
The Bond Trustee shall also pay out of the Debt Service Fund accrued interest, if any, included in
the purchase price of Bonds purchased for retirement under any provision of this Bond Resolution.
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(B)  Notwithstanding anything in Section 406 or this Section 407 to the contrary, by
1:00 p.m. on any day which is two Business Days prior to any Interest Payment Date for any
Bonds Outstanding, the Bond Trustee shall promptly notify the Trust and the Program Trustee as
to any portion of the Principal Installments or interest on the Bonds then due that will not be paid
due to a Payment Default or a Prior Bond Payment Default. Such notice shall indicate whether the
deficiency is related to the Clean Water Obligations or the Drinking Water Obligations and shall
include a request for amounts from the Pool Program Reserve Fund, in accordance with Section
307(C) of the Program Resolution. To the extent that the deficiency resulting from the Payment
Default or Prior Bond Payment Default is expected to exceed the available amounts in the Pool
Program Reserve Fund, such notice shall include a request for amounts from the Deficiency Fund,
in accordance with Section 308(D) of the Program Resolution.

(C)  Unless otherwise directed by certificate of an Authorized Officer of the Trust
(including without limitation the Equity Allocation Certificate), all Net Earnings from the
investment or deposit of moneys in the Debt Service Fund shall be transferred by the Bond Trustee
to the Revenue Fund.

(D)  Aslong as no Event of Default shall have occurred and be continuing, the Bond
Trustee shall be entitled to rely without inquiry on a certificate of an Authorized Officer of the
Trust as to the proper amounts to be deposited in or withdrawn from the Debt Service Fund, the
Pool Program Reserve Fund or the Deficiency Fund as required by this Section. The Trust shall
furnish the Bond Trustee with such a certificate prior to each time the Bond Trustee is required or
directed to deposit amounts in or withdraw amounts from the Debt Service Fund, the Pool Program
Reserve Fund or the Deficiency Fund. The Bond Trustee shall retain copies of such certificates
while any of the Bonds remain outstanding.

(E)  Amounts in the Debt Service Fund with respect to any Sinking Fund Installment
(together with amounts therein with respect to interest on the Bonds for which such Sinking
Fund Installment was established) shall, if so directed by the Trust, be applied by the Bond
Trustee prior to the 45th day preceding the due date of such Sinking Fund Installment to (1) the
purchase of Bonds of the series or subseries, maturity, interest rate and tenor for which such
Sinking Fund Installment was established, at prices not exceeding the applicable sinking fund
Redemption Price plus interest on such Bonds to the first date on which such Bonds could be
redeemed (or in the case of a Sinking Fund Installment due on the maturity date, the Principal
Amount thereof plus interest to such date), such purchases to be made in such manner as the
Trust shall determine, or (2) the redemption, pursuant to Section 301(A) hereof, of such Bonds
then redeemable by their terms. The applicable Redemption Price or Principal Amount (in the
case of maturing Bonds) of any Bonds purchased or redeemed as provided in this Paragraph shall
be deemed to constitute part of the Debt Service Fund until such Sinking Fund Installment due
date for the purpose of calculating the amount of such Fund. In satisfaction, in whole or in part,
of any amount required to be paid into the Debt Service Fund which is attributable to a Sinking
Fund Installment, there may be delivered on behalf of the Trust to the Bond Trustee, Bonds of
the series or subseries, maturity, interest rate and tenor entitled to such payment. All Bonds so
delivered to the Bond Trustee in satisfaction of a Sinking Fund Installment shall reduce the
amount thereof by the amount of the aggregate of the sinking fund Redemption Prices of the
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Bonds. Notwithstanding anything to the contrary contained in this Section, the Bond Trustee
shall not purchase or accept Bonds in lieu of any Sinking Fund Installment following the giving
of notice of redemption of the Bonds on account of which such Sinking Fund Installment was

established.

(F)  As soon as practicable after the 45th day preceding the due date of any Sinking
Fund Instaliment, the Bond Trustee shall proceed (by giving notice as provided in Section 303
hereof) to call for redemption on such due date Bonds of the series or subseries, maturity, interest
rate and tenor for which such Sinking Fund Installment was established (except in the case of
Bonds maturing on a Sinking Fund Installment due date) in such amount, if any, as shall be
necessary to complete the retirement of the Principal Amount of the Bonds of such series or
subseries, maturity, interest rate and tenor as specified for such Sinking Fund Installment in
Section 301 (B) hereof, and whether or not the balance in the Debt Service Fund is sufficient to
pay all such Bonds. The Bond Trustee shall pay out of the Debt Service Fund to the Paying
Agent, on or before such redemption date or maturity date, the amount required for the
redemption of the Bonds so called for redemption or for the payment of such Bonds then
maturing and such amount shall be applied by the Paying Agent to such redemption or payment.

Section 408.  Application of Redemption Fund. (A) If at any time the amount on deposit
and available therefor in the Debt Service Fund and the Revenue Fund is insufficient to pay the
Principal Installments and interest on the Bonds then due, the Bond Trustee shall withdraw from
the Redemption Fund and deposit in the Debt Service Fund the amount necessary to meet the
deficiency (other than from moneys held therein for the payment of the Redemption Price of and
interest on Bonds for which the required notice of redemption shall have already been given).

(B)  All moneys transferred to the Redemption Fund shall be applied to the purchase or
redemption of Bonds including the payment of any premium payable upon redemption thereof, as
provided in this Section. Upon receipt of the certificate of an Authorized Officer referred to in
Paragraph (C) of this Section 408, the Bond Trustee, if so directed by the Trust, shall apply moneys
in the Redemption Fund to the purchase of Bonds designated in such certificate at such prices and
in such manner as may be determined by the Trust, such prices not to exceed the Redemption Price
of such Bonds applicable on the next ensuing redemption date for such Bonds. Bonds not so
purchased may, and if directed by the Trust, shall be redeemed at a Redemption Price determined
at the time and in the manner provided in Article III. Bonds shall not be purchased pursuant to this
Paragraph (B) following the giving of notice of redemption of the Bonds to be redeemed.

(C)  Any Bonds to be purchased or redeemed by the Bond Trustee from moneys in the
Redemption Fund shall be purchased or redeemed by the Bond Trustee only upon receipt by the
Bond Trustee of a certificate of an Authorized Officer determining or certifying the foHowing:

(1)  The Bonds to be purchased or redeemed;

(2) The series or subseries maturities from which Bonds of similar tenor are to
be purchased or redeemed;
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3) The Principal Amount of Bonds of similar tenor within such series or
subseries, maturities to be purchased or redeemed; and '

(4) If any of the Bonds to be purchased or redeemed as designated in Clauses (1)
through (3) above are Bonds for which Sinking Fund Installments have been established,
the years in which Sinking Fund Installments are to be reduced and the amount by which
the Sinking Fund Installments so determined are to be reduced, provided that the
aggregate of such reductions in Sinking Fund Installments shall equal the aggregate
Principal Amount of the Bonds to be purchased or redeemed.

(D)  Unless otherwise directed by certificate of an Authorized Officer of the Trust
(including without limitation the Equity Allocation Certificate), all Net Earnings from the
investment or deposit of moneys in the Redemption Fund shall be transferred by the Bond Trustee
to the Revenue Fund.

Section 409. [Reserved]

Section 410. Rebate Fund. (A) Pursuant to the requirements of Section 148(f) of the
Code, the Trust shall pay to the United States at the times and in the manner provided in this
Section 410 an amount determined in accordance with said Section 148(f) equal to the sum of
(i) the excess of the amount earned on all Nonpurpose Investments (hereinafter defined) allocable
to the Bonds (other than investments attributable to an excess described in this clause) over the
amount which would have been earned if such Nonpurpose Investments were invested at a rate
equal to the Yield on the Bonds, plus (ii) any income attributable to the investment of the excess
described in clause (i) above. The Trust further covenants to pay such amount to the United States
whether or not the amount on deposit in the Rebate Fund and available therefor is sufficient for
such payment, and to establish such accounting procedures as are required to determine the amount
of such excess investment earnings.

(B)  In addition to the payments, if any, to the United States pursuant to Section 148(f)
of the Code as provided in Paragraph (A) of this Section 410, pursuant to the requirements of
Section 148 of the Code and Treasury Regulation §1,148-5(c) the Trust shall also pay to the United
States at the times and in the manner provided in this Section 410 any amount required to be so
paid in accordance with Treasury Regulation §1.148-5(c) in order that the Bonds shall comply with
any Yield limitation on proceeds of the Bonds (within the meaning of the Code) provided in
Section 148 of the Code. The Trust further covenants to pay such amount to the United States
whether or not the amount on deposit in the Rebate Fund and available therefor is sufficient for
such payment and to establish such accounting procedures as are required to determine the amount,
if any, so payable.

(C)  Within 60 days of the end of each Bond Year (or any earlier date that may be
necessary to make a required payment to the United States under Paragraph (D) of this
Section 410), the Trust shall furnish to the Bond Trustee a certificate of an Authorized Officer,
upon which the Bond Trustee may conclusively rely, setting forth the Rebate Requirement for such
Bond Year, which certificate shall identify the Rebate Requirement with respect to the Bonds and
shall specify appropriate accounting procedures to identify investment eamings on such amounts.
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At any time during a Bond Year, the Trust may in its discretion recalculate the Rebate
Requirement and certify to the Bond Trustee the Rebate Requirement as so recalculated.

(D)  Within 60 days after the close of the fifth Bond Year following the date of issue of
the Bonds and within 60 days after the close of each fifth Bond Year thereafter, the Bond Trustee
shall pay from the Rebate Fund to the United States on behalf of the Trust the full amount then
required to be paid under the Rebate Provision as certified and directed by the Trust in a certificate
of an Authorized Officer delivered to the Bond Trustee not less than ten Business Days prior to the
due date of such payment. Within 60 days after the Bonds have been paid in full, the Bond Trustee
shall pay to the United States from the Rebate Fund on behalf of the Trust the full amount then
required to be paid under the Rebate Provision as certified by the Trust in a certificate of an
Authorized Officer delivered to the Bond Trustee not less than ten Business Days prior to the due
date of such payment. Each such payment shall be filed with the Internal Revenue Service Center,
Ogden, Utah 84201 or any successor location specified by the Internal Revenue Service,
accompanied by Form 8038-T (or other similar information reporting form).

(E)  Inthe event that, at the time of any required payment from the Rebate Fund, the
amount in the Rebate Fund available for such payment shall be insufficient to make such payment
(after deposit therein of any amounts provided in Section 303(D)(5) and 304 (C)(5) of the Program
Resolution), the Trust shall pay the amount of the deficiency from any moneys available to the
Trust not pledged under this Bond Resolution or the Program Resolution to the Bonds.

(F)  Inthe event that on any Interest Payment Date of the Bonds the amount on deposit
in the Rebate Fund exceeds the Rebate Requirement (calculated as of such Interest Payment Date),
the Bond Trustee, at the written direction of an Authorized Officer, shall withdraw such excess
amount and deposit it in the Revenue Fund.

(G)  For purposes of this Section 410, the term “Nonpurpose Investments” shall have the
meaning given in Section 148(f) of the Code. Nonpurpose Investments shall be valued at market
for the purposes of this Section 410. In determining the aggregate amount earned on Nonpurpose
Investments, any gain or loss on the disposition of such Investments shall be taken into account.

(H)  The Trust and the Bond Trustee shall keep such records as will enable them to
fulfill the responsibilities under this section and the Rebate Provision and shall retain such records
for at least six years following final payment of the Bonds.

(D Notwithstanding anything in this Bond Resolution to the contrary, the Trust shall
not be required to comply with any provision with respect to the Bonds contained in this Section
410 in the event the Trust receives an opinion of Bond Counsel that compliance with such
provision is no longer required to satisfy the requirements of the Code such that interest on the
Bonds shall be and remain excludable from gross income for federal income tax purposes or that
compliance with some other provision in lieu of a provision specified in this Section is required to
or will satisfy the requirements of the Code, in which case compliance with such other provisions
specified in such opinion shall constitute compliance with the provisions specified in this Section.
The Trust shall adopt a Supplemental Resolution reflecting the deletion or substitution of any such
provision in this Section in accordance with Section 601 hereof.
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Section 411.  Moneys of the Trust. All amounts paid to the Trust pursuant to Clause (8) of
Section 406(B) hereof shall be free and clear of any lien or pledge created by this Bond Resolution
and, subject to the requirements of the Act and the Clean Water Act or Drinking Water Act, as
applicable, may be used for any lawful purpose of the Trust, including, without limiting the
generality of the foregoing, payment of Administrative Expenses and deposits to the Clean Water
Equity Fund or the Drinking Water Equity Fund, as applicable.

Section 412. Investments and Deposits. (A) Except as otherwise provided in
Section 1001, moneys held for the credit of any Fund or Account under this Bond Resolution shall,
to the fullest extent practicable, be invested, either alone or jointly with moneys in any other Fund
or Account, other than the Rebate Fund, by the Bond Trustee at the direction of an Authorized
Officer in Investment Obligations which shall mature or be redeemable at the option of the owner
thereof on such dates and in such amounts as may be necessary to provide moneys to meet the
payments from such Funds and Accounts; provided that if moneys in two or more Funds or
Accounts are commingled for purposes of investment, the Bond Trustee shall maintain appropriate
records of the Investment Obligations or portions thereof held for the credit of each such Fund or
Account. If the Trust shall fail to provide the Bond Trustee with directions of an Authorized
Officer for the investment of any moneys held in any Fund or Account hereunder, the Bond
Trustee shall invest such moneys in Investment Obligations described in Clause (10) or Clause
(11} of the definition thereof in Section 102(B) hereof (and shall be fully protected in making such
investment) maturing or redeemable at the option of the owner thereof on or before the next
succeeding Interest Payment Date for the Bonds. Investment Obligations purchased as an
investment of moneys in any Fund or Account shall be deemed at all times to be a part of such
Fund or Account until transferred as provided in this Bond Resolution. In making investments
hereunder, the Bond Trustee shall be protected in relying on the directions of an Authorized
Officer as to the nature, maturity, rate and amount of such investments.

(B)  Unless otherwise provided herein or in the Equity Allocation Certificate with
respect to any particular Fund or Account, Net Earnings derived from the investment or deposit of
moneys in any Fund or Account shall be credited to the Revenue Fund.

(C)  Incomputing the amount in any Fund or Account held by the Bond Trustee under
the provisions of this Bond Resolution, Investment Obligations shall be valued at par if purchased
at par or at Amortized Value if purchased at other than par. Valuation on any particular date shall
include the amount of interest then earned or accrued to such date on any Investment Obligations.

(D) At the direction of the Trust, the Bond Trustee shall sell at the best price obtainable,
or present for redemption, any obligation purchased by it as an investment whenever it shall be
necessary in order to provide moneys to meet any payment from the Fund or Account for which
such investment was made. The Bond Trustee shall not be liable or responsible for any loss
resulting from any such sale or redemption or any such draw or demand except to the extent
provided in the agreements relating thereto. The Bond Trustee shall advise the Trust in writing, on
or before the 10th day of each calendar month, of the details of all cash and investments held for
the credit of, and transactions in, each Fund and Account in its custody under the provisions of this
Bond Resolution as of the end of the preceding month.
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ARTICLEV
PARTICULAR COVENANTS OF THE TRUST

The Trust covenants and agrees as follows:

Section 501.  Powers as to Bonds and Pledge. The Trust is duly authorized under the Act
and all applicable laws to create and issue the Bonds and to adopt this Bond Resolution and to
pledge and grant a security interest in the Series 16 Direct Loans, Loans, Local Governmental
Obligations, Revenues, Prior Bond Revenues and other property purported to be pledged by this
Bond Resolution in the manner and to the extent provided in this Bond Resolution. The Series 16
Direct Loans, Loans, Local Governmental Obligations, Revenues, Prior Bond Revenues and other
property so pledged are and will be free and clear of any pledge, lien, charge or encumbrance
thereon or with respect thereto prior to, or of equal rank with, the pledge created by this Bond
Resolution except to the extent expressly permitted hereby, including in particular, the prior pledge
of the Prior Bond Revenues, the Prior Loans, the Prior Local Governmental Obligations and other
property purported to be pledged by Section 401(B)(ii) of this Bond Resolution for the benefit of
the Owners of the Prior Bonds, the 2004 Refunding Bonds, and the Series 2006 Bonds, as
applicable. The Trust shall at all times, to the extent permitted by law, defend, preserve and
protect the pledge of the Series 16 Direct Loans, Loans, Local Governmental Obligations,
Revenues, Prior Bond Revenues and other property pledged under this Bond Resolution and all the
rights of the Bondowners under this Bond Resolution against all claims and demands of all persons
whomsoever, subject to the prior pledge in the Prior Bond Revenues, Prior Loans and Prior Local
Governmental Obligations and other property purported to be pledged by Section 401(B)(ii) of the
Bond Resolution for the benefit of the Owners of the related Prior Bonds, the 2004 Refunding
Bonds, and the Series 2006 Bonds, as applicable. Nothing in this Section shall be deemed to limit
the right of the Trust, and the Trust hereby expressly retains the right, to create a pledge, lien or
other charge on the Series 16 Direct Loans, Loans, Local Governmental Obligations, Revenues,
Prior Bond Revenues and other property pledged hereunder junior and subordinate to the pledge
and lien created hereby, so long as any such pledge, lien or other charge shall not adversely affect
the ratings then assigned to any Bonds Outstanding by any Rating Agency.

Section 502.  Extension of Payment of Bonds. The Trust shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of any
of the claims for interest thereon by the purchase or funding of such Bonds or claims for interest or
by any other arrangement and in case the maturity of any of the Bonds or the time for payment of
any such claims for interest shall be extended, such Bonds or claims for interest shall not be
entitled in case of any default under this Bond Resolution to the benefit of this Bond Resolution or
to any payment out of any assets of the Trust or the funds (except funds held in trust for the
payment of particular Bonds or claims for interest pursuant to this Bond Resolution) held by the
Fiduciaries, except subject io the prior payment of the Principal Amount of all Bonds Outstanding
the maturity of which has not been extended and of such portion of the accrued interest on the
Bonds as shall not be represented by such extended claims for interest.
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Section 503. Payment of Lawful Charges. The Trust shall pay all taxes and assessments
or other municipal or governmental charges, if any, lawfully levied or assessed upon the Trust or in
respect of the Program or upon any of the Series 16 Direct Loans, Loans or Local Governmental
Obligations and other property held hereunder, or any Revenues or Prior Bond Revenues
therefrom, when the same shall become due, and shall duly observe and comply with all valid
requirements of any municipal or governmental authority relative to any part of the Program, and
shall not create or suffer to be created any lien or charge upon the Series 16 Direct Loans, Loans,
Local Governmental Obligations, Revenues, Prior Bond Revenues, or Funds and Accounts or other
property held hereunder, except as provided in or permitted hereby.

Section 504. Issuance of Additional Obligations. (A) Except as permitted by Section 501
hereof, the Trust shall not hereafter create or permit the creation of or issue any obligations or
create any additional indebtedness which will be secured by an equal or prior charge and lien on
the Revenues, Prior Bond Revenues, Loans, Local Governmental Obligations, the Series 16 Direct
Loans and other property pledged hereunder or which will be payable from any of the Funds or
Accounts established and created by or pursuant to this Bond Resolution prior to the payment or
provision for payment of the Bonds, except that the Bonds may be refunded in whole or in part,
and such refunding bonds may be issued on a parity with the Bonds and secured by an equal
charge and lien on the Revenues, Prior Bond Revenues, Loans, Local Governmental Obligations,
the Series 16 Direct Loans and other property pledged hereunder and shall be payable equally and
ratably from the Funds or Accounts established and created pursuant to this Bond Resolution.

(B)  The Trust expressly reserves the right to adopt one or more other bond resolutions
and reserves the right to issue other obligations (including obligations secured on a junior or
subordinate lien basis) so long as the same are not a charge or lien prohibited by Paragraph (A) of
this Section.

Section 505. Covenants as to Loans and Local Governmental Obligations, Series 16
Direct Loans, Contract Assistance Payments and Equity Earnings. (A) No Loan shall be made by

the Trust from the proceeds of Series 16 Bonds or other moneys available therefor hereunder, and
no Local Governmental Obligations shall be acquired hereunder, and no Series 16 Bonds shall be
issued by the Trust for the purpose of providing funds with which to make Loans or to purchase
Local Governmental Obligations, and no Series 16 Direct Loans shall be made unless (1) the
Loans, Local Governmental Obligations and Series 16 Direct Loans shall comply with the terms,
conditions, provisions and limitations of the Act, the Clean Water Act or the Drinking Water Act,
as applicable, any applicable Grant Agreement and this Section, (2) the Projects to be financed or
refinanced by such Loans, Local Governmental Obligations or Series 16 Direct Loans shall have
been approved by the Department in accordance with the DEP Regulations and (3) the Loans,
Local Governmental Obligations or Series 16 Direct Loans shall have been approved by the Trust.
Each Loan, Local Governmental Obligation and Series 16 Direct Loan funded by the Trust
hereunder from the proceeds of Series 16 Bonds, Allocated Equity or other moneys available
therefor under this Bond Resolution, shall be secured, shall be in the amounts and shall otherwise
have such terms and conditions as specified herein.

(B) Each Prior Loan and Prior Local Governmental Obligation funded by the Trust
from the proceeds of the related series of Prior Bonds or other moneys available therefor under the
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applicable Prior Bond Resolution shall be secured, shall be in the amounts and shall otherwise have
such terms and conditions as specified in the applicable Prior Bond Resolution. Except as
otherwise permitted by the applicable Prior Bond Resolution, Prior Loans and Prior Local
Governmental Obligations funded with the proceeds of the related Prior Bonds and any other
moneys available therefor under the Prior Bond Resolutions shall have Prior Borrower Payments,
or other legally enforceable payments thereon, constituting Prior Bond Revenues, together with
Prior Contract Assistance Payments and amounts on deposit in the Prior Subsidy Funds and Prior
Equity Earnings, after application of a portion thereof in accordance with the Prior Bond
Resolutions to pay debt service due on the Outstanding Prior Bonds, 2004 Refunding Bonds and
the Series 2006 Bonds, as applicable, at least sufficient in aggregate amount and in time of receipt,
together with all other moneys reasonably anticipated to be available therefore, including without
limitation Revenues, to pay in the current and each subsequent Fiscal Year all Aggregate Debt
Service on the Series 2012 Refunding Bonds payable by the Trust when due. Without limiting the
generality of the foregoing, each Prior Loan and Prior Local Governmental Obligation shall
provide for the payment to or for the account of the Trust of the Prior Borrower Payments due
thereon on each Payment Date thereunder on or prior to such Payment Date.

(C)  Except as otherwise permitted by this Bond Resolution, the Loans made and
Local Governmental Obligations purchased with the proceeds of the Series 16 Bonds shall have
scheduled Borrower Payments thereon which, together with Contract Assistance Payments and
Equity Earnings shall result in aggregate Revenues hereunder, which Revenues, together with all
other moneys and other Revenues reasonably anticipated to be available therefor to pay the
Principal Installments of and interest on the Series 16 Bonds, shall be at least sufficient in
aggregate amount and in time of receipt to pay in the current and each subsequent Fiscal Year all
Aggregate Debt Service when due with respect to the Series 16 Bonds.

(D)  The Trust shall duly and properly service all Loans, Local Governmental
Obligations and Series 16 Direct Loans and enforce the payment and collection of all Borrower
Payments, Direct Loan Borrower Payments and Prior Borrower Payments and all other payments,
if any, thereon or shall cause such servicing to be done by a servicing agent evidencing, in the
judgment of the Trust, the capability and experience necessary to adequately service Loans, Local
Governmental Obligations and Series 16 Direct Loans.

(E)  The Trust shall do all such acts and things necessary to receive and collect
Borrower Payments, Direct Loan Borrower Payments, Prior Borrower Payments and other
Revenues and Prior Bond Revenues as may be consistent with sound banking practices and
principles and shall diligently enforce, and take all steps, actions and proceedings reasonably
necessary in the judgment of the Trust for the enforcement of, all terms, covenants and conditions
of all Loans, Local Governmental Obligations and Series 16 Direct Loans (and the applicable
Financing Agreements therefor), the Commonwealth Assistance Contract and ali Investment
Obligations, including the prompt payment of all Borrower Payments, Series 16 Direct Loans,
Prior Borrower Payments and other Revenues and Prior Bond Revenues due the Trust thereunder.
The Trust shall at all times, to the extent permitted by law, defend, enforce, preserve and protect
the rights and privileges of the Trust and of the Bondowners under or with respect to each Loan,
Local Governmental Obligation, Series 16 Direct Loan and all Financing Agreements therefor, the
Commonwealth Assistance Contract and all Investment Obligations, provided that, subject to the
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terms of the applicable Financing Agreement and the rights of the Department thereunder and
under the applicable Regulatory Agreement, the Trust shall have the power and authority to settle a
Payment Default on any Loan, Local Governmental Obligation or Series 16 Direct Loan or under
the Commonwealth Assistance Contract or any Investment Obligation on such terms as the Trust
shall determine to be in the best interests of the Trust and the Bondowners and to forbear from
taking action with respect to enforcement of a Loan, Local Governmental Obligation or Series 16
Direct Loan or any Financing Agreement therefor, or under the Commonwealth Assistance
Contract or any Investment Obligation if it determines such forbearance to be in the best interests
of the Trust and the Bondowners.

(F)  Whenever it shall be necessary in order to protect and enforce the rights of the Trust
under a Loan, Local Governmental Obligation, Series 16 Direct Loan, the Commonwealth
Assistance Contract or any Investment Obligation and to protect and enforce the rights and interest
of Bondowners under this Bond Resolution, the Trust shall take or cause to be taken sieps to
enforce the applicable Financing Agreement, the Commonwealth Assistance Contract or such
Investment Obligation and to enforce any lien or security interest or other right created by such
Loan or Local Governmental Obligation or Serics 16 Direct Loan or under the applicable
Financing Agreement, the Commonwealth Assistance Contract or such Investment Obligation or
otherwise available to the Trust under the Act, including without limitation the exercise of the
rights provided in Section 11 of the Act with respect to local aid distributions payable by the
Commonwealth to a Borrower, Direct Loan Borrower or Prior Borrower or any member or other
service recipient thereof or any parent governmental unit of any member or other service recipient
thereof.

(G)  Subject to the provisions of the Clean Water Act or the Drinking Water Act, as
applicable, and the applicable Financing Agreement, and with respect to the Prior Loans and Prior
Local Governmental Obligations, the prior pledge to the Owners of the applicable Prior Bonds
Outstanding, the 2004 Refunding Bonds Outstanding and the Series 2006 Bonds Outstanding, as
applicable, the Trust may sell, assign, transfer or otherwise dispose of any Loan, Prior Loan, Local
Governmental Obligation, Prior Local Governmental Obligation, or Series 16 Direct Loan or any
participation or other interest therein which is in default or delinquent in the payment of Borrower
Payments, Direct Loan Borrower Payments or Prior Borrower Payments, as applicable, thereon if
the Trust determines that such action is in the best interests of the Trust and the Bondowners and
will result in a greater availability of Revenues or Prior Bond Revenues, as applicable, to pay
Aggregate Debt Service when due, and Administrative Expenses than would be the case if such
Loan, Prior Loan, Local Governmental Obligation, Prior Governmental Obligation or Series 16
Direct Loan is not sold, assigned, transferred or otherwise disposed of, in which case such Loan,
Prior Loan, Local Governmental Obligation, Prior Local Governmental Obligation or Series 16
Direct Loan may be so disposed of by the Trust free and clear of the pledge of this Bond
Resolution,

(F)  Subject to the provisions of the Clean Water Act or the Drinking Water Act, as
applicable, and the applicable Financing Agreement, and the prior pledge to the related Owners of
the related Prior Bonds, 2004 Refunding Bonds and Series 2006 Bonds, as applicable, the Trust
may sell, assign, transfer, or otherwise dispose of any Loan, any Prior Loan, any Local
Governmental Obligation, any Prior Local Governmental Obligation, Series 16 Direct Loan or any
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participation or other interest therein which is not in default or delinquent in the payment of
Borrower Payments, Direct Loan Borrower Payments or Prior Borrower Payments, as applicable,
thereon, or transfer any such Loan, Prior Loan, Local Governmental Obligation, Prior Local
Governmental Obligation or Series 16 Direct Loan to itself free and clear of the pledge of this
Bond Resolution, in either case at such price as the Trust shall determine, provided that not less
than 10 Business Days prior to any such disposition or transfer the Trust files with the Bond
Trustee a certificate of an Authorized Officer showing that following such disposition or transfer
anticipated Revenues and Prior Bond Revenues, as applicable, available to pay in the current and
each subsequent Fiscal Year Aggregate Debt Service payable by the Trust when due will not be
less than the amount of Revenues and Prior Bond Revenues, as applicable, to be available for such
purposes, if such Loan, Local Governmental Obligation or Series 16 Loan is not so disposed of or
transferred. Unless otherwise directed by certificate of an Authorized Officer of the Trust
(including without limitation the Equity Allocation Certificate) the proceeds, if any, of sale,
transfer or other disposition of any Loan, Prior Loan, Local Governmental Obligation, Prior Local
Governmental Obligation or Series 16 Direct Loan which is not in default or delinquent in the
payment of Borrower Payments, Direct Loan Borrower Payments or Prior Borrower Payments, as
applicable, thereon shall be deposited in the Revenue Fund.

D The Trust may consent or agree to or permit amendment or modification of any
Loan, Prior Loan, Local Governmental Obligation, Prior Loan Governmental Obligation, Series
16 Direct Loan, and the related Financing Agreement therefor, including amendments and
modifications made in connection with settlement of any delinquency or Payment Default or
Prior Bond Payment Default thereon, which the Trust determines to be in the best interests of the
Trust and the Bondholders; provided that (i) such Loan, Prior Loan, Local Governmental
Obligation, Prior Local Governmental Obligation, Series 16 Direct Loan, as so amended or
modified, continues to satisfy the requirements of this Bond Resolution or the Prior Bond
Resolution, the 2004 Refunding Bond Resolution or the Series 2006 Bond Resolution, as
applicable, for a Loan, Prior Loan, Local Governmental Obligation, Prior Local Governmental
Obligation or Series 16 Direct Loan which the Trust may make or purchase and hold hereunder
or under such Prior Bond Resolution and (ii) the Trust determines that such amendment or
modification will not have a material adverse impact, taking into account the reasonable
expectations with respect to such Loan, Prior Loan, Local Governmental Obligation, Prior Local
Governmental Obligation or Series 16 Direct Loan immediately prior to such amendment or
modification, on the Trust’s ability to pay in the current and each subsequent Fiscal Year
Aggregate Debt Service.

) The Trust may consent or agree to or permit amendment or modification of the
Commonwealth Assistance Contract or any Investment Obligation which the Trust determines to
be in the best interests of the Trust and the Bondholders; provided that no such amendment or
modification shall be effective until the Trust files with the Bond Trustee a certificate of an
Authorized Officer showing that following such amendment or modification anticipated
Revenues available to pay in the current and each subsequent Fiscal Year Aggregate Debt
Service when due will not be less than the amount of Revenues anticipated to be available for
such purpose if the Commonwealth Assistance Contract or such Investment Obligation is not so
amended or modified.
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(K)  Subject to the provisions of the Clean Water Act or the Drinking Water Act, as
applicable, and the applicable Financing Agreement, and the prior pledge to the related Owners of
the related Prior Bonds, 2004 Refunding Bonds and Series 2006 Bonds, as applicable, the Trust
may substitute any Loan, any Prior Loan, any Local Governmental Obligation, any Prior Local
Governmental Obligation, Series 16 Direct Loan or any participation or other interest therein
which is not in default or delinquent in the payment of Borrower Payments, Direct Loan Borrower
Payments or Prior Borrower Payments, as applicable, thereon in exchange for another loan or local
governmental obligation, provided that not less than 10 Business Days prior to any such
substitution the Trust files with the Bond Trustee a certificate of an Authorized Officer showing
that following such substitution anticipated Revenues and Prior Bond Revenues, as applicable
(taking into account such substituted loan or local governmental obligation), available to pay in the
current and each subsequent Fiscal Year Aggregate Debt Service payable by the Trust will not be
less than the amount of Revenues (excluding the portion of any Direct Loan Borrower Payments
representing the repayment of principal on the applicable Series 16 Direct L.oan) and Prior Bond
Revenues, as applicable, to be available for such purposes, if such Loan, Prior Loan, Local
Governmental Obligation, Prior Local Governmental Obligation or Series 16 Loan is not so
substituted and the loans or local governmental obligations to be substituted comply with the terms
hereof, including without limitation this Section 505.

(L) Subject to the provisions of the Clean Water Act or the Drinking Water Act, as
applicable, and the applicable Financing Agreement, and the prior pledge to the related Owners of
the related Prior Bonds, 2004 Refunding Bonds and Series 2006 Bonds, as applicable, the Trust
may release from the pledge of this Bond Resolution any Loan, any Prior Loan, any Local
Governmental Obligation, any Prior Local Governmental Obligation, Series 16 Direct Loan or any
participation or other interest therein, or transfer any such Loan, Local Governmental Obligation or
Series 16 Direct Loan to itself free and clear of the pledge of this Bond Resolution, provided that
prior to such release or transfer the Trust files with the Bond Trustee a certificate of an Authorized
Officer showing that following such release or transfer anticipated Revenues (excluding the portion
of any Direct Loan Borrower Payments representing the repayment of principal on the applicable
Series 16 Direct Loan) and Prior Bond Revenues, as applicable, available to pay in the current and
each subsequent Fiscal Year will not be less than the Aggregate Debt Service on the Bonds
payable by the Trust in the current and each subsequent Fiscal Year.

Section 506.  Tax Covenants. (A) The Trust shall not use or permit the use of any
proceeds of Bonds or any other funds of the Trust, directly or indirectly, to acquire any securities
or obligations, and shall not use or permit the use of any amounts received by the Trust or the
Fiduciaries with respect to the Revenues, Prior Bond Revenues, Loans, Local Governmental
Obligations or Series 16 Direct Loans in any manner, and shall not otherwise take or permit to be
taken any other action or actions, which would cause any Bond to be an “arbitrage bond” within
the meaning of Section 148 of the Code or, to the extent applicable, which would cause any Bond
to violate any of the restrictions contained in Section 141 through Section 150 the Code.

(B)  The Trust shall take all lawful action necessary to ensure that interest on the Bonds

will remain excludable from gross income for federal income tax purposes and shall not use or
permit the use of any proceeds of Bonds or any other funds of the Trust, directly or indirectly, in
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any manner, and shall not take or permit to be taken any other action or actions, which would cause
the interest on the Bonds to become includable in gross income for federal income tax purposes.

(C)  The covenants and agreements contained in this Section 506 shall survive the
payment of a Bond or the making of provision for the payment thereof as provided in Section 1001
hereof. Notwithstanding anything in this Bond Resolution to the contrary, the covenants and
agreements contained in this Section 506 shall not apply to any Bond bearing at the time of
original issuance under this Bond Resolution such terms and provisions, or the proceeds of which
are applied in such a manner, as shall cause the interest payable on such Bond to be includable in
gross income for federal income tax purposes if the opinion of Bond Counsel delivered to the Bond
Trustee and the Authenticating Agent upon original issuance of such Bond states, in effect, that
under then existing laws the interest payable on such Bond is includable. Notwithstanding the
foregoing, unless a different meaning clearly appears from the context, any reference herein to the
exclusion of interest on any Bonds from gross income for federal income tax purposes shall not
include reference to inclusion of interest on any Bond in any computation of the alternative
minimum tax imposed on individuals or corporations by the Code.

Section 507. Additional Tax Covenants. In addition to the requirements of Section 506
hereof, so long as any Bonds shall be Outstanding and unpaid (unless the Trust shall file an opinion
of Bond Counsel with the Bond Trustee to the effect that compliance with all or part of the
provisions of this Section 507 is not required to maintain the exclusion from gross income for
federal income tax purposes of interest on the Bonds) the Trust covenants that:

(a) Notwithstanding the definition of Clean Water Equity Requirement and
Drinking Water Equity Requirement, but subject to Section 410(B) hereof, at no time shall
the amount allocable to the Series 16 Bonds, if any, in the Pool Program Reserve Fund, the
Federal Program Subaccount within the Clean Water Deficiency Account in the Deficiency
Fund and the Drinking Water Deficiency Account in the Deficiency Fund invested at a
Yield higher than the Yield on the Bonds exceed an amount equal to the least of (x) 10%
of the stated principal amount of the Series 16 Bonds, (y) the maximum annual principal
and interest requirement as to the Series 16 Bonds, and (z) 125% of the average principal
and interest requirement as to the Series 16 Bonds;

(b)  Atno time shall the amount, if any, of proceeds from the sale of the Bonds
on deposit in the Pool Program Reserve Fund, the Federal Program Subaccount within the
Clean Water Deficiency Account in the Deficiency Fund and the Drinking Water
Deficiency Account in the Deficiency Fund exceed an amount equal to 10% of the
proceeds of the Bonds;

(c) Not less than 95% of those Costs of Issuance funded from proceeds of the
Bonds constituting legal and underwriting costs associated with the issuance of the Bonds
(as determined under the Code) shall be paid not later than the 180th day after the date of
authentication and delivery of the Bonds; and
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(d) The Trust shall not make any arrangement, formal or informal, pursuant to
which any Borrower or any other person (including any related person as defined in
Section 144(a)(3) of the Code) to whom the Trust may make a Loan or from whom the
Trust may purchase Local Governmental Obligations under the Program, shall purchase
Bonds in an amount related to the amount of such Loan or Local Governmental
Obligations.

Section 508.  Accounts and Reports. (A) The Trust shall keep, or cause to be kept, proper
books of record and account in which complete and accurate entries shall be made of all its
transactions relating to the Program and all Funds and Accounts established by or pursuant to this
Bond Resolution, which shall at all reasonable times be subject to the inspection of the Bond
Trustee, any Borrower and the Owners of not less than 5% in aggregate Principal Amount of
Bonds then Qutstanding or their representatives duly authorized in writing.

(B)  The Trust shall annually file with the Bond Trustee, and otherwise as provided by
law, a copy of an annual report for such year (the “Annual Report”), and shall annually, within
120 days after the close of each Fiscal Year, file with the Bond Trustee, and otherwise as provided
by law, financial statements relating to the Program containing the report thereon of an
independent public accountant or firm of accountants acceptable to the Bond Trustee (the “Annual
Program Audit”). The Annual Report shall include statements and reports regarding the Trust’s
operations and accomplishments and shall include the Annual Program Audit, or a summary
thereof, and such other information as the Trust in its discretion shall determine or as may be
required by the Act or the Clean Water Act or Drinking Water Act, as applicable. The Annual
Program Audit shail include the following statements relating to the Bonds in reasonable detail:
(a) the receipts and expenditures for the Program during such Fiscal Year in accordance with the
categories or classifications established by the Trust for its operating and capital outlay purposes;
(b) assets and liabilities at the end of such Fiscal Year, including a schedule of Loans, Local
Governmental Obligations, and the status of reserve, special or other funds and the Funds and
Accounts established by this Bond Resolution; and (¢) a schedule of Bonds Outstanding at the end
* of such Fiscal Year, together with a statement of the amounts paid, redeemed and issued during
such Fiscal Year, The Annual Report and Annual Program Audit may be included with any other
annual report and accountant’s report relating to other programs and operations of the Trust. A
copy of each Annual Report shall be mailed by the Trust to each Bondowner who shall have filed
his name and address with the Trust for such purpose.

Section 509. Further Assurance. At any and all times the Trust shall, so far as it may be
authorized by law, pass, make, do, execute, acknowledge and deliver all such further resolutions,
acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable
for better assuring, conveying, granting, assigning or confirming all and singular the rights,
Revenues, Prior Bond Revenues, Loans, Local Governmental Obligations, Series 16 Direct Loans
and other moneys, securities and property hereby pledged or assigned, or intended so to be, or
which the Trust may hereafier become bound to pledge or assign.

Section 510. Certificates of Instruction. On or prior to each interest payment date for the
Outstanding Prior Bonds, the Trust shall deliver a certificate of instructions to each Prior Bond
Trustee directing the Prior Bond Trustee (i) for the Series 4 Bonds, Series 6 Bonds, Series 7 Bonds
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and Series 8 Bonds, to transfer any balance remaining on such interest payment date in the revenue
fund established under each applicable Prior Bond Resolution, after application of amounts held
therein to the payment of debt service on the applicable series of Qutstanding Prior Bonds, and
satisfaction of all other applicable requirements of each such Prior Bond Resolution as of such
date, including but not limited to any required deposit to a Prior Subsidy Fund in accordance with
the related Prior Bond Resolution, to the extent required, together with other available funds, first
to the 2004 Refunding Bond Trustee to the extent required, together with other available funds, for
the payment of Principal Installments and interest due and unpaid or to become due on such date
on the Outstanding 2004 Refunding Bonds, and satisfaction of all other applicable requirements of
the 2004 Refunding Bond Resolution, and then to the Bond Trustee to the extent required, together
with other available funds, for the payment of Principal Installments and interest due and unpaid or
to become due on such date on the Bonds Outstanding, all as set forth in Section 406(B)(1) hereof
and for the satisfaction of all other applicable requirements of Section 406(B) hereof; (ii) for the
Series 5 Bonds, to transfer all applicable Prior Bond Revenues, first to the 2004 Refunding Bond
Trustee to the extent required, together with other available funds, for the payment of Principal
Installments and interest due and unpaid or to become due on such date on the Outstanding 2004
Refunding Bonds, and satisfaction of all other applicable requirements of the 2004 Refunding
Bond Resolution, and then to the Bond Trustee to the extent required, together with other available
funds, for the payment of Principal Installments and interest due and unpaid or to become due on
such date on the Bonds Outstanding, all as set forth in Section 406(B)(1) hereof and for the
satisfaction of all other applicable requirements of Section 406(B) hereof; (iii) for the Series 11
Bonds, to transfer any balance remaining on such interest payment date in the revenue fund
established under the applicable Prior Bond Resolution, after application of amounts held therein to
the payment of debt service on the Qutstanding Series 11 Bonds, and satisfaction of all other
applicable requirements of such Prior Bond Resolution as of such date, including but not limited to
any required deposit to a Prior Subsidy Fund in accordance with the Prior Bond Resolution, to the
extent required, together with other available funds, first to the Series 2006 Refunding Bond
Trustee to the extent required, together with other available funds, for the payment of Principal
Installments and interest due and unpaid or to become due on such date on the Outstanding Series
2006 Bonds, and for the payment of all Series 2006 Scheduled Hedge Payments payable by the
Trust that are due and unpaid or to become due on such date, and satisfaction of all other
applicable requirements of the Series 2006 Bond Resolution, and then to the Bond Trustee to the
extent required, together with other available funds, for the payment of Principal Installments and
interest due and unpaid or to become due on such date on the Bonds Outstanding, all as set forth in
Section 406(B)(1) hereof and for the satisfaction of all other applicable requirements of Section
406(B) hereof; and (iv) for the MWRA 2002A Bonds, with respect to the amounts to be transferred
from the revenue fund established under the Prior Bond Resolution relating to the MWRA 2002A
Bonds, after application of amounts held therein to the payment of debt service on the Outstanding
MWRA 2002A Bonds, and satisfaction of all other applicable requirements of the Prior Bond
Resolution relating to the MWRA 2002A Bonds as of such date, first to the 2004 Refunding Bond
Trustee to the extent required, together with other available funds, for the payment of Principal
Installments and interest due and unpaid or to become due on such date on the Outstanding 2004
Refunding Bonds, and satisfaction of all other applicable requirements of the 2004 Refunding
Bond Resolution, and second, to the Series 2006 Refunding Bond Trustee to the extent required,
together with other available funds, for the payment of Principal Installments and interest due and
unpaid or to become due on such date on the Series 2006 Bonds Outstanding and for the payment
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of all Series 2006 Scheduled Hedge Payments payable by the Trust that are due and unpaid or to
become due on such date, and satisfaction of all other applicable requirements of the Series 2006
Bond Resolution, and then to the Bond Trustee to the extent required, together with other available
funds, for the payment of Principal Installments and interest due and unpaid or to become due on
such date on the Bonds Outstanding, all as set forth in Section 406(B)(1) hereof and for the
satisfaction of all other applicable requirements of Section 406(B) hereof. All such amounts
transferred to the Bond Trustee shall be deposited in the Revenue Fund. The Trust shall promptly
notify the Bond Trustee in writing of any Prior Bond Payment Default with respect to the Prior
Loans, Prior Local Governmental Obligations or Prior Bonds, 2004 Refunding Bonds or the Series
2006 Bonds, together with the information necessary for the Bond Trustee to request the transfer of
funds from the Pool Program Reserve Fund and the Deficiency Fund in accordance with
Subsection 407(B)(ii) hereof. The Trust shall also promptly notify the Bond Trustee in writing of
any Prior Bond Revenues, Prior Equity Earnings or amounts from any Prior Subsidy Fund received
in satisfaction of such Prior Bond Payment Default, together with the information necessary for the
Bond Trustee to make the transfers from the Revenue Fund set forth in Subsections 406(B) (4), (5)
and (6) hereof. '

ARTICLE VI
SUPPLEMENTAL BOND RESOLUTIONS

Section 601,  Supplemental Bond Resolutions Effective Upon Filing. For any one or more
of the following purposes and at any time or from time to time, a resolution of the Trust

supplementing this Bond Resolution may be adopted, which resolution, upon the filing with the
Bond Trustee of a copy thereof certified by an Authorized Officer of the Trust, accompanied by an
Opinion of Counsel as provided in Section 605 hereof, shall be fully effective in accordance with
its terms:

(1)  To add to the covenants or agreements of the Trust contained in this Bond
Resolution other covenants or agreements {0 be observed by the Trust which are not
contrary to or inconsistent with this Bond Resolution as theretofore in effect;

(2)  To add to the limitations or restrictions to be observed by the Trust which
are not contrary to or inconsistent with this Bond Resolution as theretofore in effect;

(3) To surrender any right, power or privilege reserved to or conferred upon the
Trust by this Bond Resolution;

(4)  To confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, this Bond Resolution, of the Revenues, Prior
Bond Revenues, Loans, Local Governmental Obligations, Series 16 Direct Loans or of any
other moneys, securities and property; and
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(5)  To specify, determine or authorize any and all matters and things relative to
the Bonds or the proceeds thereof which are not contrary to or inconsistent with this Bond
Resolution as theretofore in effect.

Section 602,  Supplemental Bond Resolutions Effective Upon Consent of Bond Trustee.

For any one or more of the following purposes and at any time or from time to time, a resolution of
the Trust amending or supplementing this Bond Resolution may be adopted, which resolution upon
the (a) filing with the Bond Trustee of a copy thereof certified by an Authorized Officer of the
Trust, accompanied by an Opinion of Counsel as provided in Section 605 hereof, and (b) filing
with the Bond Trustee and the Trust of an instrument in writing made by the Bond Trustee
consenting to the amendment or supplement effected by such resolution, shall be fully effective in
accordance with its terms:

(1)  To cure any ambiguity, supply any omission, or cure or correct any defect
or inconsistent provision in this Bond Resolution;

(2)  To insert any provisions, not contrary to or inconsistent with this Bond
Resolution as theretofore in effect, clarifying matters or questions arising under this Bond
Resolution;

(3)  To insert or amend any provision in this Bond Resolution required to
comply with the Clean Water Act or the Drinking Water Act, as applicable or necessary to
maintain the exclusion from federal income taxes of interest on any Bonds Outstanding to
which such exclusion applies and which will not adversely affect the ratings then assigned
to any Bonds Outstanding by any Rating Agency (as evidenced by a cextificate of an
Authorized Officer of the Trust to such effect delivered to the Bond Trustee (upon which
the Bond Trustee may conclusively rely), accompanied by letters from each Rating Agency
(or other evidence satisfactory to the Bond Trustee) confirming that the adoption of such
Supplemental Bond Resolution will not adversely affect the ratings then assigned by such
Rating Agency to any Bonds Outstanding); and

(4) To insert, repeal or amend any provision in this Bond Resolution, provided
such insertion, deletion or amendment is permitted by the Clean Water Act or the Drinking
Water Act, as applicable and the Act and will not adversely affect the ratings then assigned
to any Bonds Outstanding by any Rating Agency (as evidenced by a certificate of an
Authorized Officer of the Trust to such effect delivered to the Bond Trustee (upon which
the Bond Trustee may conclusively rely), accompanied by letters from each Rating Agency
(or other evidence satisfactory to the Bond Trustee) confirming that the adoption of such
Supplemental Bond Resolution will not adversely affect the ratings then assigned by such
Rating Agency to any Bonds Outstanding).

Section 603.  Supplemental Bond Resolutions Effective With Consent of Bondowners.

(A) At any time or from time to time, a resolution of the Trust amending or supplementing this
Bond Resolution may be adopted modifying any of the provisions of this Bond Resolution or
releasing the Trust from any of the obligations, covenants, agreements, limitations, conditions or
restrictions therein contained, but no such resolution shall be effective until after the filing with the
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Bond Trustee of a copy thereof certified by an Authorized Officer of the Trust, accompanied by an
Opinion of Counsel as provided in Section 605 hereof, and unless (1) no Bonds delivered by the
Trust prior to the adoption of such resolution remain Outstanding at the time it becomes effective,
or (2) such resolution is consented to by or on behalf of Bondowners in accordance with and
subject to the provisions of Article VIL.

(B)  The provisions of Paragraph (A) of this Section shall not be applicable to
resolutions of the Trust adopted and becoming effective in accordance with the provisions of
Section 601 or Section 602.

Section 604. Restriction on Amendments. This Bond Resolution shall not be modified or
amended in any respect except as provided in and in accordance with and subject to the provisions
of this Article and Article VII. The provisions of Paragraph (A) of Section 603 are in all respects
subject and subordinate to the provisions, restrictions, exceptions and limitations set forth in
Axticle VIL

Section 605. Adoption and Filing of Supplemental Bond Resolutions, Any resolution of
the Trust referred to and permitted or authorized by Sections 601 or 602 may be adopted by the
Trust without the vote or consent of any of the Bondowners, but shall become effective only on the
conditions, to the extent and at the time provided in said Sections, respectively. Every such
resolution so becoming effective shall thereupon form a part of this Bond Resolution. The copy of
every such resolution when filed with the Bond Trustee shall be accompanied by an Opinion of
Counsel to the effect that such resolution has been duly and lawfully adopted by the Trust in
accordance with the provisions of this Bond Resolution, is authorized or permitted by the
provisions of this Bond Resolution and, when effective, will be valid and binding upon the Trust
and enforceable in accordance with its terms. A copy of any such Supplemental Bond Resolution
(and Opinion of Counsel) shall also be delivered by the Trust to each Rating Agency then
maintaining a rating on any Bonds Outstanding at the time it is filed with the Bond Trustee.

Section 606.  Authorization to Bond Trustee. The Bond Trustee is hereby authorized to
accept the delivery of a certified copy of any resolution of the Trust referred to and permitted or
authorized by Sections 601, 602 or 603 and to consent to such resolution and to make all further
agreements and stipulations which may be therein contained, and the Bond Trustee, in taking such
action, shall be fully protected in relying on an Opinion of Counsel that such resolution is
authorized or permitted by the provisions of this Bond Resolution.

ARTICLE VII
AMENDMENTS

Section 701. Mailing of Notices. Except as otherwise provided in any Supplemental
Bond Resolution theretofore in full force and effect, any provision in this Article relative to the
mailing of a notice or other paper to Bondowners shall be fully complied with if it is mailed,
postage prepaid, only (1) to each registered owner of any Bonds then Outstanding at his last
address, if any, appearing upon the registry books and (2) to the Bond Trustee.
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Section 702,  Powers of Amendment. Any modification or amendment of this Bond
Resolution and the rights and obligations of the Trust and of the Owners of the Bonds thereunder,
in any particular, may be made by a Supplemental Bond Resolution with the written consent, given
as hereinafter provided in Section 703, of the Owners of at least 60% in aggregate Principal
Amount of the Bonds Outstanding at the time such consent is given; provided, however, that if
such modification or amendment will, by its terms, not take effect so long as any Bonds of a series
or subseries of similar tenor and of any specified maturity and interest rate remain Outstanding, the
consent of the Owners of such Bonds shall not be required and such Bonds shall not be deemed to
be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section; and
provided, further, that no such modification or amendment shall permit a change in the terms of
redemption or maturity of any Outstanding Bonds or of any installment of interest thereon or a
reduction in the Principal Amount or the Redemption Price thereof or the rate of interest thereon
without the consent of the Owner of such Bond, or shall reduce the percentages of Bonds the
consent of the Owners of which is required to effect any such modification or amendment, or shall
change or modify any of the rights or obligations of any Fiduciary without the filing with the Bond
Trustee of such Owner’s written assent thereto.

Section 703,  Congent of Bondowners. The Trust may at any time adopt and file in
accordance with the provisions of Section 603 a resolution of the Trust making a modification or
amendment permitted by the provisions of Section 702, to take effect when and as provided in this
Section. A copy of such resolution (or brief summary thereof or reference thereto in form approved
by the Bond Trustee), together with a request to Bondowners for their consent thereto in form
satisfactory to the Bond Trustee, shall be mailed by the Trust to Bondowners (but failure to mail
such copy and request shall not affect the validity of such resolution when consented to as in this
Section provided). Such resolution shall not be effective unless and until, and shall only take effect
in accordance with its terms when, (1) there shall have been filed with the Bond Trustee (a) the
written consents of Owners of the percentage of Outstanding Bonds specified in Section 702, and
(b) an Opinion of Counsel to the effect required by Section 605 and (2) a notice shall have been
mailed as hereinafter in this Section provided. Any such consent shall be binding upon the Owner
of the Bonds giving such consent and upon any subsequent Owner of such Bonds and of any
Bonds issued in exchange therefor (whether or not such subsequent Owner thereof has notice
thereof) but, notwithstanding the provisions of Section 1101, such consent may be revoked in
writing by the Owner of such Bonds giving such consent or a subsequent Owner thereof by filing
such revocation with the Bond Trustee prior to but not later than the time the written statement of
the Bond Trustee hereinafter in this Section provided for is filed with the Trust. The fact that a
consent has not been revoked may likewise be proved by a certificate of the Bond Trustee filed
with the Bond Trustee to the effect that no revocation thereof is on file with the Bond Trustee.
When the Owners of the required percentage of Bonds shall have filed their consents to such
resolution, the Bond Trustee shall make and file with the Trust a written statement that the Owners
of such required percentage of Bonds have filed and given such consents. Such written statement
shall be conclusive that such consents have been so filed and have been given, Not more than
90 days after the Owners of the required percentage of Bonds shall have filed their consents to the
resolution and the written statement of the Bond Trustee hereinabove provided for is filed with the
Trust, notice, stating in substance that such resolution (which may be referred to as a resolution
adopted by the Trust on a stated date a copy of which is on file with the Bond Trustee) has been
consented to by the Owners of the required percentage of Bonds and will be effective as provided
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in this Section, shall be given to Bondowners by the Trust by mailing such notice to Bondowners.
The Trust shall file with the Bond Trustee proof of the mailing of such notice. A record, consisting
of the papers required or permitted by this Section to be filed with the Bond Trustee, shall be proof
of the matters therein stated. Such resolution making such modification or amendment shall be
deemed conclusively binding upon the Trust, the Fiduciaries and the Owners of all Bonds upon the
mailing of such last-mentioned notice.

Section 704. Modifications by Unanimous Consent. Notwithstanding anything contained
in Article VI or in the foregoing provisions of this Article VII, the terms and provisions of this
Bond Resolution and the rights and obligations of the Trust and the Owners of the Bonds, in any
particular, may be modified or amended in any respect upon the adoption by the Trust and filing in
accordance with the provisions of Article VI of a resolution of the Trust making such modification
or amendment and the consent to such resolution of the Owners of all of the Bonds then
Outstanding, such consent to be given as provided in Section 703 except that no notice to
Bondowners shall be required; provided, however, that no such modification or amendment shall
change or modify any of the rights or obligations of any Fiduciary without the filing with the Bond
Trustee of its written assent thereto in addition to the said consent of Bondowners.

Section 705.  Exclusion of Bonds. Bonds owned or held by or for the account of the Trust
shall be excluded and shall not be deemed Outstanding for the purpose of consent or other action
or any calculation of Outstanding Bonds provided for in this Article VIL At the time of any
consent or other action under this Article VII, the Trust shall furnish the Bond Trustee a certificate
of an Authorized Officer, upon which the Bond Trustee may rely, describing all Bonds so to be
excluded.

Section 706. Notation on Bonds. Bonds delivered after the effective date of any action
taken as in Article VI or this Article VII provided may, and if the Bond Trustee so determines
shall, bear a notation by endorsement or otherwise in form approved by the Trust and the Bond
Trustee as to such action and in that case, upon demand of the Owner of any Bond Outstanding and
presentation of such Bond at the Principal Office of the Bond Trustee, suitable notation shall be
made on such Bond by the Bond Trustee as to any such action, If the Trust or the Bond Trustee
shall so determine, new Bonds so modified as in the opinion of the Bond Trustee and the Trust to
conform to such action shall be prepared, authenticated and delivered and, upon demand of the
Owner of any Bond then Outstanding, shall be exchanged, without cost to such Bondowner, for
Bonds of a series or subseries, the maturity, tenor and interest rate then Outstanding, in the manner
provided in Section 206 hereof.

Section 707. Amendments to Financing Agreements, Loans, Local Govermnmental
Obligations, Series 16 Direct L oans, Prior Loans and Prior Local Governmental Obligations. (A)

Without notice to or the consent of any of the Bondowners, the Trust may, with prior written notice
to the Bond Trustee, execute and deliver one or more amendments to or supplements to the
Financing Agreements pertaining to any of the Loans, Local Governmental Obligations, Direct
Series 16 Loans, Prior Loans or Prior Local Governmental Obligations for any of the following

purposes:
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(1)  To cure any ambiguity, supply any omission or cure or correct any defect or
inconsistent provisions in such Financing Agreement, Loan, Local Governmental
Obligation, Direct Series 16 Loan, Prior Loan or Prior Local Governmental Obligation;

2) To insert any provisions therein, not contrary to or inconsistent with the
instrument as theretofore in effect, clarifying matters or questions arising under the
instrument or to effect any amendment thereof permitted by the terms of such instrument as
theretofore in effect; and

(3) To insert, repeal or amend any provision in such instruments, provided such
insertion, deletion or amendment is permitted by the Clean Water Act or the Drinking
Water Act, as applicable, (to the extent applicable to such amendment) and the Act and will
not adversely affect the ratings then assigned to any Bonds Outstanding by any Rating
Agengy, as evidenced by a certificate of an Authorized Officer of the Trust to such effect
delivered to the Bond Trustee (upon which the Bond Trustee may conclusively rely),
accompanied by letters from each Rating Agency (or other evidence satisfactory to the
Bond Trustee) confirming that the execution and delivery of such amendment or
supplement will not adversely affect the ratings then assigned by such Rating Agency to
any Bonds Outstanding.

(B)  Without limiting the generality of the foregoing provisions of this Section 707,
subsequent to the issuance of the Bonds the Trust, with prior written notice to the Bond Trustee,
may amend or otherwise modify the schedule of Prior Borrower Payments, Prior Contract
Assistance Payments and Prior Equity Earnings allocable to any Prior Loans and any Prior Local
Governmental Obligations funded by the Trust from the proceeds of the Prior Bonds to reflect
the final allocation of debt service savings resulting from the issuance of the Bonds and the
refunding of the Refunded Prior Bonds, provided that (i) such Prior Borrower Payments, Prior
Contract Assistance Payments and Prior Equity Earnings, as so modified, shall be at least
sufficient in aggregate amount and in time of receipt, together with all other amounts expected to
be available therefor under the Prior Bond Resolutions and hereunder, including amounts held in
any Prior Subsidy Funds and investment earnings on the Prior Subsidy Funds, to pay in the
current and each subsequent Fiscal Year Aggregate Debt Service when due on the Outstanding
Prior Bonds and Outstanding Scries 2012 Refunding Bonds; (ii) such amendment or other
modification will not adversely affect the ratings then assigned to any Prior Bonds or the Bonds by
any Rating Agency; and (iii) such amendment or other modification will not adversely affect the
exclusion of interest on any Prior Bonds or the Bonds from gross income for federal income tax
purposes, all as evidenced by a certificate of an Authorized Officer of the Trust to such effect
delivered to the Bond Trustee and upon which the Bond Trustee may conclusively rely.

(C)  Except as provided in paragraphs (A) and (B) of this Section 707, the Trust shall
not execute and deliver any amendment to or supplement of a Financing Agreement pertaining to
any Loan, Local Governmental Obligation, Series 16 Direct Loan, Prior Loan or Prior Local
Governmental Obligation unless such amendment or supplement shall have been consented to by
or on behalf of the Bondholders to the same extent and in the same manner as if such amendment
or supplement were a Supplemental Bond Resolution to which the provisions of Section 603
hereof apply.
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ARTICLE VII
DEFAULTS AND REMEDIES

Section 801.  Events of Default. Each of the following shall constitute an “Event of
Default” under this Bond Resolution:

(1) Default in the payment of the Principal Amount or Redemption Price of any
Bond when due, whether at maturity or by call for redemption, or otherwise or in the
payment of any Sinking Fund Installment when due;

(2) Default in the payment of any installment of interest on any Bond when
due;

3) Default by the Trust in the performance or observance of any other of the
covenants, agreements or conditions on its part provided in this Bond Resolution or in the
Bonds and such default shall continue for a period of 30 days after written notice thereof
shall be given to the Trust by the Bond Trustee or to the Trust and the Bond Trustee by the
Owners of not less than 25% in aggregate Principal Amount of the Bonds Outstanding;
provided that if such default cannot be remedied within such 30-day period, it shall not
constitute an Event of Default hereunder if corrective action is instituted by or on behalf of
the Trust within such period and diligently pursued until the default is remedied;

4) If an order, judgment or decree is entered by a court of competent
jurisdiction (a) appointing a receivet, trustee, or liquidator for the Trust or the whole or any
substantial part of its assets, (b) granting relief in involuntary proceedings with respect to
the Trust under the Federal bankruptcy act, or (c) assuming custody or control of the Trust
or of the whole or any substantial part of its assets under the provisions of any law for the
relief of debtors, and the order, judgment or decree is not set aside or stayed within 60 days
from the date of entry of the order, judgment or decree; or

(5)  Ifthe Trust (a) admits in writing its inability to pay its debts or the interest
thereon generally as they become due, (b) commences voluntary proceedings in bankruptcy
or seeking a composition of indebtedness, (c) makes an assignment for the benefit of its
creditors, (d) consents to the appointment of a receiver of the whole or any substantial part
of its assets, or (¢) consents to the assumption by any court of competent jurisdiction under
any law for the relief of debtors of custody or control of the Trust or of the whole or any
substantial part of its assets.

Section 802. Remedies. (A) Upon the happening and continuance of any Event of
Default, then, and in each such case, the Bond Trustee may proceed, and upon the written request
of the Owners of not less than 25% in aggregate Principal Amount of the Outstanding Bonds shall
proceed, in its own name, to protect and enforce its rights and the rights of the Bondowners by
such of the following remedies, as the Bond Trustee, being advised by counsel, shall deem most
effectual to protect and enforce such rights, subject, with respect to the Prior Loans, the Prior Local
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Governmental Obligations and the Prior Bond Revenues to the prior pledge thereof to the Owners
of the Prior Bonds Outstanding, 2004 Refunding Bonds and the Series 2006 Bonds, as applicable:

() By suit, action or proceeding, to enforce all rights of the Bondowners,
including the right to require the Trust to carry out the covenants and agreements as to the
Revenues, Prior Bond Revenues, Loans, Local Governmental Obligations, Series 16 Direct
Loans and to require the Trust to carry out any other covenant or agreement with
Bondowners and to perform its duties under the Act;

(2) By bringing suit upon the Bonds;

(3) By action or suit, to require the Trust to account as if it were the trustee of
an express trust for the Owners of the Bonds;

4 By action or suit, to enjoin any acts or things which may be unlawful or in
violation of this Bond Resolution or of the rights of the Owners of the Bonds;

(5 By exercising any and all rights of the Trust with respect to the Revenues,
Prior Bond Revenues, Loans, Local Governmental Obligations and Series 16 Direct Loans;
and

(6)  For Events of Default other than as described in Clause (3) of Section 801
hereof, by declaring the Principal Amount of all the Bonds then Outstanding, and the
interest accrued thereon, to be due and payable immediately, and upon any such declaration
the same shall become and be immediately due and payable, anything in this Bond
Resolution or in any of the Bonds contained to the contrary notwithstanding; provided that
the Principal Amount of the Bonds shall not be declared due and payable as aforesaid
unless simultaneously with such declaration the unpaid principal amount of all Loans,
Local Governmental Obligations and Series 16 Direct Loans outstanding, subject, with
respect to the Prior Loans and the Prior Local Governmental Obligations, to the prior
pledge to the Owners of the related Prior Bonds Outstanding, 2004 Refunding Bonds
Qutstanding and the Series 2006 Bonds Outstanding, as applicable, and the interest
thereon, is similarly declared due and payable and the interest thereon, is similarly declared
due and payable, and provided further that the right to make such declaration as aforesaid is
subject to the condition that if, at any time after such declaration as aforesaid, all
outstanding Events of Default (other than the payment of Principal Amount and interest
due and payable solely by reason of such declaration) shall have been cured or provision
deemed by the Bond Trustee to be adequate shall be made therefor, then and in every such
case, unless a final judgment has been obtained for any Principal Amount or interest
coming due and payable solely by reason of such declaration, the Owners of not less than
25% in aggregate Principal Amount of the Bonds Outstanding, by written notice to the
Trust and to the Bond Trustee, may annul such declaration, or, if the Bond Trustee shall
have acted without a direction from Bondowners and if there shall not have been
theretofore delivered to the Bond Trustee written direction to the contrary by the Owners of
not less than 25% in aggregate Principal Amount of the Bonds then Outstanding, then any
such declaration shall be deemed to be annulled.
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(B)  Upon the occurrence of an Event of Default, other than an Event of Default

"described in Clause (3) of Section 801, the Trust, at the request of the Bond Trustee or the Owners
of not less than 25% in aggregate Principal Amount of the Outstanding Bonds, subject to the prior
pledge to the Owners of the related Prior Bonds Outstanding, 2004 Refunding Bonds Outstanding
and the Series 2006 Bonds Outstanding, as applicable, with respect to the Prior Loans and Prior
Local Governmental Obligations with respect to the Prior Loans and Prior Local Governmental
Obligations, shall assign, endorse and convey to the Bond Trustee any and all interests and rights
held by the Trust in the Loans, Local Governmental Obligations and Series 16 Direct Loans
pledged hereunder and shall take any other steps requested by the Bond Trustee or Bondowners to
further effectuate the rights of the Bond Trustee under this Bond Resolution to such Loans, Local
Governmental Obligations and Series 16 Direct Loans.

Section 803.  Application of Revenues, and Other Moneys After Defautt. (A) The Trust
covenants that if an Event of Default shall occur and shall not have been remedied, other than an
Event of Default described in Clause (3) of Section 801, the Trust, upon demand of the Bond
Trustee, shall pay over or cause to be paid over, subject to the prior pledge to the Owners of the
related Prior Bonds Outstanding, 2004 Refunding Bonds and the Series 2006 Bonds, as
applicable, with respect to the Prior Loans and Prior Local Governmental Obligations, to the
Bond Trustee upon receipt thereof all Revenues, Prior Bond Revenues and other moneys pledged
hereunder. Unless otherwise directed by a court, all such Revenues, Prior Bond Revenues and
other moneys, and any other moneys received or collected by the Bond Trustee acting pursuant to
the Act or this Article VIII, shall, except as provided below, be held, transferred and applied as
provided in Article I'V. ‘

(B) Inthe event that, upon the happening and continuance of an Event of Default, other
than an Event of Default described in Clause (3) of Section 801, the funds held by the Fiduciaries
shall be insufficient for the payment of interest and Principal Installments then due on the Bonds,
such funds (other than funds held for the payment or redemption of particular Bonds which have
theretofore become due at maturity or by call for redemption) and any other moneys received or
collected by the Fiduciaries acting pursuant to the Act and this Article VIII, after making provision
for the payment of any expenses necessary in the opinion of the Bond Trustee to protect the
interests of the Owners of the Bonds, and for the payment of the charges and expenses and
liabilities incurred and advances made by the Fiduciaries in the performance of their duties under
this Bond Resolution, shall be applied as follows:

(1)  Unless the Principal Amount of all the Bonds shall have become or have
been declared due and payable,

First: To the payment to the persons entitled thereto of all installments of interest
then due in the order of the maturity of such installments, and, if the amount available shall
not be sufficient to pay in full any installment, then to the payment thereof ratably,
according to the amounts due on such installments, to the persons entitled, without any
discrimination or preference; and
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Second: To the payment to the persons entitled thereto of all unpaid Principal
Installments of any Bonds which shall have become due, whether at maturity or by call for
redemption, in the order of their due dates and, if the amounts available shall not be
sufficient to pay in full all Principal Installments due on any date, then to the payment
thereof ratably, according to the amounts of Principal Installments due on such date, to the
persons entitled thereto, without any discrimination or preference.

(2)  Ifthe Principal Amount of al of the Bonds shall have become or have been
declared due and payable, to the payment of the Principal Amount and interest then due
and unpaid upon the Bonds without preference or priority of Principal Amount over interest
or of interest over Principal Amount or of any installment of interest over any other
installment of interest, or of any Bond over any other Bond, ratably, according to the
amounts due respectively for Principal Amount and interest, to the persons entitled thereto
without any discrimination or preference except as to any difference in the respective rates
of interest specified in the Bonds.

(C)  Whenever moneys are to be applied by the Bond Trustee pursuant to the provisions
of this Section, such moneys shall be applied by the Bond Trustee at such times, and from time to
time, as the Bond Trustee in its sole discretion shall determine, having due regard to the amount of
such moneys available for application and the likelihood of additional money becoming available
for such application in the future; the deposit of such moneys with the Paying Agents, or otherwise
setting aside such moneys in trust for the proper purpose, shall constitute proper application by the
Bond Trustee; and the Bond Trustee shall incur no liability whatsoever to the Trust, to any
Bondowner or to any other person for any delay in applying any such moneys, so long as the Bond
Trustee acts with reasonable diligence, having due regard for the circumstances, and ultimately
applies the same in accordance with such provisions of this Bond Resolution as may be applicable
at the time of application by the Bond Trustee. Whenever the Bond Trustee shall exercise such
discretion in applying such moneys, it shall fix the date (which shall be an Interest Payment Date
unless the Bond Trustee shall deem another date more suitable) upon which such application is to
be made and upon such date interest on the Principal Amount to be paid on such date shall cease to
accrue. The Bond Trustee shall give such notice as it may deem appropriate for the fixing of any
such date.

(D)  If and whenever all overdue installments of interest on all Bonds together with the
reasonable and proper charges and expenses of the Fiduciaries, and all other sums payable by the
Trust under this Bond Resolution, including the Principal Amount and Redemption Price of and
accrued unpaid interest on all Bonds which shall then be payable by declaration or otherwise, shalt
either be paid by or for the account of the Trust, or provision satisfactory to the Bond Trustee shall
be made for such payment, and all Events of Default under this Bond Resolution shall have been
cured, the Bond Trustee shall reassign and endorse the Loans, the Local Governmental Obligations
and Series 16 Direct Loans to the Trust, and thereupon the Trust and the Bond Trustee shall be
restored, respectively, to their former positions and rights under this Bond Resolution and all
Revenues, Prior Bond Revenues, and other moneys shall thereafter be applied as provided in
Article IV. No such reassignment to the Trust by the Bond Trustee or resumption of the application
of Revenues, Prior Bond Revenues as provided in Article I'V shall extend to or affect any
subsequent default under this Bond Resolution or impair any right consequent thereon.
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Section 804. Limitation on Powers of Bond Trustee. Nothing contained in this Bond
Resolution shall be deemed to give power to the Bond Trustee either as such or as attorney-in-fact
of the Bondowners to vote the claims of the Bondowners in any bankruptcy proceeding or to
accept or consent to any plan of reorganization, readjustment, arrangement or composition or other
like plan, or by other action of any character to waive or change any right of any Bondowner or to
give consent on behalf of any Bondowner to any modification or amendment of this Bond
Resolution requiring such consent or to any resolution requiring such consent pursuant to the
provisions of Article VI or Article VIL

Section 805. Enabling Action by Bond Trustee. (A) All rights of action under this Bond
Resolution or upon any of the Bonds, enforceable by the Bond Trustee, may be enforced by the
Bond Trustee without the possession of any of the Bonds, or the production thereof on the trial or
other proceedings relative thereto, and any such suit, action or proceeding instituted by the Bond
Trustee may be brought in its name for the ratable benefit of the Owners of said Bonds, subject to
the provisions of this Bond Resolution.

(B)  Inthe enforcement of any rights under this Bond Resolution, the Bond Trustee shall
be entitled to sue for, enforce payment of and to receive any and all amounts then or during any
default becoming, and at any time remaining, due for Principal Amount, interest or otherwise
under any of the provisions of the Act or this Bond Resolution or of the Bonds and unpaid, with
interest on overdue payments, together with any and all costs and expenses of collection and of all
proceedings hereunder and under such Bonds, without prejudice to any other right or remedy of the
Bond Trustee or of the Bondowners, and to recover and enforce any judgment or decree against the
Trust for any portion of such amounts remaining unpaid, with interest, costs and expenses as
aforesaid, and to collect in any manner provided by law, the moneys adjudged or decreed to be
payable.

Section 806. Accounting and Examination of Records after Default. The Trust covenants
with the Bond Trustee that, if an Event of Default shall have happened and shall not have been
remedied, (1) the books of record and account of the Trust and all records relating to the Program
shall at all times be subject to the inspection and use of the Bond Trustee and of its agents and
attorneys, and (2) the Trust, whenever the Bond Trustee shall demand, will account, as if it were
the trustee of an express trust, for all Revenues, Prior Bond Revenues, Loans, Local Governmental
Obligations, Series 16 Direct Loans and other property pledged or held under this Bond Resolution
for such period as shall be stated in such demand.

Section 807. Restriction on Bondowner’s Action. No Owner of any Bond shall have any
right to institute any suit, action or proceeding in equity or at law for the enforcement of any
provision of this Bond Resolution or for the execution of any trust hereunder or for any other
remedy hereunder, unless (1) (a) such Owner previously shall have given to the Trust and the Bond
Trustee written notice of the Event of Default on account of which such suit, action or proceeding
is to be instituted, (b) after the occurrence of such Event of Default, written request shall have been
made of the Bond Trustee to institute such suit, action or proceeding by the Owners of not less than
25% in aggregate Principal Amount of the Bonds then Outstanding and there shall have been
offered to the Bond Trustee security and indemnity satisfactory to it against the costs and liabilities
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to be incurred therein or thereby, and (c) the Bond Trustee shall have refused or neglected to
comply with such request within a reasonable time, and (d) such suit, action or proceeding is
brought for the ratable benefit of all Owners of all Bonds subject to the provisions of this Bond
Resolution.

Section 808. Remedies Not Exclusive. No remedy by the terms of this Bond Resolution
conferred upon or reserved to the Bond Trustee (or to Bondowners) is intended to be exclusive of
any other remedy, but each and every such remedy shall be cumulative and shall be in addition to
any other remedy given hereunder or now or hereafier existing at law or in equity or by statute,
except as provided in Section 804 and Section 807.

Section 809. Control of Proceedings. The Owners of a majority in aggregate Principal
Amount of the Bonds then Outstanding shall have the right, subject to the provisions of
Section 807, by an instrument in writing executed and delivered to the Bond Trustee, to direct the
time, method and place of conducting any proceeding for any remedy available to the Bond
Trustee, or exercising any trust or power conferred upon the Bond Trustee; provided, however, that
the Bond Trustee shall have the right to decline to follow any such direction if the Bond Trustee
shall be advised by counsel that the action or proceeding so directed may not lawfully be taken, or
if the Bond Trustee in good faith shall determine that the action or proceeding so directed would
involve the Bond Trustee in personal liability or be unjustly prejudicial to Bondowners not parties
to such direction.

Section 810.  Effect of Waiver and Other Circumstances. No delay or omission of the
Bond Trustee or of any Owner of Bonds to exercise any right or power accruing upon any Event of
Default shall impair any such right or power or shall be construed to be a waiver of any such
default, or acquiescence therein, and every right, power and remedy given by this Bond Resolution
to them or any of them may be exercised from time to time and as often as may be deemed
expedient by the Bond Trustee or, in an appropriate case, by the Bondowners. In case the Bond
Trustee shall have proceeded to enforce any right under this Bond Resolution, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Bond Trustee, then and in every such case the Trust and the Bond
Trustee will be restored to their former positions and rights hereunder as if no such proceedings
had been taken.

Section 811.  Right to Enforce Payment of Bonds Unimpaired. Nothing contained in this

Article shall effect or impair the right of any Bondowner to enforce the payment of the Principal
Amount of and interest on such Bond, or the obligation of the Trust to pay the Principal Amount of
and interest on each Bond to the Owner thereof, at the time and place expressed in said Bond.

ARTICLE IX
THE FIDUCIARIES

Section 901. Bond Trustee. U.S. Bank National Association is hereby appointed as Bond

Trustee hereunder, and the property, rights, powers and duties of the Bond Trustee under this Bond
Resolution are hereby vested in said Bond Trustee in trust for the Bondowners.
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Section 902. Paying Agents. The Bond Trustee shall act as a Paying Agent for the Bonds.
The Trust may at any time or from time to time by Supplemental Bond Resolution appoint one or
more other Paying Agents for the Bonds. Each Paying Agent shall be a bank, trust company or
national banking association, having trust powers and having a capital and surplus aggregating at
least $25,000,000, if there be such a bank or trust company or national banking association willing
and able to accept the office on reasonable and customary terms and authorized by law to perform
all the duties imposed upon it by this Bond Resolution. Each Paying Agent (other than the Bond
Trustee) shall signify its acceptance of the duties and obligations imposed upon it by this Bond
Resolution by executing and delivering to the Trust a written acceplance thereof.

Section 903, Responsibilities of Fiduciaries. The recitals of fact contained herein and in
the Bonds shall be taken as the statements of the Trust and no Fiduciary assumes any responsibility
for the correctness of the same. No Fiduciary makes any representations as to the validity or
sufficiency of this Bond Resolution or of any Bonds issued thereunder or in respect of the security
afforded by this Bond Resolution, and no Fiduciary shall incur any responsibility in respect
thereof. No Fiduciary shall be under any responsibility or duty with respect to the issuance of the
Bonds for value or the application of the proceeds thereof except the Bond Trustee to the extent
such proceeds are paid to the Bond Trustee in its capacity as Bond Trustee, or the application of
any moneys paid to the Trust or others in accordance with this Bond Resolution. No Fiduciary
shall be under any responsibility or duty with respect to the application of any moneys paid to any
other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act which
would involve it in expense or liability or to institute or defend any action or suit in respect of this
Bond Resolution or Bonds, or to advance any of its own moneys, unless indemnified to its
reasonable satisfaction. No Fiduciary shall be liable in connection with the performance of its
duties hereunder except for its own negligence or default. The Authenticating Agent shall,
however, be responsible for its representation contained in its certificate of authentication on the
Bonds to the extent provided in Axrticle 8, Section 208, as amended, of the Massachusetts Uniform
Commercial Code. The Bond Trustee prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred, undertakes to perform only such duties
as are specifically set forth in this Bond Resolution. In case an Event of Default has occurred
(which has not been cured) the Bond Trustee shall exercise such of the rights and powers vested in
it by this Bond Resolution, and use the same degree of care and skill in their exercise, as a prudent
man would exercise or use under the circumstances int the conduct of his own affairs. Any
provisions of this Bond Resolution relating to action taken or to be taken by the Bond Trustee or
the evidence upon which the Bond Trustee may rely shall be subject to the provisions of this
Section 903.

Section 904.  Funds Held in Trust. All moneys held by any Fiduciary, as such, at any time
pursuant to the terms of this Bond Resolution shall be and hereby are assigned, transferred and set
over unto such Fiduciary in trust for the purposes and under the terms and conditions of this Bond
Resolution.

Section 905. Evidence On Which Fiduciaries May Act. Each Fiduciary shall be protected
in acting and relying without inquiry upon any notice, resolution, direction, request, consent, order,
certificate, opinion, bond, or other paper or document believed by it to be genuine, and to have
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been signed or presented by the proper party or parties as contemplated by this Bond Resolution.
Each Fiduciary may consult with counsel, who may or may not be counsel to the Trust, and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by it hereunder in good faith and in accordance therewith. Whenever any
Fiduciary shall deem it necessary or desirable that a fact or matter (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to be conclusively proved and
established by a certificate of an Authorized Officer stating the same, and such certificate shall be
full warrant for any action taken or suffered in good faith under the provisions of this Bond
Resolution upon the faith thereof, but in its discretion the Fiduciary may in lieu thereof accept
other evidence of such fact or matter or may require such further or additional evidence as to it
may seem rcasonable. Except as otherwise expressly provided herein, any request, direction, order,
notice or other instruction required or permitted to be furnished pursuant to any provision hereof
by or on behalf of the Trust to any Fiduciary shall be sufficiently executed if executed by an
Authorized Officer.

Section 906. Compensation and Expenses; Indemnity. Unless otherwise provided by
contract with the Fiduciary, the Trust shall pay to each Fiduciary from time to time reasonable
compensation for all services rendered by the Fiduciary hereunder, and also reimbursement for all
of its reasonable expenses, charges, legal fees and other disbursements and those to its attorneys,
agents and employees, incurred in and about the performance of its powers and duties hereunder.
The Trust shall indemnify and save each Fiduciary harmless against any kabilities which it may
incur in the exercise and performance of its powers and duties hereunder which are not due to its
negligence or default.

Section 907.  Certain Permitted Acts. Any Fiduciary may become the owner of or may
deal in Bonds as fully and with the same rights it would have if it were not a Fiduciary. To the
extent permitted by law, any Fiduciary may act as depository for, and permit any of its officers or
directors to act as a member of, or in any other capacity with respect to, any committee formed to
protect the rights of Bondowners or to effect or aid in any reorganization growing out of the
enforcement of the Bonds or this Bond Resolution, whether or not any such committee shall
represent the Owners of a majority in aggregate Principal Amount of the Bonds Outstanding.

Section 908.  Resignation. The Bond Trustee, or any successor thereof, may at any time
resign and be discharged of its duties and obligations created by this Bond Resolution by giving
not less than 60 days’ written notice to the Trust and mailing notice thereof, specifying the date
when such resignation shall take effect, to the Owners of all Bonds Outstanding within 20 days
after the giving of such written notice. Such resignation shall only take effect upon the day
specified in such notice provided a successor has been appointed as provided herein by the Trust or
Bondowners, unless previously a successor shall have been appointed, in which event such
resignation shall take effect immediately on the appointment of such successor. A Paying Agent
(other than the Bond Trustee) may at any time resign and be discharged of its duties and
obligations created by this Bond Resolution according to the terms of the Paying Agent’s
agreement with the Trust and otherwise by giving 30 days’ written notice to the Trust.

Section 909. Removal. The Bond Trustee, or any successor thereof, may be removed at
any time by the Owners of a majority in aggregate Principal Amount of the Bonds then
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Qutstanding, excluding any Bonds held by or for the account of the Trust, by an instrument or
concurrent instruments in writing signed and duly acknowledged by such Bondowners or by their
attorneys duly authorized in writing and delivered to the Trust. The Trust may remove the Bond
Trustee at any time, except during the existence of an Event of Default, upon filing with the Bond
Trustee a copy of the resolution of the Trust, certified by an Authorized Officer, providing for the
removal of such Bond Trustee. Copies of each such instrument shall be delivered by the Trust to
the Bond Trustee and any successors thereof. A Paying Agent (other than the Bond Trustee) may
be removed at any time by the Trust, upon filing with the Bond Trustee and with such Paying
Agent a copy of the resolution of the Trust, certified by an Authorized Officer, providing for the
removal of such Paying Agent.

Section 910.  Appointment of Successor Fiduciary. In case at any time a Fiduciary, or any
successor thereof, shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of such Fiduciary or of
its property shall be appointed, or if any public officer shall take charge or control of such
Fiduciary or of its property or affairs, a successor may be appointed (1) in the case of the Bond
Trustee, by the Owners of a majority in aggregate Principal Amount of the Bonds then
Outstanding, excluding any Bonds held by or for the account of the Trust, by an instrument or
concurrent instruments in writing signed by such Bondowners or their attorneys duly authorized in
writing and delivered to such successor Bond Trustee, notification thereof being given to the Trust
and the predecessor Bond Trustee and any other Fiduciaries, and (2) in the case of a Paying Agent,
by the Trust, notification thereof being given to the predecessor Paying Agent and any other
Fiduciaries. Pending appointment of a successor Bond Trustee by Bondowners, the Trust shall
forthwith appoint a Bond Trustee to fill such vacancy until a successor Bond Trustee shall be
appointed by Bondowners as herein authorized. The Trust shall mail notice of any such
appointment to the Owners of all Bonds Outstanding within twenty (20) days after such
appointment, Any successor Bond Trustee appointed by the Trust shall, immediately and without
further act, be superseded by a Bond Trustee appointed by Bondowners. If in a proper case no
appointment of a successor Bond Trustee shall be made pursuant to the foregoing provisions of this
Section within 45 days after the Bond Trustee shall have given to the Trust written notice as
provided in Section 908 or after the occurrence of any other event requiring or authorizing such
appointment, the Bond Trustee or any other Fiduciary or any Bondowner may apply to any court
of competent jurisdiction to appoint a successor. Said court may thereupon, after such notice, if
any, as said court may deem proper and prescribe, appoint such successor Bond Trustee. Any
successor Bond Trustee appointed under the provisions of this Section shall be a trust company or
a bank having the powers of a trust company authorized to do business in the Commonwealth, and
having a capital and surplus aggregating at least $50,000,000, if there be such a bank or trust
company or national banking association willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties imposed upon it by this Bond
Resolution.

Section 911. Transfer of Rights and Property to Successor Fiduciary. Any successor
Fiduciary appointed hereunder shall execute, acknowledge and deliver to its predecessor Fiduciary,
and also to the Trust, an instrument accepting such appointment, and thereupon such successor
Fiduciary, without any further act, deed or conveyance, shall become fully vested with all moneys,
estates, properties, rights, powers, duties and obligations of such predecessor Fiduciary, with like
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effect as if originally named herein or pursuant hereto as such Fiduciary, but the Fiduciary ceasing
to act shall nevertheless, on the written request of the Trust or of the successor Fiduciary, execute,
acknowledge and deliver such instruments of conveyance and further assurance and do such other
things as may reasonably be required for more fully and certainly vesting and confirming in such
successor Fiduciary all the right, title and interest of the predecessor Fiduciary in and to any
property held by it under this Bond Resolution, and shall pay over, assign and deliver to the
successor Fiduciary any money or other property subject to the trusts and conditions herein set
forth. Should any deed, conveyance or instrument in writing from the Trust be required by such
successor Fiduciary for more fully and certainly vesting in and confirming to such successor
Fiduciary any such moneys, estates, properties, rights, powers and duties, any and all such deeds,
conveyances and instruments in writing shall, on request, and so far as may be authorized by law,
be executed, acknowledged and delivered by the Trust.

Section 912. Merger or Consolidation. Any company into which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which such
Fiduciary may sell or transfer all or substantially all of its corporate trust business, provided such
company shall be a bank or trust company or national banking association which is qualified to be
a successor to such Fiduciary under Section 902 or 910, as applicable, and shall be authorized by
law to perform all the duties imposed upon it by this Bond Resolution, shall be the successor to
such Fiduciary without the execution or filing of any paper or the performance of any further act.

ARTICLE X
DEFEASANCE

Section 1001. Defeasance. (A) Ifthe Trust shall pay or cause to be paid, or there shall
otherwise be paid, to the Owners of the Bonds then Outstanding, the Principal Amount and interest
and Redemption Price, if any, to become due thereon, at the times and in the manner stipulated
therein and in this Bond Resolution, and the Trust shall pay or provide for the payment of all fees
and expenses of the Fiduciaries, then the pledge of any Revenues, Prior Bond Revenues, Loans,
Local Governmental Obligations, Series 16 Direct Loans or other property pledged by this Bond
Resolution and, except as otherwise expressly provided herein, all other rights granted by this
Bond Resolution shall be discharged and satisfied. In such event, the Bond Trustee shall, upon
request of the Trust, execute and deliver to the Trust all such instruments as may be desirable to
evidence such release and discharge and the Fiduciaries shall pay over or deliver to the Trust all
moneys or securities held by them pursuant to this Bond Resolution which are not required for the
payment or redemption of Bonds not theretofore surrendered for such payment or redemption.

(B)  Bonds or portions thereof or interest installments for the payment or redemption of
which moneys shall be held by the Fiduciaries (through deposit by the Trust of funds for such
payment or redemption or otherwise), whether at or prior to the maturity or the redemption date of
such Bonds, shall be deemed to have been paid within the meaning and with the effect expressed in
paragraph (A) of this Section 1001. All Outstanding Bonds or any portion of the Bonds shall prior
to the maturity or redemption date thereof be deemed to have been paid within the meaning and
with the effect expressed in paragraph (A) of this Section 1001 if (1) in case any of said Bonds are
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to be redeemed on any date prior to their maturity, the Trust shall have given to the Bond Trustee,
in form satisfactory to it, irrevocable instructions to give notice of redemption of such Bonds as
provided in Article III, (2) there shall have been deposited with the Bond Trustee either moneys in
an amount which shall be sufficient, or Investment Obligations as defined in clauses (1), (2) or (3)
of the definition of Investment Obligations hereunder and not subject to redemption at the option
of the issuer thereof prior to the due date thereof, or as to which irrevocable notice has been given
by the obligor to call such Investment Obligations on a date specified in such notice, the principal
of and interest on which when due will provide moneys which, together with the moneys, if any,
deposited with the Bond Trustee at the time of deposit of such Investment Obligations, shall be
sufficient, to pay when due the Principal Amount or Redemption Price, as applicable, and interest
due and to become due on said Bonds on and prior to the redemption date or maturity date thereof,
as the case may be, and (3) in the event said Bonds are not by their terms subject to redemption
within the next succeeding 60 days, the Trust shall have given the Bond Trustee in form
satisfactory to it irrevocable instructions to mail, as soon as practicable, a notice to the owners of
such Bonds that the deposit required by clause (2) above has been made with the Bond Trustee and
that said Bonds are deemed to have been paid in accordance with paragraph (A) of this

Section 1001 and stating the maturity or redemption date upon which moneys are to be available
for the payment of the Principal Amount or Redemption Price, as applicable, on said Bonds.
Neither Investment Obligations nor moneys deposited with the Bond Trustee pursuant to this
Section nor principal or interest payments on any such Investment Obligations shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the Principal
Amount, or Redemption Price, as applicable, and interest on said Bonds; provided that any cash
received from the principal or interest payments on such Investment Obligations deposited with the
Bond Trustee, if not then needed for such purpose, may, to the extent practicable, be reinvested in
Investment Obligations as defined in clauses (1), (2) or (3) of the definition of Investment
Obligations hereunder maturing at times and in principal amounts sufficient to pay when due the
Principal Amount or Redemption Price, as applicable, and interest to become due on said Bonds on
and prior to such redemption date or maturity date thereof, as the case may be. After the making of
the payments for which such Investment Obligations or moneys were held, any surplus shall be
paid over to the Trust as received by the Bond Trustee, free and clear of any trust, lien or pledge.

(C)  Anything in this Bond Resolution to the contrary notwithstanding, any moneys held
by a Fiduciary in trust for the payment and discharge of any Bonds which remain unclaimed for six
years after the date when such Bonds have become due and payable, either at their stated maturity
dates, by acceleration not annulled or by call for earlier redemption, if such moneys were held by
the Fiduciary at such date, or for six years after the date of deposit of such moneys if deposited
with the Fiduciary after the said date when such Bonds became due and payable, shall, subject to
applicable unclaimed property law, at the written request of the Trust, be repaid by the Fiduciary to
the Trust, as its absolute property and free from the trust created by this Bond Resolution, and the
Fiduciary shall thereupon be released and discharged with respect thereto and the Bondowners
shall look only to the Trust for the payment of such Bonds; provided, however, that before being
required to make any such payment to the Trust the Fiduciary shall, at the expense of the Trust,
cause to be mailed to the Owners of all Bonds Outstanding a notice that said moneys remain
unclaimed and that, after a date named in such notice, which date shall not be less than 30 days
after the date of mailing of such notice, the balance of such moneys then unclaimed will be
returned to the Trust.
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ARTICLE XI
MISCELLANEOUS

Section 1101. Evidence of Signatures of Bondowners and Ownership of Bonds. (A) Any
request, consent or other instrument which this Bond Resolution may require or permit to be
signed and executed by the Bondowners may be in one or more instruments of similar tenor, and
shall be signed or executed by such Bondowners in person, or by their attorneys appointed in
writing.

(B)  The ownership of Bonds and the amount, numbers and other identification, and date
of holding the same, shall be proved solely by the registry books.

(C)  Any request, consent or vote of the Owner of any Bond shall bind all future Owners
of such Bond in respect of anything done or suffered to be done by the Trust or any Fiduciary in
accordance therewith,

Section 1102, Preservation and Inspection of Documents. All reports, certificates,
statements, and other documents received by any Fiduciary under the provisions of this Bond
Resolution shall be retained in its possession and shall be available at all reasonable times to the
inspection of the Trust, any other Fiduciary or any Bondowner, and their agents and their
representatives, any of whom may make copies thereof, but any such reports, certificates,
statements or other documents, may, at the election of such Fiduciary, be destroyed or otherwise
disposed of at any time six years after such date as the pledge created by this Bond Resolution shall
be discharged as provided in Section 1001.

Section 1103. Moneys Held for Particular Bonds. The amounts held by any Fiduciary for
the payment of the interest, Principal Amount or Redemption Price due on any date with respect to
particular Bonds shall, pending such payment, be set aside and held in trust by it for the Owners of
the Bonds entitled thereto, and for the purposes of this Bond Resolution such interest, Principal
Amount or Redemption Price, after the due date thereof, shall no longer be considered to be

unpaid.

Section 1104. Actions By Trust or Borrowers. Whenever any provision of this Bond
Resolution requires or permits any action to be taken by the Trust or a Borrower, such action shall
be deemed sufficiently taken for all purposes of this Bond Resolution if taken by an Authorized
Officer of the Trust or such Borrower, as the case may be.

Section 1105. Parties Interested Herein. Nothing in this Bond Resolution expressed or
implied is intended or shall be construed to confer upon, or to give to, any person, other than the
Trust, the Fiduciaries and the Owners of the Bonds, any right, remedy or claim under or by reason
of this Bond Resolution or any covenant, stipulation, obligation, agreement or condition therein.
All the covenants, stipulations, obligations, promises and agreements in this Bond Resolution
contained by and on behalf of the Trust shall be for the sole and exclusive benefit of the Trust, the
Fiduciaries and the Owners of the Bonds.
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Section 1106. Partial Invalidity. If any provision of this Bond Resolution or any
Supplemental Bond Resolution is held invalid in any circumstance, such invalidity shall not affect

any other provisions or circumstances.

Section 1107. Law and Place of Enforcement of this Bond Resolution. This Bond
Resolution shall be construed and governed in accordance with the laws of the Commonwealth and
all suits and actions arising out of this Bond Resolution shall be instituted in a court of competent
jurisdiction in the Commonwealth.

Section 1108. No Recourse on Bonds. No recourse shall be had for the payment of the
Principal Amount or Redemption Price of, or the interest on, the Bonds or for any claim based
thereon or on this Bond Resolution against any trustee or officer of the Trust or any person

executing the Bonds.

Section 1109. Effective Date. This Water Pollution Abatement and Drinking Water
Project Bond Resolution (Pool Program), shall be effective immediately.
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