
NEW MONEY AND REFUNDING ISSUE –BOOK-ENTRY ONLY	 Fitch Ratings, Inc.: AAA 
	 Moody’s Investors Service, Inc.: Aaa
	  S&P Global Ratings: AAA 

(See “RATINGS”)

In the opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Bond Counsel, under existing law, and assuming 
continued compliance with various requirements of the Internal Revenue Code of 1986, as amended, interest on the Bonds 
will not be included in the gross income of holders of the Bonds for federal income tax purposes. Interest on the Bonds is not 
a specific preference item for purposes of computation of the federal individual alternative minimum tax; however, Bond 
Counsel observes that, for tax years beginning after December 31, 2022, interest on the Bonds included in the adjusted financial 
statement income of certain corporations is not excluded from computation of the federal corporate alternative minimum tax. 
In the opinion of Bond Counsel, interest on the Bonds, and any profit made on the sale thereof, are exempt from Massachusetts 
personal income taxes and the Bonds are exempt from Massachusetts personal property taxes. See “TAX EXEMPTION” herein.

$144,990,000
State Revolving Fund Bonds
Series 25A (Green Bonds)

$111,870,000
State Revolving Fund Bonds

Series 25B (Sustainability Bonds)

$137,260,000
State Revolving Fund Refunding Bonds

Series 2023 (Green Bonds)

Dated: Date of Delivery	 Due: as shown on the inside cover pages hereof

The Massachusetts Clean Water Trust State Revolving Fund Bonds, Series 25, consisting of State Revolving Fund Bonds, 
Series 25A (Green Bonds) (the “Series 25A Bonds”) and State Revolving Fund Bonds, Series 25B (Sustainability Bonds) (the 
“Series 25B Bonds” and together with the Series 25A Bonds, the “New Money Bonds”) and the State Revolving Fund Refunding 
Bonds, Series 2023 (Green Bonds) (the “Refunding Bonds” and together with the New Money Bonds, the “Bonds”) will be issued 
as registered bonds and, when issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company 
(“DTC”), New York, New York, which will act as securities depository for the Bonds.  Purchases will be made in book-entry 
only form, in the principal amount of $5,000 and integral multiples thereof.  See Appendix G – “The Depository Trust Company.”  
Interest on the Bonds shall be payable on February 1 and August 1 of each year commencing August 1, 2024, calculated on a basis 
of a 360-day year of twelve 30-day months.

The Trust will use the proceeds of the New Money Bonds, together with other funds of the Trust, to finance or refinance 
costs of certain wastewater and drinking water projects for governmental units or other eligible borrowers and to pay costs of 
issuance of the Bonds. The Trust will use proceeds of the Refunding Bonds, together with other funds of the Trust, to refund 
certain prior MTA Bonds issued by the Trust and to pay costs of issuance of the Bonds. See “THE BONDS – Plan of Finance”. The 
Bonds are payable solely from the funds pledged therefor pursuant to the Master Trust Agreement, including without limitation, 
(i) Borrower Payments, (ii) Contract Assistance Payments made to the Trust by The Commonwealth of Massachusetts (the 
“Commonwealth”), (iii) all rights and interest of the Trust in and to all Loans and Financing Agreements therefor (other than rights 
to receive indemnification and reimbursement and the right to receive certain fees) and (iv) certain other funds held under the 
Master Trust Agreement, including the Equity Funds.  For additional information regarding the security for the Bonds, see “THE 
MTA BONDS – Sources of Payment and Security for the MTA Bonds” and “THE BONDS” herein.

The Bonds will be subject to redemption as described herein. 

THE BONDS ARE SPECIAL OBLIGATIONS OF THE TRUST AND ARE NOT SECURED BY A PLEDGE OF THE 
FULL FAITH AND CREDIT OF THE TRUST, WHICH HAS NO TAXING POWER.  NEITHER THE COMMONWEALTH 
OF MASSACHUSETTS 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 BONDS.

The Bonds are offered subject to the approval of the legality of the Bonds by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, 
P.C., Boston, Massachusetts, Bond Counsel and Outside General Counsel to the Trust. Certain legal matters will be passed upon 
for the Underwriters by Locke Lord LLP, Boston, Massachusetts. It is expected that the Bonds will be available for delivery to 
DTC in New York, New York, or its custodial agent, on or about November 21, 2023.

Citigroup
Morgan Stanley

Bancroft Capital Cabrera Capital Markets LLC Janney Montgomery Scott LLC

UBS Wells Fargo

November 8, 2023



 

 

MASSACHUSETTS CLEAN WATER TRUST 

$144,990,000 
State Revolving Fund Bonds, Series 25A (Green Bonds) 

 
Maturity 

(February 1) 
Principal 
Amount 

Interest 
Rate Yield 

CUSIP* 
Number 

2025 $8,610,000 5.000% 3.370% 575829LS3 
2026 9,850,000 5.000 3.330 575829LT1 
2027 10,120,000 5.000 3.260 575829LU8 
2028 10,405,000 5.000 3.200 575829LV6 
2029 10,710,000 5.000 3.190 575829LW4 
2030 11,015,000 5.000 3.210 575829LX2 
2031 11,350,000 5.000 3.240 575829LY0 
2032 11,710,000 5.000 3.270 575829LZ7 
2033 12,080,000 5.000 3.290 575829MA1 
2034 12,465,000 5.000 3.330c 575829MB9 
2035 12,695,000 5.000 3.420c 575829MC7 
2036 9,820,000 5.000 3.590c 575829MD5 
2037 4,240,000 5.000 3.770c 575829ME3 
2038 4,355,000 5.000 3.810c 575829MF0 
2039 4,480,000 5.000 3.890c 575829MG8 
2040 1,085,000 5.000 3.980c 575829MH6 

     
 

$111,870,000 
State Revolving Fund Bonds, Series 25B (Sustainability Bonds) 

 
Maturity 

(February 1) 
Principal 
Amount 

Interest 
Rate Yield 

CUSIP* 
Number 

2036 $3,300,000 5.000% 3.590%c 575829MJ2 
2037 9,315,000 5.000 3.770c 575829MK9 
2038 9,660,000 5.000 3.810c 575829ML7 
2039 10,025,000 5.000 3.890c 575829MM5 
2040 13,930,000 5.000 3.980c 575829MN3 
2041 15,550,000 5.000 4.030c 575829MP8 
2042 16,100,000 5.000 4.070c 575829MQ6 
2043 16,690,000 5.000 4.120c 575829MR4 
2044 17,300,000 5.000 4.150c 575829MS2 

 

  

 
*CUSIP is a registered trademark of FactSet. CUSIP data herein are provided by CUSIP Global Services, managed on behalf of the American 
Bankers Association by FactSet. The CUSIP numbers are being provided solely for the convenience of owners of the Bonds and the Trust is not 
responsible for the selection or correctness of the CUSIP numbers printed herein and does not make any representation with respect to such 
numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number assigned to a specific security is 
subject to change after the issuance of such security based on a number of factors including, but not limited to, a refunding or defeasance in whole 
or in part of such security or the use of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or 
a portion of such security. 
c Stated yield to first optional redemption date of February 1, 2033. 



 

 

MASSACHUSETTS CLEAN WATER TRUST 

$137,260,000 
State Revolving Fund Refunding Bonds, Series 2023 (Green Bonds) 

 
Maturity 

(February 1) 
Principal 
Amount 

Interest 
Rate Yield 

CUSIP* 
Number 

2025 $8,895,000 5.000% 3.370% 575829LC8 
2026 10,505,000 5.000 3.330 575829LD6 
2027 10,905,000 5.000 3.260 575829LE4 
2028 11,305,000 5.000 3.200 575829LF1 
2029 11,735,000 5.000 3.190 575829LG9 
2030 12,170,000 5.000 3.210 575829LH7 
2031 11,835,000 5.000 3.240 575829LJ3 
2032 12,280,000 5.000 3.270 575829LK0 
2033 12,740,000 5.000 3.290 575829LL8 
2034 13,225,000 5.000 3.330c 575829LM6 
2035 13,735,000 5.000 3.420c 575829LN4 
2036 2,555,000 5.000 3.590c 575829LP9 
2037 2,645,000 5.000 3.770c 575829LQ7 
2038 2,730,000 5.000 3.810c 575829LR5 

     
  

 
*CUSIP is a registered trademark of FactSet. CUSIP data herein are provided by CUSIP Global Services, managed on behalf of the American 
Bankers Association by FactSet. The CUSIP numbers are being provided solely for the convenience of owners of the Bonds and the Trust is not 
responsible for the selection or correctness of the CUSIP numbers printed herein and does not make any representation with respect to such 
numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number assigned to a specific security is 
subject to change after the issuance of such security based on a number of factors including, but not limited to, a refunding or defeasance in whole 
or in part of such security or the use of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or 
a portion of such security. 
c Stated yield to first optional redemption date of February 1, 2033. 



 

 

No dealer, broker, salesperson or other person has been authorized by the Massachusetts Clean Water Trust or the 
Underwriters of the Bonds to give any information or to make any representations, other than those contained in this Official 
Statement, and if given or made, such other information or representations must not be relied upon as having been authorized by 
either of the foregoing.  This Official Statement does not constitute an offer to sell or a solicitation of any offer to buy, nor shall 
there be any sale of the Bonds offered hereby by any person in any jurisdiction in which it is unlawful for such person to make 
such offer, solicitation or sale.  The information set forth herein or included by reference herein has been furnished by the Trust 
and includes information obtained from other sources that are believed to be reliable but is not guaranteed as to accuracy or 
completeness and is not to be construed as a representation by the Underwriters or, as to information from other sources, the Trust.  
The information and expressions of opinion herein or included by reference herein are subject to change without notice and neither 
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that 
there has been no change in the affairs of the Trust or the other matters described herein. 

References to web site addresses presented in this Official Statement are for informational purposes only and may be in 
the form of a hyperlink for convenience. Unless specified otherwise, such web sites and the information or links contained therein 
are not incorporated into, and are not part of, this Official Statement. 

This Official Statement contains certain forward-looking statements that are subject to a variety of risks and 
uncertainties that could cause actual results to differ from the projected results, including factors that are beyond the control of 
the Trust. Because of the inability to predict all factors that may affect future decisions, actions, events or financial circumstances, 
what actually happens may be different from what is set forth in such forward-looking statements. Forward-looking statements 
are indicated by use of such words as “may,” “will,” “should,” “intends,” “expects,” “believes,” “anticipates,” “estimates” and 
others similar words. 

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

This Summary is provided for the convenience of potential investors and is expressly qualified by the entire 
Official Statement, which should be reviewed in its entirety by potential investors. 

Issuer: Massachusetts Clean Water Trust (the “Trust”). 

Issue: $256,860,000 Massachusetts Clean Water Trust State Revolving Fund Bonds, Series 25, 
consisting of Series 25A (Green Bonds) (the “Series 25A Bonds”) and Series 25B 
(Sustainability Bonds) (the “Series 25B Bonds” and together with the Series 25A Bonds, the 
“New Money Bonds”) and $137,260,000 State Revolving Fund Refunding Bonds, Series 2023 
(Green Bonds) (the “Refunding Bonds” and together with the New Money Bonds, the 
“Bonds”). 
 

Dated Date: Date of Issuance. 

Interest Due: February 1 and August 1, commencing August 1, 2024, calculated on the basis of a 360-day 
year of twelve 30-day months. 
 

Principal Due: As shown on the inside cover pages of this Official Statement. 

Redemption: The Bonds are subject to redemption as described herein under “THE BONDS – Terms of 
Payment and Redemption.”  
 

Authorization: The Trust is authorized to issue bonds under Chapter 29C of the General Laws of the 
Commonwealth.  The Bonds will be issued pursuant to the Master Trust Agreement (hereafter 
defined). 
 

Purpose: The New Money Bonds are being issued to finance or refinance costs of certain wastewater and 
drinking water projects for governmental units or other eligible borrowers and, together with 
other funds of the Trust, to pay costs of issuance of the Bonds. The Refunding Bonds are being 
issued to refund certain MTA Bonds (as defined herein) previously issued by the Trust as set 
forth in Appendix I (“Refunded Bonds”) and to pay costs of issuance of the Bonds.  See “THE 
BONDS – Plan of Finance”. 
 

Designation as 
“Green Bonds”: 

The Trust has designated the Series 25A Bonds and the Refunding Bonds as “Green Bonds” 
based on the intended use of the proceeds of the Series 25A Bonds to finance projects that 
adhere to the environmental standards of the Clean Water Act and Safe Drinking Water Act 
and the prior use of the proceeds of the Refunded Bonds to finance such projects. For further 
discussion on the “Green Bond” designation, see “THE BONDS – Designations of Green 
Bonds and Sustainability Bonds” and see Appendix C – “Series 25 Project Descriptions” for 
detailed project descriptions. 
 

Designation as 
“Sustainability 
Bonds”: 

The Trust has designated the Series 25B Bonds as “Sustainability Bonds” based on the intended 
use of the proceeds of the Series 25B Bonds to finance projects that adhere to the environmental 
standards of the Clean Water Act and Safe Drinking Water Act and the designation of the Series 
25B Borrowers as Tier 3 Disadvantaged Communities under such acts.  For further discussion 
on the “Sustainability Bond” designation, see “THE BONDS – Designations of Green Bonds 
and Sustainability Bonds” and see Appendix C – “Series 25 Project Descriptions” for detailed 
project descriptions. 
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Program: The Trust in collaboration with the Massachusetts Department of Environmental Protection 
helps communities build or replace water quality infrastructure that enhances ground and 
surface water resources, ensures the safety of drinking water, protects public health, and 
develops resilient communities. It accomplishes these objectives by providing low-interest 
loans and grants to cities, towns, and water utilities through the Massachusetts State Revolving 
Fund (“SRF”) programs. The SRFs are partnerships between the United States Environmental 
Protection Agency and the Commonwealth. SRFs function like an environmental infrastructure 
bank by financing water infrastructure projects. See “INTRODUCTORY STATEMENT.” 

Sources of Payment 
and Security: 

The Bonds are special obligations of the Trust, payable solely from the funds pledged therefor 
pursuant to the Master Trust Agreement, including without limitation, (i) Borrower Payments, 
(ii) Contract Assistance Payments, (iii) all rights and interest of the Trust in and to all Loans 
and Financing Agreements therefor (other than rights to receive indemnification and 
reimbursement and the right to receive certain administrative and origination fees), and (iv) 
certain other funds held under the Master Trust Agreement, including the Equity Funds.  
Certain of such amounts relate to Prior Loans and are available to the Master Trustee only after 
deposit and transfers of such amounts under the Prior Bond Resolutions. 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 payments of the Bonds. See “THE MTA BONDS – 
Sources of Payment and Security for the MTA Bonds” and “THE BONDS.” 
 

Credit Rating: The Bonds have been rated “AAA” by Fitch Ratings, Inc., “Aaa” by Moody’s Investors 
Services, Inc. and “AAA” by S&P Global Ratings.  See “RATINGS.” 
 

Tax Matters: In the opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Bond Counsel, under 
existing law, and assuming continued compliance with various requirements of the Internal 
Revenue Code of 1986, as amended, interest on the Bonds will not be included in the gross 
income of holders of the Bonds for federal income tax purposes. Interest on the Bonds is not a 
specific preference item for purposes of computation of the federal individual alternative 
minimum tax; however, Bond Counsel observes that, for tax years beginning after December 
31, 2022, interest on the Bonds included in the adjusted financial statement income of certain 
corporations is not excluded from computation of the federal corporate alternative minimum 
tax. In the opinion of Bond Counsel, interest on the Bonds, and any profit made on the sale 
thereof, are exempt from Massachusetts personal income taxes and the Bonds are exempt from 
Massachusetts personal property taxes. See “TAX EXEMPTION” herein. 
 

Book-Entry Form: The Bonds will be registered in the name of Cede & Co. as nominee for The Depository Trust 
Company, New York, New York, which will act as securities depository of the Bonds.  See 
Appendix G – “The Depository Trust Company.” 
 

Additional 
Information: 

Questions regarding this Official Statement or requests for additional information concerning 
the Trust should be directed to Susan E. Perez, Executive Director, Massachusetts Clean Water 
Trust, One Center Plaza, Suite 430, Boston, Massachusetts 02108, (617) 367-9333. 
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MASSACHUSETTS CLEAN WATER TRUST 

OFFICIAL STATEMENT 

Relating to 
 

$144,990,000 
State Revolving Fund Bonds 

Series 25A (Green Bonds) 
 

$111,870,000 
State Revolving Fund Bonds 

Series 25B (Sustainability Bonds) 
 

$137,260,000 
State Revolving Fund Refunding Bonds 

Series 2023 (Green Bonds) 

INTRODUCTORY STATEMENT 

This Official Statement (which includes the cover page and the Appendices hereto) is furnished by the 
Massachusetts Clean Water Trust (the “Trust”) to provide information concerning the Trust’s $144,990,000 State 
Revolving Fund Bonds, Series 25A (Green Bonds) (the “Series 25A Bonds”), $111,870,000 State Revolving Fund 
Bond, Series 25B (Sustainability Bonds) (the “Series 25B Bonds” and together with the Series 25A Bonds, the “New 
Money Bonds”) and the $137,260,000 State Revolving Fund Refunding Bonds, Series 2023 (Green Bonds) (the 
“Refunding Bonds” and together with the New Money Bonds, the “Bonds”), together with information about the 
Trust’s State Revolving Fund (“SRF”) programs.  Capitalized terms not otherwise defined in this Official Statement 
shall have the meanings set forth in Appendix A – “Form of Master Trust Agreement.”  The Trust is issuing the New 
Money Bonds to provide financial assistance to local governments and other eligible borrowers in The Commonwealth 
of Massachusetts (the “Commonwealth”) under its SRF programs described in more detail below and the Refunding 
Bonds to refund a portion of certain of its prior MTA Bonds (as defined below) which were issued to finance costs of 
wastewater and drinking water projects.  See “THE BONDS – Plan of Finance.” 

 The Bonds will be the eleventh and twelfth series of MTA Bonds and will be issued under and secured by 
the Master Trust Agreement dated as of January 1, 2015 (as previously supplemented and amended, the “Master Trust 
Agreement”) between the Trust and U.S. Bank Trust Company, National Association (successor in interest to U.S. 
Bank National Association), as trustee (the “Master Trustee”) and as further supplemented by the Ninth Supplemental 
Trust Agreement dated as of November 1, 2023 (the “Ninth Supplemental Agreement” and collectively with the 
Master Trust Agreement, the “Trust Agreement”).  The Bonds together with any Additional Bonds and all bonds 
issued to date under the Trust Agreement are collectively referred to as “MTA Bonds.”  For a list of bonds and the 
principal amount outstanding under the Trust Agreement, see Appendix D – “SRF Bond Program – Bonds Outstanding 
and Borrowers.”  Additional MTA Bonds may be issued on either a parity (“Senior MTA Bonds”) or subordinate 
(“Subordinate MTA Bonds”) basis under the Trust Agreement.  The Bonds will be, and all MTA Bonds issued to date 
have been, issued as Senior MTA Bonds.  MTA Bonds are and will be payable and secured solely by the trust estate 
created under the Master Trust Agreement as more fully described herein. 

The Trust 

The Trust is a public instrumentality of the Commonwealth, created by Chapter 275 of the Acts of 1989, 
constituting, in part, Chapter 29C of the General Laws of the Commonwealth (collectively with other general and 
special laws of the Commonwealth amending or supplementing the foregoing, the “Act”).  The Trust, in collaboration 
with the Massachusetts Department of Environmental Protection (the “MassDEP”), helps communities build or 
replace water quality infrastructure that enhances ground and surface water resources, ensures the safety of drinking 
water, protects public health, and develops resilient communities.  It accomplishes these objectives by providing low-
interest loans and grants to cities, towns, and water utilities through the Massachusetts SRF programs.  The SRFs are 
partnerships between the United States Environmental Protection Agency (the “EPA”) and the Commonwealth. SRFs 
function like an environmental infrastructure bank by financing water infrastructure projects.  See “THE TRUST – 
Organization” for additional details on governance and structure. 
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Overview of the Trust’s SRF Programs 

  The Trust administers two SRF programs: the Clean Water SRF (the “CWSRF”) established in 1987 under 
Title VI of the federal Clean Water Act, as amended from time to time (the “Clean Water Act”), and the Drinking 
Water SRF (the “DWSRF”) established in 1996 under the federal Safe Drinking Water Act adopted in 1996 (the “Safe 
Drinking Water Act”).  MassDEP evaluates projects, manages project development and oversight, while the Trust 
manages the flow of funds to borrowers.  The Trust receives funding in the form of annual capitalization grants from 
the EPA, supplemented by state matching grants from the Commonwealth and the repayment of loans (“SRF Program 
Funds,” or “CWSRF Program Funds” and “DWSRF Program Funds” for each respective program).  When loans to 
local governments are repaid, the funds are then loaned out again, which is how the SRF programs “revolve.”  SRF 
Program Funds are expected to be used for loans or to secure bonds (“SRF Bonds”) through the Trust’s SRF programs 
in perpetuity.   

Clean Water and Drinking Water SRFs.  The Trust initially allocates CWSRF Program Funds and DWSRF 
Program Funds separately to make loans and maintains separate accounts for those SRF Program Funds.  The Trust’s 
loan process is dictated by an annual list of projects the Trust commits to finance called the Intended Use Plan (the 
“IUP”).  MassDEP compiles two IUPs annually, one for each SRF program.  Project eligibility is determined by the 
Clean Water Act and Safe Drinking Water Act for the CWSRF and DWSRF, respectively.  Eligible borrowers are 
encouraged to apply for financing for eligible projects during an annual solicitation process.  MassDEP engineers 
review detailed project specifications and rank projects using an established set of criteria that measures the severity 
of the problem, the sensitivity of the environmental hazard, the public health risk, and the appropriateness of the 
proposed solution.  For CWSRF project selection, the program emphasizes watershed management priorities, 
stormwater management, and green infrastructure, and encourages communities to undertake projects with meaningful 
water quality and public health benefits.  For DWSRF project selection, the program emphasizes compliance with 
federal and state water requirements to protect public health while addressing the Commonwealth’s drinking water 
needs.  Ultimately, MassDEP selects the projects and compiles the annual IUPs, which establish the Commonwealth’s 
priorities for the upcoming year. 

Bipartisan Infrastructure Law. In 2021, President Biden signed the Bipartisan Infrastructure Law (“BIL”), 
officially the Infrastructure Investment and Jobs Act of 2021, into law. BIL was a historic investment in American 
infrastructure by the United States Congress and will have a substantial impact on Massachusetts. BIL created five 
new SRF specific grants that are available from federal fiscal years 2022 through 2026. The new grants included two 
for the CWSRF and three for the DWSRF. CWSRF new grants included the CWSRF Supplemental Grant which 
functions like the CWSRF base grant and the CWSRF Emerging Contaminant (“EC”) Grant that must be used for 
projects that remediate known ECs under the Clean Water Act. DWSRF new grants included DWSRF Supplemental 
Grant which functions like the DWSRF base grant; DWSRF Lead Service Line (“LSL”) Replacement Grant that is 
dedicated for replacement of LSLs and the identification and planning for removal of LSLs; DWSRF EC Grant that 
must be used for projects that remediate known ECs, including per- and polyfluoroalkyl substances (“PFAS”), under 
the Safe Drinking Water Act.  See “THE TRUST – Method of Funding” for further details. 

Borrower Loans.  The Trust provides each Borrower a subsidized loan or purchases the Borrower’s bonds 
(both are labeled “loan”) pursuant to a financing agreement between the Trust and the Borrower.  The Trust makes 
loans with terms up to thirty (30) years, but the loan term is limited by the expected useful life of the project being 
financed or refinanced.  Twenty (20) year loans bear interest at a subsidized rate not to exceed 2% per annum set by 
statute and thirty (30) year loans bear a slightly higher interest rate.  Borrowers deliver their own general or special 
obligation bond to the Trust, referred to as a “local bond,” to secure their respective loan repayment obligations. See 
Appendix B – “Summary of Certain Provisions of Financing Agreements.”  

 The Trust and MassDEP have identified priority projects and/or initiatives to receive a higher rate of subsidy.  
The following loan programs work to further various program or state goals by providing a higher rate of subsidy: 

• LSL Abatement Inventory and Planning Grant Programs.  Lead has been a long-standing public 
health issue; especially given the severe health risk lead poses to infants and small children. The Trust is furthering 
the Commonwealth’s commitment to providing lead-free drinking water through two newly developed programs 
that provide grant funds or direct technical assistance to communities to create LSL inventories and LSL 
replacement programs. These programs provide grants to communities for LSL identification and removal 
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planning projects to assist public water suppliers (“PWS”) to comply with federal lead and copper rules that 
require all PWSs to complete a full inventory of service lines connected to the distribution system, regardless of 
if they are owned or controlled by the PWS by October 2024. These inventory results must be accessible to the 
public and, further, PWSs must also submit a plan to MassDEP by the 2024 deadline detailing how the PWS will 
prioritize, fund and fully remove LSLs connected to its distribution system. The Trust is utilizing BIL LSL grant 
funds for these planning and inventory projects. The source of subsidy funds for lead removal construction 
projects are expected to include BIL LSL grant funds, funds from Water Infrastructure Transfer Act (“WIFTA”), 
in addition to the loan forgiveness provided by the Trust from other sources. For more information about lead in 
drinking water see https://www.epa.gov/ground-water-and-drinking-water/basic-information-about-lead-
drinking-water.  

 
• 0% Interest Rate LSL Abatement Loans. Following on implementation of the LSL Abatement 

Inventory and Planning Grant Programs, the Trust is providing low-cost 0% interest rate financing for projects 
that remove public and private LSL to mitigate lead exposure and protect public health. The funding for these 
projects will come from BIL LSL grant funds, WIFTA funding and Trust Equity Funds.  

 
• 0% Interest Rate Nutrient Enrichment Reduction Loans.  Due to Massachusetts’ geographic location 

and population distribution, many communities are coastal or on rivers that flow into saltwater bodies.  This leads 
to wastewater pollution and additional nitrogen being deposited into saltwater areas.  An increase in nitrogen in 
affected saltwater bodies can create algae blooms which negatively affect animal habitats, cause fish kills, and 
cause a reduction in the shellfish population.  Lower water quality is both an environmental and economic issue 
for coastal communities.  This CWSRF nutrient enrichment reduction loan program provides 0% interest rate 
loans to qualified projects to encourage communities to move such projects forward.  For more information see 
https://www.mass.gov/service-details/srf-clean-water-program. 

 
• 0.5% Loan Interest Rate Reduction for Housing Choice Designation.  Inadequate housing 

production is one of the core challenges facing the Commonwealth’s families and economy.  The Commonwealth 
has developed a multi-pronged effort (the “Housing Choice Initiative”) to help communities seeking assistance 
in increasing their housing supply.  A crucial part of Housing Choice Initiative is the Housing Choice designation 
and grant program.  The Trust has joined other state agencies in providing incentives to communities who achieve 
the designation by providing a 0.5% interest rate reduction to both CWSRF and DWSRF loans.  For more 
information about the Commonwealth’s Housing Choice Initiative see https://www.mass.gov/orgs/housing-
choice-initiative. 

 
• 0% PFAS Mitigation Loans.  In January 2020, the Trust launched a 0% interest rate loan program for 

projects that remediate PFAS in public water supplies.  PFAS are a family of chemicals widely used to 
manufacture common consumer goods and can be found in some legacy firefighting foams.  Adverse health 
effects in humans exposed to elevated levels of PFAS may include hepatic, cardiovascular, endocrine, immune, 
reproductive, and developmental effects.  These 0% interest CWSRF and DWSRF loans help public water 
suppliers that have identified PFAS in their water to complete the remediation projects that are vital to providing 
clean drinking water to residents.  For more information about the PFAS projects financed under this program, 
see https://www.mass.gov/info-details/zero-interest-pfas-mitigation-loans. 

 
• Construction Loan (“Interim Loans").  In addition to issuing SRF Bonds, the Trust also uses its SRF 

Program Funds to provide short-term construction loans in the form of Interim Loans at a 0% interest rate with 
no fees.  These loans are meant to bridge the period between project approval from MassDEP and permanent 
financing when the loan is put into repayment.  As of the date hereof, the Trust has approximately $905.1 million 
of Interim Loans outstanding, of which approximately $462.9 million are expected to be permanently financed 
upon delivery of the New Money Bonds from a combination of New Money Bond proceeds and SRF Program 
Funds. 

 
• Asset Management Planning Grants.  Asset management for water, wastewater and stormwater 

utilities is a systematic approach to physical infrastructure cataloging, process management and criticality 
tracking that allows the utility to make informed financial decisions that are most likely to achieve long-term 
sustainability and deliver consistent cost-efficient services.  By helping a utility make better decisions regarding 
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the timing and location for asset repairs, replacements, or rehabilitation, and by developing a long-term funding 
strategy, the utility can ensure its ability to deliver the required level of service perpetually. The purpose of this 
grant program is to assist eligible entities with completing, updating, or implementing an asset management 
program for wastewater, drinking water and stormwater utilities as well as cybersecurity assessments. For more 
information about these grants see https://www.mass.gov/service-details/asset-management-planning-grant-
program. 

 
 Loan forgiveness is an additional subsidy provided by the Trust and works by reducing the principal amount 
of an eligible loan.  By providing loan forgiveness, the Trust is further reducing the cost of projects in addition to the 
standard below-market interest rate loans offered. For more information on loan forgiveness see 
https://www.mass.gov/info-details/the-disadvantaged-community-program#loan-forgiveness-. The Trust has 
provided $70.3 million in loan forgiveness for the loans expected to be permanently financed upon delivery of the 
New Money Bonds from a combination of New Money Bond proceeds and SRF Program Funds. 

 
The Trust’s SRF Bond Financing Programs 

 The Trust uses a “leveraged model” to provide funding in excess of the federal and state grants.  Bonds are 
issued in the capital markets and are secured by loans or, with respect to certain Prior Bonds, reserves funded by SRF 
Program Funds.  The proceeds from bonds are used to provide capital for new subsidized loans to borrowers for water 
infrastructure.  As shown in the chart below, this model has allowed the Trust to leverage nearly $3.1 billion in Federal 
Capitalization Grants (as defined herein) and Commonwealth Matching Grants (as defined herein) to finance 
approximately $8.6 billion in water infrastructure loans.  

TOTAL CUMULATIVE LOANS FINANCED 

 

 

 

 

 MTA Bonds.  The Trust entered into the Master Trust Agreement to replace the Program Resolution and to 
create a simpler security framework for the Trust’s SRF Bonds.  The Series 18 Bonds were the initial series of MTA 
Bonds and the Trust expects to continue to conduct its SRF programs through the Master Trust Agreement.  Upon the 
issuance of the Bonds and the refunding of the Refunded Bonds, there will be approximately $1.9 billion principal 
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amount of MTA Bonds outstanding.  The SRF programs financed under the Master Trust Agreement is hereinafter 
referenced as the “MTA Program.”   

Prior Bonds.  The Trust previously administered its SRF programs pursuant to its “Amended and Restated 
Resolution Authorizing and Establishing a Water Pollution Abatement and Drinking Water Project Financing 
Program” adopted on March 4, 1993, as amended and supplemented to date (the “Program Resolution”).  The Trust 
issued several series of bonds (the “Prior Bonds”) secured by certain funds held under the Program Resolution, 
including the Pool Program Reserve Fund and the Deficiency Fund, as well as funds held under the applicable bond 
resolutions (the “Prior Bond Resolutions” and, together with the Program Resolution, the “Prior Resolutions”).  The 
Prior Bonds were issued either to finance or refinance loans to several Borrowers concurrently (“Prior Pool Bonds”) 
or to finance or refinance loans to a single Borrower (“Prior Single Obligor Bonds”).  As of the date hereof, the Trust 
has approximately $565 million principal amount of Prior Pool Bonds outstanding.  The Prior Single Obligor Bonds 
were issued to provide loans to the following three obligors: (1) the Massachusetts Water Resources Authority 
(“MWRA”); (2) the South Essex Sewerage District (“SESD”); and (3) the City of New Bedford.  The only Prior Single 
Obligor Bonds outstanding as of the date hereof are Prior Single Obligor Bonds issued for the benefit of the MWRA, 
in the approximate principal amount of $6.8 million.  The City of New Bedford, MWRA and SESD are also Borrowers 
under the Trust’s Prior Pool Bonds and the MTA Bonds. 

 
With the establishment of the Master Trust Agreement in 2015, the Trust amended the Program Resolution 

to provide that no additional bonds may be issued that are secured by the Program Resolution, other than refunding 
bonds with debt service requirements less than or equal to the debt service requirements on the refunded Prior Bonds 
in each fiscal year.  The SRF programs secured by the Prior Resolutions are hereinafter collectively referenced as the 
“Prior Programs.”  See Appendix H – “Prior Bonds and Prior Resolutions” for more information regarding the Prior 
Bonds and the Prior Resolutions. 

 
THE BONDS 

Plan of Finance  

New Money Bonds. The proceeds of the New Money Bonds will be used, together with SRF Program Funds, 
to finance or refinance Loans to Borrowers and to pay costs of issuance of the Bonds.  Approximately $279.1 million 
of Bond proceeds and $183.8 million of SRF Program Funds will be used to fund Loans.  The projects financed by 
these Loans have been identified in Appendix C – “Series 25 Project Descriptions” and will secure the MTA Bonds.  
See Appendix D – “SRF Bond Program – MTA Bonds Outstanding and Borrowers” for a list of Borrowers under the 
Trust’s MTA Program. 

The Trust anticipates expending all the proceeds of the New Money Bonds within three years of such 
delivery.  If there are unexpended New Money Bond proceeds left in the Project Fund upon completion of a project, 
the unexpended funds will be used to prepay a portion of the related Loan and applied to fund costs of other eligible 
projects for the applicable Borrower or costs of eligible projects for other Borrowers within such three-year period.  
See Appendix A – “Form of Master Trust Agreement – Project Fund.” 

Refunding Bonds. The Refunding Bonds are being issued, together with other funds of the Trust, to refund 
the MTA Bonds listed in Appendix I hereto (the “Refunded Bonds”) previously issued pursuant to the Trust 
Agreement to finance or refinance costs of wastewater projects and drinking water projects for certain borrowers (the 
“Prior Borrowers”) and to pay costs of issuance of the Bonds.   

Upon authentication and delivery of the Refunding Bonds, proceeds of the Refunding Bonds, and other funds 
available to the Trust will be deposited with an escrow agent pursuant to a Refunding Trust Agreement.  Such amounts 
will be invested in certain Defeasance Obligations and will be applied to the principal or redemption price of, and 
interest on the Refunded Bonds on the earlier of maturity or the redemption date as set forth in Appendix I. Upon 
deposit of the foregoing amounts under the Refunding Trust Agreement, the Refunded Bonds will be defeased under 
the Master Trust Agreement. 
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Terms of Payment and Redemption 

The Bonds will be dated their date of delivery, will bear interest therefrom, payable on February 1 and August 
1 of each year, commencing August 1, 2024, calculated on the basis of a 360-day year of twelve 30-day months.  The 
Bonds will mature on February 1, in the years and in the principal amounts set forth on the inside cover pages hereof.  
The Bonds are subject to redemption as described below.  The principal of and interest on the Bonds will be payable 
at the corporate trust office of Master Trustee, or at the office designated for such payment by any successor Master 
Trustee. 

As long as the Bonds are registered in book-entry only form, principal and interest will be payable solely to 
Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”), as the sole registered 
owner of the Bonds. See Appendix G – “The Depository Trust Company – Book-Entry Only System” herein.  The 
Trust Agreement provides alternate procedures to be used in the event the Bonds are issued in certificated form. 

The record date for the Bonds means the fifteenth day of the month preceding each debt service payment 
date, or, if such day is not a Business Day, the next preceding Business Day, provided that, with respect to overdue 
interest or interest payable on a redemption date that is not a debt service payment date or interest on any overdue 
amount, the Master Trustee may establish a special record date not more than 20 days before the date set for payment. 

Redemption of the Bonds 

Optional Redemption of the Bonds.  The Bonds maturing on or prior to February 1, 2033 are not subject to 
redemption prior to maturity.  The Bonds maturing on and after February 1, 2034 are subject to redemption prior to 
maturity on and after February 1, 2033 in whole or in part at any time, by lot, at a redemption price equal to the 
principal amount of such Bonds or portion thereof redeemed, plus accrued interest to the redemption date. 

Selection of Bonds to be Redeemed.  If less than all the Bonds of the same series, maturity and interest rate 
are redeemed, and so long as the book-entry only system remains in effect for the Bonds, the Bonds of such series, 
maturity and interest rate to be redeemed shall be selected by DTC in such manner as DTC shall determine.  If the 
book-entry only system no longer remains in effect for the Bonds, selection for redemption of less than all the Bonds 
of a particular series, maturity and interest rate will be made by the Master Trustee by lot as provided in the Master 
Trust Agreement. 

Notice to Bondholders.  Notice of redemption of any Bonds shall be mailed, not less than thirty (30) nor more 
than sixty (60) days prior to the date of redemption, to the registered owners of the Bonds, or portions thereof, so 
called, but the failure to so mail such notice or any defect therein with respect to any particular Bonds shall not affect 
the validity of such call for redemption of any Bonds with respect to which no such failure or defect has occurred.  All 
Bonds called for redemption will cease to bear interest on the specified redemption date, provided funds sufficient for 
the redemption of such Bonds in accordance with the Master Trust Agreement are on deposit with the Master Trustee.  
If such moneys are not available on the redemption date, the Bonds or portions thereof will continue to bear interest 
until paid at the same rate they would have borne had they not been called for redemption.  In the case of an optional 
redemption of any Bonds, such notice may provide that the redemption of such Bonds is subject to the satisfaction of 
certain conditions and if such conditions are not satisfied on the redemption date, the Bonds shall not be subject to 
redemption on the redemption date.  So long as the book-entry only system is in effect, redemption notices shall be 
sent only to the Depository Trust Company or its nominee.  See Appendix G – “The Depository Trust Company – 
Book-Entry Only System.” 
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Sources and Uses of Funds 

It is anticipated that the proceeds of the Bonds, and the SRF Program Funds and Trust Administrative Funds 
to be allocated thereto, will be applied as follows (rounded to the nearest dollar): 

 New Money Bonds Refunding Bonds Total 
Sources    

Par Amount $256,860,000 $137,260,000 $394,120,000 
Original Issue Premium 22,256,818 12,895,169 35,151,987 
SRF Program Funds(1) 183,774,538 13,527,777 197,302,315 
Trust Administrative Funds 1,098,809 588,251 1,687,060 
Total Sources(2) $463,990,165  $164,271,197  $628,261,362  

    
Uses    

Series 25 Loans $462,881,301 - $462,881,301 
Deposit to Refunding Trust Fund - $163,676,741 163,676,741 
Costs of Issuance(3) 464,900 250,100 715,000 
Underwriters’ Discount(3) 643,964 344,356 988,320 
Total Uses(2) $463,990,165   $164,271,197  $628,261,362  

   
(1) Amount of SRF Program Funds to be applied to fund a portion of the Loans or to be deposited into the Refunding Trust Agreement to 

pay a portion of the Refunded Bonds. 
(2) Totals may not add due to rounding. 
(3) Paid from Trust Administrative Funds and a de minimis portion of Bond proceeds. 

The following table sets forth for each fiscal year for the Bonds: (i) the debt service due on all MTA Bonds,  
(ii) Borrower Payments*, (iii) Contract Assistance Payments, (iv) the portion of Prior Bond Revenues necessary for 
debt service on Refunded Prior Bonds (as defined herein), (v) the sum of the foregoing (ii), (iii) and (iv) (“Total 
Revenues”)†, (vi) Total Revenues divided by the MTA Bonds debt service, (vii) the amounts expected to be transferred 
to the Equity Funds from the Program Trustee and (viii) the sum of Total Revenues and transfers to the Equity Funds 
divided by the MTA Bonds debt service. This table assumes the issuance of the Bonds and the refunding of the 
Refunded Bonds. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 

 
* Includes Borrower Payments from loans funded by Prior Bonds which the Trust has directed the applicable Prior Bond trustee to transfer to the 

Master Trustee for deposit in the Revenue Fund under the MTA. Such Prior Bonds are not Refunded Prior Bonds, however the Borrower 
Payments from such loans are in excess of amounts necessary to pay debt service on the related Prior Bonds or any bonds issued to refund such 
Prior Bonds. 

†Revenues for Additional MTA Bonds may include earnings on amounts in the Debt Service Reserve Funds; the Debt Service Reserve Funds have 

not been funded in connection with any previous issuance of MTA Bonds and are not expected to be funded in connection with the issuance of the 
Bonds. 
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                   MTA Debt Service Coverage Table*  

  
MTA Revenues 

  

Fiscal 
Year 

Ending 
June 30 

Debt 
Service 

Borrower 
Payments2 + 

Contract 
Assistance 
Payments + 

Portion of 
Prior Bond 
Revenues 
related to 
Refunded 

Prior Bonds3 = 
Total 

Revenues 

Total 
Revenues / 

Debt Service4 
Transfers to 

Equity Funds5 

(Total Revenues 
+ 

Transfers to 
Equity Funds) / 

Debt Service 
20241  $98,482,872   $103,801,680     $4,175,207    $21,126,298    $129,103,185     131%  $5,162,713     136% 
2025 191,126,616  169,950,207    14,773,840    41,911,806    226,635,852     119% 51,812,028     146% 
2026 184,923,344  167,528,004    13,501,227    38,281,305    219,310,537     119% 52,984,165     147% 
2027 184,512,119  164,347,954    12,982,928    43,528,410    220,859,293     120% 48,360,180     146% 
2028 180,296,794  164,210,769    12,446,005    40,423,608    217,080,382     120% 42,404,438     144% 
2029 178,714,419  164,116,408    11,922,485    39,897,068    215,935,960     121% 37,881,448     142% 
2030 176,804,044  163,440,008    11,374,449    39,359,506    214,173,962     121% 36,153,859     142% 
2031 168,463,794  162,388,670    10,826,161    32,614,633    205,829,463     122% 33,535,460     142% 
2032 165,338,794  161,251,684    10,307,222    31,431,317    202,990,223     123% 22,256,260     136% 
2033 164,057,819  161,206,422    9,766,730    31,184,140    202,157,292     123% 22,835,402     137% 
2034 140,744,094  160,305,936    9,238,247    10,809,018    180,353,201     128% 12,697,394     137% 
2035 139,384,894  159,992,204    8,687,381    10,726,090    179,405,676     129% 13,170,019     138% 
2036 126,354,769  144,430,876    7,897,296    10,627,282    162,955,454     129% 10,858,314     138% 
2037 115,436,188  131,947,199    7,368,381    10,543,289    149,858,869     130% 9,480,014     138% 
2038 103,056,316  116,920,267    6,328,830    10,452,330    133,701,427     130% 6,609,904     136% 
2039 99,263,200  116,220,630    5,737,472    10,367,182    132,325,284     133% 3,402,121     137% 
2040 87,639,800  105,338,710    5,231,756    10,278,696    120,849,162     138% 3,338,096     142% 
2041 72,765,775  90,779,736    4,782,267    10,181,945    105,743,948     145% 3,425,605     150% 
2042 45,379,550  70,251,731    4,316,119    5,478,700    80,046,551     176% 2,298,095     181% 
2043 44,825,800  70,196,492    3,893,467    5,434,050    79,524,010     177% 2,357,010     183% 
2044 22,954,300  52,782,505    2,845,889    -     55,628,394     242% -       242% 
2045 4,712,750  40,192,731    2,269,434    -     42,462,165     901% -       901% 
2046 4,620,900  36,356,341    1,883,930    -     38,240,270     828% -       828% 
2047 2,714,250  31,313,467   1,604,663   -    32,918,130     1,213% -       1,213% 
TOTAL $2,702,573,197   $2,909,270,632    $184,161,387    $454,656,671    $3,548,088,689     $421,022,522    

 
1 Reflects amounts for second half of fiscal 2024. 
2 Includes a portion of excess Borrower Payments from loans funded by Prior Bonds that the Trust has directed the applicable Prior Bond trustee to transfer to the Master Trustee for deposit in the Revenue Fund under the 

MTA but otherwise excludes Borrower Payments related to Prior Loans. 
3 Reflects debt service on Refunded Prior Bonds, which amounts are transferred to the Revenue Fund held under the MTA. See “THE MTA BONDS – Flow of Funds under the Master Trust Agreement – Revenue Fund.” 
4 Additional Senior MTA Bonds may be issued if the debt service coverage, including such additional Senior MTA Bonds, is at least 105% for each fiscal year. 
5 Amounts expected to be transferred to the Equity Funds from the Program Trustee.  See Appendix H – “Prior Bonds and Prior Resolutions.” 
* Totals may not add due to rounding.  
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DESIGNATIONS AS GREEN BONDS AND SUSTAINABILITY BONDS 

The Trust is issuing the Series 25A Bonds and the Refunding Bonds as “Green Bonds” based on the intended 
use of the proceeds of the Series 25A Bonds and the prior use of the proceeds of the Refunded Bonds to finance 
projects that adhere to the environmental standards of the Clean Water Act and the Safe Drinking Water Act.  The 
Trust is issuing the Series 25B Bonds as “Sustainability Bonds” based on the intended use of the proceeds of the Series 
25B Bonds to finance projects that adhere both to the environmental standards of the Clean Water Act and the Safe 
Drinking Water Act and the designation of the Series 25B Borrowers as Tier 3 Disadvantaged Communities under 
such acts.  The purpose of labeling the Series 25A Bonds and the Refunding Bonds as “Green Bonds” and the Series 
25B Bonds as “Sustainability Bonds” is to allow investors to invest directly in bonds that finance environmentally 
beneficial projects and with respect to the Series 25B Bonds, also invest in Disadvantaged Communities.  Holders of 
Green Bonds or Sustainability Bonds do not assume any specific risk with respect to any of the funded projects.  
Moreover, holders of Green Bonds and Sustainability Bonds share the same security and only differ with respect to 
the designation and use of proceeds distinctions applicable thereto.  See “THE MTA BONDS – Source of Payment 
and Security” and “SECURITY FOR THE BORROWER OBLIGATIONS”. 

By designating the Series 25A Bonds and the Refunding Bonds as “Green Bonds,” the Trust intends to 
generally track the “Green Bond Principles,” as updated as of June 2021 and as promulgated by the International 
Capital Market Association (the “ICMA”).  By designating the Series 25B Bonds as “Sustainability Bonds,” the Trust 
intends that in addition to tracking the “Green Bond Principles,” the Series 25B Bonds will also generally track the 
ICMA’s “Social Bond Principles,” as updated as of June 2023, and the “Sustainability Bond Guidelines,” as updated 
as of June 2021.   

By reference to the ICMA’s “Green and Social Bonds: A High-Level Mapping to the Sustainable 
Development Goals,” as updated as of June 2023, the Trust intends that the proceeds of the Bonds will also be used 
in a manner that is expected to be generally consistent with the following United Nations Sustainable Development 
Goals (the “UN SDGs”): 

• Goal 3 – Ensure healthy lives and promote well-being for all at all ages 
• Goal 6 – Ensure availability and sustainable management of water and sanitation for all 
• Goal 12 – Ensure sustainable consumption and production patterns  
• Goal 14 – Conserve and sustainably use the oceans, seas and marine resources for sustainable development 

 
In addition, the Trust intends that the proceeds of the Series 25B Bonds will also be used in a manner that is 
expected to be consistent with the following UN SDGs: 

 
• Goal 9 – Build resilient infrastructure, promote inclusive and sustainable industrialization and foster 

innovation  
• Goal 10 – Reduce inequality within and among countries 
• Goal 11 – Make cities and human settlements inclusive, safe, resilient and sustainable 

 
See Appendix C for a detailed mapping of the UN SDGs to the projects funded by the New Money Bonds.  

While the Trust currently intends that the projects financed by the New Money Bonds will generally adhere to the 
applicable UN SDGs, the Trust does not guarantee that such criteria will ultimately be met, either in substance or with 
respect to any timeline set forth in the UN SDGs. 

 
Use of Proceeds   
 
 Both the Series 25A Bonds and Series 25B Bonds fund clean water and drinking water projects across the 
Commonwealth and therefore follow the same process described herein that formulates the basis for the Green Bond 
designation for the Series 25A Bonds and the environmental impact component of the Sustainability Bond designation 
for the Series 25B Bonds.  The Trust’s loan process is dictated by MassDEP’s IUPs as described above in 
“INTRODUCTORY STATEMENT – Overview of the Trust’s SRF Programs – Clean Water and Drinking Water 
SRFs” and below in “Project Evaluation and Selection Process.” 
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 For CWSRF projects, the program emphasizes watershed management priorities, stormwater management, 
and green infrastructure, and encourages communities to undertake projects with meaningful water quality and public 
health benefits. DWSRF projects emphasize compliance with federal and state water requirements to protect public 
health while addressing the Commonwealth’s drinking water needs.  
 

Project Categories. The SRF programs fund a wide range of projects. Eleven categories of projects are 
eligible to receive CWSRF assistance and six categories are eligible to receive DWSRF assistance.  The following is 
a brief overview of certain project categories being funded by the proceeds of the New Money Bonds.  See Appendix 
C for a more detailed explanation of the categories and the related project descriptions.  

CWSRF Eligible Project Categories 

• Wastewater Treatment Projects. These projects involve the maintenance, upgrade, or construction of 
wastewater treatment facilities.  

• Infiltration/Inflow (“I/I”) and Sewer System Rehabilitation Projects. These projects involve 
removing infiltration and inflow (i.e., water other than wastewater) from a sewer system, including construction 
associated with I/I rehabilitation, and the rehabilitation of sewers that have been damaged or exceeded their useful 
life.  

• Collector and Interceptor Sewer Projects. These projects involve the physical conveyance of 
wastewater. Collector sewers gather wastewater from the source, and interceptor sewers convey wastewater to a 
treatment facility.  

• Combined Sewer Overflow (“CSO”) Correction Projects. These projects involve the reduction of 
untreated water discharged from combined sewer systems which are a major cause of pollution and environmental 
degradation. 

• Non-Point Source (“NPS”) Sanitary Landfill. These projects involve the reduction of NPS pollution 
from landfills by capping, installing leachate collection systems, or repairing insufficient or damaged landfill 
systems.  

• NPS Decentralized Wastewater Treatment Systems. These projects involve the rehabilitating or 
replacing residential onsite wastewater treatment systems or clustered systems. Failed onsite systems are a leading 
source of groundwater and nutrient enrichment in waterways. This category contains the community septic 
management program projects. 

• Stormwater Infrastructure. These projects involve techniques for managing stormwater to prevent or 
reduce NPS pollutants from entering surface waters or ground waters.   

• Planning Projects. These projects involve developing plans to address water quality and related public 
health problems.  

DWSRF Eligible Project Categories 

• Drinking Water Treatment Projects. These projects involve the upgrade, maintenance, and 
construction of water treatment facilities.  

• Drinking Water Transmission and Distribution Projects. These projects involve the infrastructure 
that brings raw water to treatment facilities and the infrastructure that conveys treated water for consumption.  

• Drinking Water Source and Storage Projects. These projects involve two different categories. Source 
water projects are related to untreated water sources – such as rehabilitating surface water in a reservoir or drilling 
and maintaining wells. Storage projects deal with infrastructure for maintaining and storing treated water before 
it is distributed into a system. 
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• Drinking Water Planning and Design Projects. These projects involve the activities needed to plan 
design and/or study drinking water infrastructure.  

Series 25A Project Example. 

Massachusetts Development Finance Agency 
Devens Water Treatment Plant Project 
Series 25A Loan Amount $21,840,000 
UNSDG Alignment: 3, 6, 12 
 
Background 
 
The Devens Regional Enterprise Zone (“Devens”) is a 4,400-acre former military facility located in north-
central Massachusetts, bordering Worcester and Middlesex Counties, 30 miles northwest of Boston, and 
situated near the Nashua River. The Massachusetts Development Finance Agency (“MassDevelopment”) is 
the designated state agency responsible for the reuse, redevelopment, and operation of Devens. As part of 
this responsibility, MassDevelopment is responsible for providing all municipal services and serves a 
drinking water population of approximately 6,100 people. The Devens water system serves residential, 
commercial, industrial, and municipal users in Devens and includes approximately 354 service connections. 
 
PFAS are a family of chemicals widely used to manufacture common consumer goods and can be found in 
some legacy firefighting foams. PFAS has been called the “forever chemical” as it stays in the environment 
for a long duration and does not breakdown easily. In February 2018, PFAS levels were found to have a 
combined total above 70 parts per trillion (ppt) and exceeded the existing guidance of safe levels of PFAS. 
In October 2020, MassDEP published its PFAS public drinking water standard or Massachusetts Maximum 
Contaminant Level of 20 ppt.  In March 2023, the EPA proposed to set a Maximum Contaminant Level for 
two types of PFAS: 4 ppt for Perfluorooctanoic Acid and 4 ppt for Perfluorooctane Sulfonic Acid. 
 
The Devens water system consists of three primary well sources; Patton, Shabokin, and MacPherson Wells, 
the Grove Pond wellfield, two storage tanks and approximately 47 miles of water mains. In addition to 
exceeding the PFAS standards, the finished water from the Patton and Shabokin Wells exceeded the 
Secondary Maximum Contaminant Level for iron and manganese. Further, system inspections found that a 
plan to transfer water from the Patton Well to a treatment facility near the Shabokin Well using the exiting 
asbestos-cement (“AC”) water mains had to be abandoned because the AC pipe was degraded and would 
require extensive rehabilitation.  
 
The Project 
 
Pilot studies demonstrated that GreensandPlus™ filtering media is successful at removing high 
concentrations of iron and manganese and a PFAS treatment pilot systems using Granular Activated Carbon 
(“GAC”) and Ion Exchange (“IX”) contact chambers sites were successfully removing PFAS from source 
water. This project includes the construction of two 1.44 million gallons a day (“MGD”) water treatment 
plants (“WTP”) located at the Patton and the Shabokin well sites. The Patton WTP will treat source water 
from the existing well, while the Shabokin WTP will treat source water from the existing Shabokin Well and 
the future Sheridan Well.  
 
The new treatment facilities will include a GreensandPlus™ pressure filtration system for iron and 
manganese removal, GAC filters followed by IX contact chambers for PFAS removal. The WTPs will also 
have new chemical feed systems, a backwash recycling system, a settled solids waste system, baffled 
Clearwell and the required ancillary equipment and controls. Also included is construction of a new finished 
water main for the Patton WTP, new raw water, and finished water mains for the Shabokin WTP, and site 
restoration and miscellaneous work and cleanup necessary to provide complete and fully operational WTPs. 
 
Environmental and Public Health Impact 
 
The project will implement energy efficiency measures that include new water saving fixtures, the addition 
of variable frequency drive pumps, energy efficient heat, ventilation and air conditioning equipment, energy 
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efficient lighting, and optimized chemical feed systems. These improvements will have energy savings for 
the facilities and lower the overall carbon footprint of the water distribution system. 
 
By constructing new WTPs to remove iron, manganese and PFAS concentrations, public health and safety 
will be improved. The ingestion of elevated levels of manganese has been identified as a public health risk 
and MassDEP’s recent Office of Research & Standards guideline for manganese which closely follows the 
EPA Health Advisory for manganese. Humans are exposed to PFAS by consuming contaminated drinking 
water and adverse health effects in humans exposed to high levels of PFAS may include hepatic, 
cardiovascular, endocrine, immune, reproductive, and developmental effects. Also, studies have found that 
exposure to sufficiently elevated levels of PFAS may cause developmental effects in fetuses during 
pregnancy and in breast-fed infants.  
 
Economic Impact  
 
The Devens water treatment project is estimated to cost just over $27 million. Because this project was 
tackling PFAS mitigation it was eligible for two incentive programs offered by the Trust. First, all 2021 
Drinking Water PFAS mitigations projects were awarded 20% loan forgiveness using American Rescue Plan 
Act (“ARPA”) funds. This will save MassDevelopment nearly $5.5 million in loan principal. Second, this 
project is eligible for the 0% PFAS Mitigation Loan program which will save the community approximately 
$6 million in loan interest over the twenty-year loan term, totaling $11.5 million in savings. Providing these 
incentives allows public water providers to address serious public health dangers while reducing the impact 
on local rate payers. 
 

 Sustainability Bonds – Disadvantaged Community Program.  The distinction between the two series of 
New Money Bonds in both designation and use of proceeds is that the projects being funded from the proceeds of the 
Series 25B Bonds are located in communities that are identified as the most disadvantaged based on an Affordability 
Calculation described below.  This distinction formulates the basis for the social impact component of the 
Sustainability Bond designation for the Series 25B Bonds.  The use of proceeds for the Series 25B Bonds is limited 
to projects in communities categorized as Tier 3 communities under the Trust’s Disadvantaged Community Program, 
which determination is made at the time of the IUPs publication.   

The Safe Drinking Water Act and the Clean Water Act require states to develop affordability criteria to 
identify communities that need additional subsidization to afford the costs of constructing needed infrastructure 
projects.  The Trust labels those communities identified by the affordability criteria as Disadvantaged Communities. 
SRFs are required to provide a percentage of the annual DWSRF and CWSRF Federal Capitalization Grants as 
additional subsidy to these communities.  The Trust allocates the subsidy in the form of loan forgiveness and uses 
additional contract assistance from the Commonwealth to provide subsidy in excess of the amount funded by the 
DWSRF and CWSRF Federal Capitalization Grants.  The Trust developed the Affordability Calculation to identify 
Disadvantaged Communities and it is based on an Adjusted Per Capita Income (“APCI”) metric.  In addition to 
allowing the Trust to determine financial need, the APCI metric uses transparent sources of data that are publicly 
available. Pursuant to EPA guidance, the criteria must be based upon income, unemployment data, population trends, 
and other data determined relevant by the state.  The Trust and MassDEP use the following formula to calculate the 
affordability tiers: APCI = Per Capita Income * Employment Rate * Population Change. Based on the APCI formula 
described above, the Trust calculates APCI for the Commonwealth and its 351 individual municipalities annually.  
Communities that fall below the Commonwealth’s APCI are assigned into three (3) affordability tiers based on a 
community’s APCI as a percentage of the Commonwealth’s APCI.  The proceeds of Series 25B Bonds will fund 
projects in communities in the lowest tier, Tier 3, which are communities that have an APCI lower than 60% of the 
Commonwealth APCI, as determined during the IUP process. For further details on the Tiers, see Appendix C – 
“Series 25 Project Descriptions”.  

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

  



 

13 

 

Series 25B Project Example. 

Town of Spencer  
Wastewater Treatment Facility Upgrades Project 
Series 25B Loan Amount $40,116,057  
Disadvantaged Community: Tier 3 
UNSDG Alignment: 3, 6, 9, 10, 11, 12 and 14  
 
Background 
 
The Town of Spencer (“Spencer”) is a rural community located in central Massachusetts, 12 miles west of the 
City of Worcester and 57 miles west of the City of Boston. Spencer’s wastewater treatment facility (“WWTF”) 
services approximately 1,600 residential and commercial connections with a maximum capacity of 1.08 MGD. 
The WWTF was originally constructed in 1946 and has had major upgrades in the 1960s and 1980s with smaller 
modifications since then. It is a uniquely designed plant in that it incorporates constructed wetlands for tertiary 
treatment prior to discharging to the Cranberry River.  Residents of Spencer were concerned that these constructed 
wetlands and discharges impact the quality of water downstream, including recreational water bodies such as 
Lake Quacumquasit and Quaboag Pond. 
 
The current WWTF, with many of its major components dating back to the 1980s, cannot meet the increased 
discharge requirements for the Spencer’s 2019 National Pollutant Discharge Elimination System (“NPDES”) 
discharge permit. The WWTF would be unable to comply with more stringent total phosphorus requirements. 
Additionally, the facility was unable to comply with copper discharge requirements which have led to the town 
being under an EPA administrative order. Finally, while not currently limited under NPDES requirements the 
town and planners are anticipating future total nitrogen requirements that the WWTF would not be able to meet.  
Spencer must meet these new NPDES requirements by December 2024.  
 
The Project 
 
This project involves upgrading the WWTF to meet more stringent phosphorous and copper permit requirements, 
achieve nitrogen removal goals, improve safety for plant workers, and upgrade aging infrastructure. The main 
components of this project include abandoning the constructed wetlands discharge process for more modern and 
effective treatment processes, installing upgraded influent screening and grit removal systems to increase solid 
materials removal such as paper and plastic while also increasing screening capacity during high flow events.  
 
The current influent four pump system that is at the end of its useful life will be replaced with a more efficient 
and dynamic two pump system. With the abandonment of the constructed wetlands, a new tertiary treatment 
system is required to meet NPDES discharge permit requirements for phosphorous and copper removal. A new 
tertiary treatment building will be constructed to house rapid mix tanks for chemical addition, chemical storage 
facilities, disc filters, ultraviolet disinfection, and flow meters. The basement of the facility will house return 
activated sludge pumps, waste activated sludge pumps, and a new plant water pumping system. 
 
Finally, the WWTF accepts septage and brewery waste, which represents a significant amount of influent loading. 
This project will reuse existing infrastructure to provide flow measurement capabilities, add septage screening, 
separate storage tanks for septage and industrial/brewery waste, the ability to discharge septage to rotary drum 
thickeners or plant influent for load management, and adequate storage to handle multiple days of septage 
acceptance. Two abandoned primary clarifier tanks will be repurposed to handle septage storage and fitted with 
removable covers for odor control purposes. 
 
Environmental Impact and Public Health Impact 
 
Elevated levels of phosphorous are known to negatively impact aquatic life by accelerating algal growth, which 
impacts water quality, aquatic food resources and habitats, and decreases the oxygen available to fish and other 
aquatic life. Some algal blooms produce elevated toxins and bacteria growth that can make humans and animals 
sick. In addition, high concentrations of copper produced by the plant can also be toxic to aquatic life.  
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Reducing nitrogen, phosphorous and copper will ensure that the local water bodies, wetlands, and several 
endangered species are not harmed by the WWTF discharges. Improvements at the WWTF will improve water 
quality by limiting nutrient discharges and bypass events. Additionally, occasional secondary treatment bypass 
events result in flows being diverted directly to the constructed wetlands where untreated wastewater is lost to 
groundwater. There are residents in the area on private wells and residents downstream that live on Quaboag Pond 
and Quacumquasit Pond and there is fishing activity along the Cranberry River and downstream waterbodies. The 
public health risk to drinking water and recreational activities due to discharges will be greatly diminished with 
the completion of this project.  
 
Economic Impact 
 
The total projected cost of the WWTF upgrade is approximately $47 million and Spencer will save approximately 
$23.6 million in total debt service by utilizing the Trust’s financing. Through the CWSRF program, Spencer can 
take advantage of two programs for savings on the loan.  First, Spencer received approximately $6.6 million in 
loan forgiveness, 9.9% or $3.8 million as a result of its designation as a Tier 3 Disadvantaged Community and an 
additional 7.5% or $2.8 million from ARPA funds.  Second, this project was eligible for the 0% Interest Rate 
Nutrient Enrichment Reduction loan program, which will save Spencer $17 million in interest costs over the 
thirty-year loan term. 

 
Project Evaluation and Selection Process  

Applicants for Trust financing under the MTA Program are required to complete an application form that 
includes general recipient information, financial information, terms of the financial assistance required, and, if 
applicable, demographic and system information.  The projects to be funded by the Trust are selected on an annual 
basis.  Each year, the Trust’s state-level partner, MassDEP, selects projects to be financed and publishes the 
information in the Clean Water and Drinking Water IUPs.  

MassDEP engineers review detailed project specifications and rank the projects against criteria that measure 
the severity of the problem being addressed, the sensitivity of the environment affected by the problem, and the 
appropriateness of the proposed solution to the described problem.  For more information regarding the project 
selection process, see the Final 2023 Clean Water IUP and the Final 2023 Drinking Water IUP at the following 
address:  https://www.mass.gov/state-revolving-fund-srf-loan-program.  For additional information on the Trust’s 
partnership with MassDEP, see “THE TRUST.” 

Management of Bond Proceeds  

The proceeds of the New Money Bonds will be deposited into segregated CWSRF and DWSRF accounts 
within the Project Fund.  Each project funded from the proceeds of the New Money Bonds or SRF Programs Funds is 
individually tracked internally at the Trust and the MassDEP offices.  The accounts are invested using the Trust’s 
Investment Policy, which allows for investment in municipal obligations rated AA or higher, direct obligations of the 
U.S. government and federal agencies, and secure money market funds, including a Commonwealth combined 
investment fund, the Massachusetts Municipal Depository Trust. 

Post-Issuance Reporting  

The Trust will report on the net proceeds of the New Money Bonds once a year in its Annual Report to the 
EPA and will list the progress of the projects and the continued use of proceeds.  The reporting on the New Money 
Bonds will also be included in an appendix of the Trust’s Annual Report.  The Trust will report on the New Money 
Bonds until all New Money Bond proceeds have been fully expended.  The report will be in substantially the same 
form as is presented in Appendix C, which provides detailed project descriptions and mappings to the UN SDGs.  The 
Massachusetts Clean Water Trust Annual Reports, including its final report with respect to the Refunded Bonds which 
was included in the 2018 Annual Report, are available at the following address: https://www.mass.gov/info-
details/investor-resources and the Trust expects to post future Annual Reports at the same location. 
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MASTER TRUST AGREEMENT PROGRAM 

The New Money Bonds will be the eleventh Series of MTA Bonds and the Refunding Bonds will be twelfth 
Series of MTA Bonds.  The Trust may issue both Senior MTA Bonds and Subordinate MTA Bonds under the Master 
Trust Agreement.  The Bonds will be issued as Senior MTA Bonds. The Trust has not issued any Subordinate MTA 
Bonds. 

Under the MTA Program, the Trust can use proceeds of bonds or SRF Program Funds to fund Loans to or 
purchase local governmental obligations from local governments and public authorities and certain private entities.  
Repayments on all Loans financed or refinanced through the MTA Program (“Borrower Payments”), together with 
Contract Assistance Payments and earnings on certain funds held under the Trust Agreement are expected to be used 
to pay debt service on the MTA Bonds. 

Many of the Borrowers whose payments are pledged to pay debt service on the MTA Bonds have been 
borrowers under the Prior Programs.  There have been no payment defaults by the Trust’s borrowers that have 
required the use of other sources of funds to pay debt service on the Prior Bonds and there have been no 
payment defaults by the Trust’s borrowers under the MTA Program. 

THE MTA BONDS 

Special Obligations 

The MTA Bonds are special obligations of the Trust and do not constitute a pledge of its full faith and credit.  
The MTA Bonds are payable solely from the funds pledged therefor pursuant to the Master Trust Agreement and the 
applicable Supplemental Trust Agreement.  The Trust has no taxing power.  Neither the Commonwealth nor any 
political subdivision thereof is obligated to pay the MTA Bonds, and neither the faith and credit nor the taxing power 
of the Commonwealth or any political subdivision is pledged to the payment of the MTA Bonds.  See “Sources of 
Payment and Security – Contract Assistance Payments” below with respect to the Commonwealth’s obligation to 
make Contract Assistance Payments. 

Sources of Payment and Security 

Debt service on the MTA Bonds is expected to be paid from a combination of three sources: 

• Borrower Payments.  All payments due on each Loan not including any administrative fees or 
origination fees.  Currently, each Borrower borrowing up to 20 years is obligated to repay the principal 
amount of its Loan at an interest rate of 2% or less, depending on the subsidy level to which such Loan 
is entitled.  Certain Loans with terms greater than 20 years may bear interest at a rate in excess of 2%.  
Payments on the Loans are due to the Trust fifteen (15) days in advance of debt service payments on the 
related series of Bonds.  Along with certain other Commonwealth agencies, the Trust has the right to 
intercept local aid payments made by the Commonwealth to a city or town if such city or town fails to 
make its payments under its Financing Agreement as described more fully herein.  See “SECURITY 
FOR THE BORROWER OBLIGATIONS” for a description of the security and sources of payment for 
the local bonds issued by the Borrowers.  “Borrower Payments” includes payments on account of certain 
loans which are held under, and subject to the lien of, the Prior Bond Resolutions or the Program 
Resolution (the “Prior Loans”), but only to the extent that such payments are transferred to the Master 
Trustee after any deposits or transfers required under the Prior Bond Resolutions.  See Appendix A – 
“Form of Master Trust Agreement – Prior Bond Revenues” and the definition of “Borrower Payments” 
in Appendix A. 

• Earnings.  All earnings received on investment of moneys in the funds and accounts held pursuant to 
the Master Trust Agreement and paid or to be paid into the Revenue Fund as set forth in the Trust 
Agreement. 

• Contract Assistance Payments.  Pursuant to the Act and the Amended and Restated Agreement for 
Contract Assistance dated as of June 1, 2018 (as amended from time to time, the “Commonwealth 
Assistance Contract”), between the Trust and the Treasurer and Receiver-General of the Commonwealth 
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(the “State Treasurer”), the Commonwealth makes payments to the Trust on behalf of certain Borrowers 
to provide for a portion of the debt service subsidy on Loans (the “Contract Assistance Payments”). 

The obligation of the Commonwealth under the Commonwealth Assistance Contract to provide 
assistance payments to the Trust constitutes a general obligation of the Commonwealth, for which its 
full faith and credit are pledged.  However, it should be noted that Chapter 62F of the Massachusetts 
General Laws imposes a state tax revenue growth limit and does not exclude Commonwealth debt 
obligations, including contract assistance, from the scope of the limit.  This statute is subject to 
amendment or repeal by the Massachusetts Legislature.  The Commonwealth Assistance Contract is 
pledged under the Master Trust Agreement to the Master Trustee for the benefit of the holders of the 
MTA Bonds, subject to the prior pledge thereon under the Program Resolution to the Program Trustee 
for the benefit of all holders of the Prior Bonds.  The Contract Assistance Payments with respect to the 
Prior Bonds are pledged, upon receipt, under the applicable Prior Bond Resolutions for the benefit of the 
holders of the individual series of Prior Bonds.  The Contract Assistance Payments with respect to the 
MTA Bonds are pledged, upon receipt, under the Master Trust Agreement for the benefit of the holders 
of the MTA Bonds.  In addition, the Trust has covenanted in the Master Trust Agreement and in the 
Prior Resolutions to enforce the terms of the Commonwealth Assistance Contract as they pertain to SRF 
Bonds. 

The Act limits the aggregate annual amount of Contract Assistance Payments that may be 
provided to loans funded by the Trust. At the date of this Official Statement, the maximum amount of 
Contract Assistance Payments that will be payable in any fiscal year with respect to all Loans currently 
outstanding or for which the Trust has issued firm commitments (including Loans expected to be made 
in connection with the Bonds) does not exceed the applicable limits provided in the Act. 

The MTA Bonds are also secured by a pledge of certain funds and accounts held under the Master Trust 
Agreement.  All MTA Bonds are secured by the Revenue Fund and the Equity Funds.  The Senior MTA Bonds are 
further secured by the Senior Debt Service Fund, Senior Debt Service Reserve Fund and the Senior Redemption Fund.  
The Trust has not funded the Senior Debt Service Reserve Fund in connection with any previous issuance of MTA 
Bonds and does not intend to fund the Senior Debt Service Reserve Fund in connection with the issuance of the Bonds.  
Subordinate MTA Bonds, if any, are secured by the Subordinate Debt Service Fund, the Subordinate Debt Service 
Reserve Fund and the Subordinate Redemption Fund.  To the extent there are amounts in the Project Fund allocable 
to a particular Borrower, those amounts are available to cure Payment Defaults by such Borrower. 

Debt Service on Senior MTA Bonds.  In the event of a shortfall in amounts needed for debt service on Senior 
MTA Bonds, the Master Trustee shall promptly transfer the amount necessary to make up such deficiency, first, from 
the amounts on deposit in the Senior Redemption Fund, if any, second, from the Senior Debt Service Reserve Fund, 
if any, and third, from the applicable Equity Fund. 

Debt Service on Prior Bonds.  The Master Trust Agreement provides that, subject to the limitation set forth 
under the heading “– Transfers Out of the Master Trust Agreement” below, if there is a shortfall in amounts needed 
for scheduled principal (on maturity or scheduled sinking fund redemption) or interest on the Prior Bonds under the 
Prior Resolutions or for Scheduled Hedge Payments relating to Prior Bonds, in each case which is not otherwise cured 
as provided the applicable Prior Resolutions, the Trust shall direct the Master Trustee to transfer to the applicable 
Prior Bond trustee from the applicable Equity Fund, an amount necessary to cure such shortfall. 

Transfers Out of the Master Trust Agreement. Any moneys held by the Master Trustee pursuant to the 
Master Trust Agreement may be transferred out of the funds, accounts and subaccounts of the Master Trust Agreement 
(including without limitation the Equity Funds) in accordance with the Master Trust Agreement or free and clear of 
the lien thereof, at the written direction of the Trust upon delivery to the Master Trustee of a written report setting 
forth that the removal of such moneys would not reduce the amount of Program Assets available in the then-current 
or any future fiscal year to less than 115% of Aggregate Debt Service in the then-current or any future fiscal year with 
respect to all MTA Bonds Outstanding and any other payments due under the Master Trust Agreement secured on a 
parity with the MTA Bonds. 
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No Right of Acceleration.  The Owners, the Master Trustee, any Hedge Provider and any issuer of Credit 
Enhancement or Liquidity Facility shall not have any right to accelerate the payment of principal or interest due on 
any MTA Bonds Outstanding, Reimbursement Obligations or payments due under Parity Hedge Agreements. 

Flow of Funds Under the Master Trust Agreement 

 The following chart shows the flow of funds under the Trust’s Master Trust Agreement, Prior Resolutions 
and Single Obligor Bond Program.  

 

The Master Trust Agreement provides for the creation of the following funds and accounts (collectively, the 
“Funds and Accounts”): the Project Fund (including the Cost of Issuance Account), the Revenue Fund, the Senior 
Debt Service Fund, the Subordinate Debt Service Fund, the Senior Debt Service Reserve Fund and Subordinate Debt 
Service Reserve Fund (each including Clean Water Accounts and Drinking Water Accounts), the Senior Redemption 
Fund, the Subordinate Redemption Fund, the Clean Water Equity Fund and the Drinking Water Equity Fund (each 
including Interim Loan Accounts), the Administrative Expense Fund, the Rebate Fund and the Contract Assistance 
Fund (including a Clean Water Account and a Drinking Water Account).  See Appendix A – “Form of Master Trust 
Agreement” for more information about such Funds and Accounts. 

Revenue Fund. 

The flow of funds described below applies only while no Subordinate MTA Bonds are Outstanding.  
Although the Trust has not yet issued any Subordinate MTA Bonds, it may do so in the future.  For a description 
of the flow of funds applicable (including with respect to the Bonds) while Subordinate MTA Bonds are 
Outstanding, see Appendix A – “Form of Master Trust Agreement – Revenue Fund.” 

The Master Trustee shall hold all local bonds issued by Borrowers to secure Loans for the credit of the 
Revenue Fund established by the Master Trust Agreement.  The Master Trustee shall deposit in the Revenue Fund all 
Program Revenues, including without limitation all Borrower Payments, Contract Assistance Payments with respect 
to Loans and earnings, if any, on certain funds held under the Master Trust Agreement as described therein. 
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The Trust has in the past and may again in the future issue MTA Bonds to refund Prior Bonds (collectively, 
“Refunded Prior Bonds”).  In such event, excess Prior Bond Revenues, if any, are transferred on each interest payment 
date for such Refunded Prior Bonds to the Master Trustee for deposit in the Revenue Fund.  Prior to any such transfer, 
Prior Bond Revenues are first applied to (1) the payment of Principal Installments (as defined in the applicable Prior 
Bond Resolutions) and interest due and unpaid or to become due on such date on the applicable Outstanding Prior 
Bonds, and satisfaction of all other applicable requirements of the applicable Prior Bond Resolution, and (2) transfers 
to other Prior Bond trustees on such dates as required by any applicable Refunding Prior Resolutions (including any 
transfers to the Program Trustee for deposit under the Program Resolution). 

On or before each debt service payment date on the MTA Bonds, the Master Trustee shall withdraw from the 
Revenue Fund and transfer to the Senior Debt Service Fund, the amounts, if any, required so that the balance in such 
fund equals the sums of the interest and principal to become due on such debt service payment date, and all Scheduled 
Hedge Payments due under any Parity Hedge Agreement and Reimbursement Obligations, due with respect to, the 
Senior MTA Bonds. 

Following the deposit to the Senior Debt Service Fund, the Master Trustee shall transfer any balance 
remaining in the Revenue Fund: first, to the Rebate Fund if and to the extent required so that the amount therein equals 
the rebate requirement, second, to the Clean Water Account or Drinking Water Account, as applicable, in the Senior 
Debt Service Reserve Fund (as directed by the Trust), to the extent and in the amount of any draws on the applicable 
Account theretofore made as provided in the Master Trust Agreement due to a Payment Default, but only to the extent 
of Program Revenues received and deposited in the Revenue Fund in satisfaction of such Payment Default, third, to 
the Senior Redemption Fund, all or any portion of the remaining balance in the Revenue Fund and fourth, to the 
applicable Equity Fund, 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 Master Trustee of a certificate of an Authorized 
Officer of the Trust to the effect that following such payment expected Program 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 Scheduled Hedge Payments under Parity Hedge Agreements and Reimbursement Obligations and all required 
deposits, if any, into all Funds and Accounts established and maintained under the Master Trust Agreement.  See 
Appendix A – “Form of Master Trust Agreement – Revenue Fund” for the flow of funds that would apply 
(including with respect to the Bonds) while Subordinate MTA Bonds are Outstanding. 

Senior Debt Service Reserve Fund.  The Master Trustee shall promptly deposit in the Senior Debt Service 
Reserve Fund such amounts as set forth in a Supplemental Trust Agreement and any amounts transferred to the Senior 
Debt Service Reserve Fund, as provided in the Master Trust Agreement in order to reimburse the Senior Debt Service 
Reserve Fund for transfers to the Senior Debt Service Fund to provide for payment of principal of and interest on the 
Senior MTA Bonds, a Scheduled Hedge Payment or Reimbursement Obligation.  Upon receipt thereof, all earnings 
derived from the investment or deposit of moneys in the Senior Debt Service Reserve Fund shall be transferred by the 
Master Trustee to the Revenue Fund.  If on any debt service payment date for any Senior MTA Bonds, after the 
transfer from the Revenue Fund described above, the amounts on deposit and available in the Senior Debt Service 
Fund and the Senior Redemption Fund are insufficient to pay debt service on the Senior MTA Bonds and any 
Scheduled Hedge Payment or Reimbursement Obligations then payable by the Trust with respect to Senior MTA 
Bonds, the Master Trustee shall promptly withdraw the amount of such deficiency from amounts on deposit in the 
Senior Debt Service Reserve Fund (or the balance in the Senior Debt Service Reserve Fund if the aggregate amount 
therein is less than such deficiency), as directed by the Trust, and shall deposit such amount in the Senior Debt Service 
Fund.  The Trust has not funded the Senior Debt Service Reserve Fund in connection with any previous issuance 
of MTA Bonds and does not intend to fund the Senior Debt Service Reserve Fund for the Bonds. 

Equity Funds.  The Master Trustee shall deposit the following amounts in the Clean Water Equity Fund or 
Drinking Water Equity Fund, as applicable, upon receipt (except to the extent otherwise provided in the Master Trust 
Agreement or any Supplemental Trust Agreement): (1) all Federal Capitalization Grants and Commonwealth 
Matching Grants and amounts drawn thereon; (2) other amounts paid to the Trust (or to the Commonwealth and 
appropriated to the Trust) representing financial assistance provided pursuant to the Federal Acts for purposes of 
deposit in an SRF; (3) other amounts appropriated to the Trust by the Commonwealth for purposes of an SRF; (4) all 
amounts transferred to an Equity Fund from the applicable account in the Deficiency Fund held under the Program 
Resolution in accordance therewith; (5) amounts transferred from one Equity Fund to the other as permitted under the 
Master Trust Agreement; (6) all amounts paid to or for the account of a Borrower on account of interest on any Interim 
Loan made in anticipation of a Loan; and (7) any other amounts paid to the Master Trustee for deposit in an Equity 
Fund. 
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Subject to the uses permitted under this heading, funds, securities, investments and other property held from 
time to time in the Equity Funds are available for, and pledged to, the payment of debt service on the MTA Bonds 
when due and the payment of any other amounts required to be paid from time to time from the Funds and Accounts 
held under the Master Trust Agreement.  Notwithstanding the limitations set forth under the heading “– Transfers Out 
of the Master Trust Agreement” above and the previous sentence, the Master Trust Agreement provides that the Trust 
may from time to time pledge and grant a security interest in all or any of the assets of the Equity Funds to any other 
Person in connection with the programmatic uses permitted by the Act or the applicable Federal Act, which pledge 
may be on a parity with, or subordinate, to the pledge made under the Master Trust Agreement. 

The available moneys in an Equity Fund may be used (i) to make Loans or Interim Loans, (ii) subject to 
certain limitations in the Master Trust Agreement, reimburse the Trust for Interim Loans or Loans pursuant to existing 
Financing Agreements funded from moneys or assets in the MTA Program, (iii) to make up deficiencies in any Fund 
under the Master Trust Agreement, or (iv) to make deposits and provide other subsidies and assistance in connection 
with the MTA Program and other programs of the Trust pursuant to applicable law, upon such terms as the Trust may 
determine, including deposits into the Senior Debt Service Reserve Fund or Subordinate Debt Service Reserve Fund, 
as set forth in an applicable Supplemental Trust Agreement. 

Subject to the limitations set forth above under “– Transfers Out of the Master Trust Agreement” above, if 
there is a shortfall in amounts needed to pay principal of or interest on Prior Bonds under the applicable Prior Bond 
Resolution or Scheduled Hedge Payments due with respect to a series of Prior Bonds which is not otherwise cured as 
provided the applicable Prior Resolution, the Trust shall direct the Master Trustee to transfer to the applicable trustee 
from the applicable Equity Fund, an amount necessary to cure such shortfall. 

The Master Trust Agreement does not require the Trust to maintain any minimum balance in the Equity 
Funds and the Trust makes no covenant to any Bondowner or any other party that funds or other assets will be available 
in the Equity Funds in the event of a deficiency on any debt service payment date.  See Appendix A – “Form of Master 
Trust Agreement – Clean Water Equity Fund” and “– Drinking Water Equity Fund.” 

Cross-Collateralization 

Notwithstanding anything in the Master Trust Agreement to the contrary, the Trust may deliver at any time 
to the Master Trustee a certificate of an Authorized Officer pursuant to which the Trust may direct the transfer of 
funds or the allocation of liabilities (i) within the Clean Water Equity Fund or a Clean Water Account of any Fund to 
the Drinking Water Equity Fund or a Drinking Water Account of any Fund or (ii) within the Drinking Water Equity 
Fund or a Drinking Water Account of any Fund to the Clean Water Equity Fund or a Clean Water Account of any 
Fund.  The only limitations on the transfer of funds shall be as set forth in the Act, the Clean Water Act and the Safe 
Drinking Water Act.  In addition, any moneys, funds, revenues or other assets in any funds, accounts or subaccounts 
created under the Master Trust Agreement may be used to pay Debt Service with respect to any MTA Bonds (except 
as limited by the Master Trust Agreement) in a manner consistent with the Act, the Clean Water Act and the Safe 
Drinking Water Act.  In 2023, the Trust voted to permit $100 million to be available for transfer from the Clean Water 
Equity Fund to Drinking Water Equity Fund, if necessary, to provide funds for loans, which amounts would be repaid 
to the Clean Water Equity Fund over time. 

Additional Bonds 

The Master Trust Agreement provides for the issuance of additional Senior MTA Bonds and additional 
Subordinate MTA Bonds.  Prior to the issuance of any additional Senior MTA Bonds, the Trust must certify that (i) 
Borrower Payments received or to be received, (ii) earnings received or to be received on investment or deposit of 
moneys in the Funds and Accounts held pursuant to the Master Trust Agreement and paid or to be paid to the Revenue 
Fund, (iii) Contract Assistance Payments allocable to Loans, and (iv) to the extent not already included in (i), (ii) or 
(iii), Prior Bond Revenues (collectively, “Program Revenues”) for the current and each subsequent fiscal year are not 
projected to be less than 105% of the Aggregate Debt Service on all Senior MTA Bonds outstanding and any 
obligations issued under the Trust Agreement on a parity therewith, including the proposed additional Senior MTA 
Bonds, for the then-current and each subsequent fiscal year.  Prior to the issuance of any Subordinate MTA Bonds, 
the Trust must certify that the Program Revenues for the current and each subsequent fiscal year are not projected to 
be less than 100% of the Aggregate Debt Service on all MTA Bonds outstanding, including the proposed additional 
Subordinate MTA Bonds, for the then-current and each subsequent fiscal year. 
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Refunding Bonds 

The Master Trust Agreement provides for the issuance of refunding bonds (“Refunding Bonds”) to refund 
all or a part of the MTA Bonds or any Prior Bonds.  Prior to the issuance of any Refunding Bonds to refund other 
MTA Bonds, the Trust must deliver a certificate setting forth the Aggregate Debt Service for each fiscal year in which 
MTA Bonds are or will be Outstanding (a) computed immediately prior to the delivery of such Refunding Bonds and 
(b) computed immediately after the delivery of such Refunding Bonds, and showing either that (x) the Aggregate Debt 
Service in each fiscal year in which MTA Bonds will be Outstanding as computed in (b) of this paragraph will not be 
greater than the Aggregate Debt Service in each such fiscal year as computed in (a) of this paragraph or (y) the 
maximum annual Aggregate Debt Service for all such fiscal years as computed in (b) of this paragraph will not be 
greater than the maximum annual Aggregate Debt Service for all such fiscal years as computed in (a) of this paragraph, 
provided that, in lieu of such certificate, the Trust may deliver either (A) a certificate satisfying the conditions for the 
issuance of Additional Senior Bonds (if the Refunding Bonds are to be issued as Additional Senior MTA Bonds), (B) 
a certificate satisfying the conditions for the issuance of Additional Subordinate MTA Bonds (if the Refunding Bonds 
are to be issued as Additional Subordinate MTA Bonds), or (C) confirmation that the issuance of such Refunding 
Bonds will not cause a rating agency that has assigned and then maintains a rating on any MTA Bonds at the request 
of the Trust to lower, suspend or otherwise adversely affect any underlying rating then maintained on any outstanding 
MTA Bonds, without regard to any credit enhancement; provided that if Refunding Bonds are being issued to refund 
Prior Bonds, Aggregate Debt Service for purposes of clause (a) above shall include debt service on the Prior Bonds. 

SECURITY FOR THE BORROWER OBLIGATIONS 

Borrowers that receive Loans funded with proceeds of MTA Bonds or from SRF Program Funds may include 
local governmental units, including cities, towns, local and regional water and wastewater districts, municipal water 
and sewer commissions and the MWRA, and, in the case of the drinking water SRF program, may also include private, 
for-profit owners of public water systems and not-for-profit owners of community water systems.   

Cities and Towns 

Pursuant to the Act, each Borrower that is a city or town is authorized to secure its Loan with a local bond 
that is either a general obligation of such city or town payable from any source, including but not limited to ad valorem 
taxes, or a revenue obligation secured by water or sewer revenues or other particular revenues of the municipality, or 
a combination thereof. 

Local bonds that are general obligations constitute a pledge of the full faith and credit of the city or town.  
Payment is not limited to a particular fund or revenue source.  Except for the local aid intercepts described under 
“Local Aid Intercept” and taxes on the increased value of certain property in designated development districts, which 
may be pledged for the payment of bonds issued to finance projects within such districts, neither the Trust nor other 
holders of general obligations of cities and towns have a statutory priority or security interest in any assets of the 
municipality, although the use of certain moneys may be restricted. 

The principal source of tax revenue for Massachusetts cities and towns is the tax on real and personal 
property.  Massachusetts law directs municipal tax assessors to include annually in the property tax levy for the next 
fiscal year “all debt and interest charges matured and maturing during the next fiscal year and not otherwise provided 
for and all amounts necessary to satisfy final judgments.”  The amount of the tax levy is limited by a statute known as 
Proposition 2½.  However, the voters in each municipality may vote to exclude from the limitation any amounts 
required to pay debt service on specific bond issues. 

The primary limitation on the amount of the tax levy is that the levy cannot exceed 2.5% of the full and fair 
cash value of the taxable property in the municipality.  A secondary limitation is that the tax levy cannot exceed the 
maximum levy limit for the preceding fiscal year, as determined by the Commissioner of the Massachusetts 
Department of Revenue (“Commissioner of Revenue”), by more than 2.5%, subject to an exception for property added 
to the tax rolls and for certain substantial valuation increases other than as part of a general revaluation.  This secondary 
or “growth” limitation on the tax levy may be exceeded in any year by a majority vote of the voters, but an increase 
in the growth limit under this procedure does not permit a tax levy in excess of the primary limitation.  The applicable 
tax limits may also be reduced in any year by a majority vote of the voters.  The Commissioner of Revenue may adjust 
any tax limit “to counterbalance the effects of extraordinary, non-recurring events which occurred during the base 
year.” 
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Except for taxes on the increased value of certain property in designated development districts which may be 
pledged for the payment of debt service on bonds issued to finance projects in such districts, no provision is made 
under Massachusetts law for a lien on any portion of the tax levy to secure particular bonds or notes or bonds and 
notes generally (or judgments on bonds or notes) in priority to other claims.  Provision is made, however, for 
borrowing to pay judgments rendered after the tax levy has been fixed.  With the approval of the Commonwealth’s 
Director of Accounts, judgments may also be paid from available funds without appropriation and included in the next 
tax levy unless other provision is made. 

Massachusetts cities and towns are subject to suit on their general obligation bonds and notes, and courts of 
competent jurisdiction have power in appropriate proceedings to order payment of a judgment on the bonds or notes 
from lawfully available funds or, if necessary, to order the city or town to take lawful action to obtain the required 
money, including the raising of it in the next annual tax levy, within the Proposition 2½ limits. 

Regional Sewer Districts 

Certain regional districts, which include two or more cities or towns, have been established by the 
Massachusetts Legislature to provide wastewater services within the district.  Local bonds of such districts are general 
obligations of the districts, which have no taxing power and which assess debt service and other costs upon the 
constituent cities and towns within the district in accordance with the laws under which the districts were organized 
and with contractual agreements among such cities and towns.  The constituent municipalities’ obligations to pay such 
district assessments are general obligations of the municipalities, generally subject to the limitations of Proposition 
2½ described above. 

Water Districts 

Certain water districts have been established by the Massachusetts Legislature for the purpose of providing 
drinking water services to a designated area of a city or town, or to designated areas within more than one city or town.  
Such districts have taxing power within their specified service area, and also have the ability to charge water rates 
within such service area.  They can impose taxes and set their rates and charges independently, and their rates and 
charges are not subject to regulation by any other governmental body.  The local bonds of such districts are general 
obligations of the districts, generally subject to the limitations of Proposition 2½ described above. 

Municipal Water and Sewer Commissions and the Massachusetts Water Resources Authority 

Loans funded by the Trust for municipal water and sewer commissions and for the MWRA are payable from 
retail or wholesale water and sewer revenues.  Such commissions and the MWRA are public instrumentalities and 
political subdivisions of the Commonwealth which are responsible for the operation of the water and wastewater 
systems of a particular service area.  They have no taxing power but fund their operations through the collection of 
fees and charges and, in the case of the MWRA, by assessment upon its 61 member cities, towns, districts and other 
service recipients.  They set their rates, charges and assessments independently, and their rates, charges and 
assessments are not subject to regulation by any other governmental body.  To finance improvements to their water 
and wastewater systems, such commissions and the MWRA issue revenue bonds secured by a lien on their revenues.  
The local bonds issued by the MWRA and certain of such commissions to the Trust are subordinated as to both lien 
and payment to the senior indebtedness issued by the MWRA or such commission, as applicable. 

Private Water Systems 

Under the Safe Drinking Water Act, private, for-profit owners of public water systems and not-for-profit 
owners of community water systems (as defined by the Safe Drinking Water Act) may qualify for financial assistance 
from the Trust’s DWSRF program. 

Local Aid Intercept 

Upon a Borrower’s default in payment on its Loan, the Trust is authorized by the Act to utilize a mechanism 
referred to as a “local aid intercept” to obtain state financial assistance that would otherwise be transferred by the State 
Treasurer to any local governmental unit to which such default is directly or indirectly attributable. 

Pursuant to the Act, if a Borrower fails to make a timely payment of its debt service payments on its Loan, 
the Trust is authorized to certify to the State Treasurer the amount owing to the Trust by reason of such failure, and 
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the State Treasurer shall promptly pay to the Trust such amount, without further appropriation, from any local aid 
distribution otherwise payable to such Borrower.  If a Borrower is an agency, commission or instrumentality of a city 
or town, the State Treasurer shall pay the local aid intercept to the Trust from amounts otherwise payable to such city 
or town as local aid distributions.  Borrowers that are water districts or owners of private water systems generally 
receive little or no state financial assistance.  Therefore, the value of the local aid intercept to the Trust is minimal or 
non-existent in the case of such borrowers. 

If a governmental service recipient of a regional local governmental unit fails to pay when due any charges 
of the regional entity required for the regional entity to meet its debt service payments to the Trust, the Act authorizes 
the regional entity to certify to the State Treasurer the amount owing to such regional entity by reason of such failure, 
and the State Treasurer shall promptly pay to the regional entity such amount, without further appropriation, from any 
local aid distribution otherwise payable to such city or town or other service recipient.  If the Trust determines that a 
regional entity’s failure to make a timely payment on its debt service payments on its loan is due to the failure by a 
city or town or other service recipient of such regional entity to pay an assessment or charge to the regional entity and 
that the regional entity has failed or refused to use the local aid intercept pursuant to the Act or any similar provision 
of law, then the Trust is authorized by the Act to certify to the State Treasurer the amount owing to the regional entity 
by reason of such failure, and the State Treasurer shall promptly pay to the Trust such amount, without further 
appropriation from any local aid payment otherwise payable to such city or town or service recipient.  Any dispute 
regarding the amount of such local aid payments of cities, towns or other service recipients of a regional entity that 
are intercepted and paid by the State Treasurer to the Trust is subject to arbitration by an appeals board established by 
the Act. 

Massachusetts law provides for other local aid intercepts under the Massachusetts Qualified Bond Act (the 
“MQBA”) and for amounts due to the Commonwealth from a city or town for certain assessments, including 
assessments to the Massachusetts Bay Transportation Authority, the MWRA and the Massachusetts School Building 
Authority.  Under the MQBA, local debt service is paid directly by the Commonwealth, which then reimburses itself 
from otherwise distributable local aid.  The MQBA also contains a legislative covenant with bondholders that the 
MQBA itself will not be modified to divert local aid to other purposes.  The effect of this covenant, which was enacted 
in 1980, on the local aid intercept provisions in the Act, which was enacted in 1989, is uncertain, but it may be 
construed to grant a priority to holders of bonds issued under the MQBA.  With respect to the local aid intercepts that 
are triggered by a local default, Massachusetts law does not establish a priority of payment in the event of two or more 
defaults by a city or town which subject such city or town to such remedy. 

THE TRUST 

Organization 

The Trust is governed by a three-member Board of Trustees, serving ex officio, consisting of the State 
Treasurer, whom the Act also designates as the Chair of the Board of Trustees, the Secretary of the Executive Office 
for Administration and Finance and the Commissioner of the MassDEP. The Trustees and their respective offices are 
as follows: 

Trustee Office 

Deborah B. Goldberg, Chair Treasurer and Receiver-General of the Commonwealth 

Matthew J. Gorzkowicz, Vice Chair Secretary of the Executive Office for Administration and Finance of 
the Commonwealth 

Bonnie Heiple, Trustee Commissioner of the Department of Environmental Protection of the 
Commonwealth 

The Act authorizes each Trustee to appoint a designee to serve in the absence of such Trustee. The current 
designee of the State Treasurer is James A. MacDonald, First Deputy Treasurer, the current designee of the Secretary 
of Administration and Finance is Timur Yontar, Director of Capital, and the current designee of the Commissioner of 
MassDEP is Maria Pinaud, Director, Division of Municipal Services for the MassDEP. 

The Board of Trustees of the Trust has adopted by-laws, dated August 2, 1990 and amended through June 7, 
2023 (the “By-Laws”), to govern the Trust.  The By-Laws establish nine officer positions: a Chair, a Vice-Chair, an 
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Executive Director, a Deputy Director, a Treasurer, a Controller, a Director of Finance and Administration, a Director 
of Program Development and a Deputy Director of Program Development. The current officers of the Trust are as 
follows: 

Officer Trust Office 

Deborah B. Goldberg Chair* 

Matthew J. Gorzkowicz Vice-Chair* 

Susan E. Perez Executive Director 

Nathaniel Keenan Deputy Director 

My T. Tran Treasurer 

Sally Peacock Controller 

Timur Yontar Director of Finance and Administration* 

Maria Pinaud Director of Program Development* 
Timothy Jones Deputy Director of Program 

Development* 
   
*  Each of these officers, in addition to their responsibilities to the Trust, has other responsibilities within their respective executive departments. 

Pursuant to the By-Laws, the Executive Director, the Treasurer, the Director of Finance and Administration, 
the Director of Program Development and the Deputy Director of Program Development constitute the Executive 
Committee of the Trust.  The Executive Director is the Chair of the Executive Committee. 

The Executive Director is the chief executive officer of the Trust and is responsible for supervising the 
administrative affairs and general management and operations of the Trust.  The Deputy Director assists the Executive 
Director in supervising the administrative affairs and general management and operations of the Trust.  The Treasurer 
is responsible, under the supervision of the Executive Director and the Deputy Director, for financial transactions 
relating to the Trust, including care and custody of all funds and securities of the Trust, and for keeping accurate 
records of all matters with respect to bonds issued by the Trust.  The Controller is responsible, under the supervision 
of the Executive Director, for financial control of the Trust and for supervising all accounting and auditing matters of 
the Trust. 

The Director of Finance and Administration is responsible for supervising all financial matters relating to the 
Trust, and for acting as liaison to the Executive Office for Administration and Finance.  The Director of Program 
Development is responsible for supervising the development and implementation of the Trust’s financing programs 
as contemplated by the Act, for coordinating project approvals with MassDEP and for acting as liaison with the EPA, 
MassDEP and the Executive Office of Energy and Environmental Affairs of the Commonwealth. The Deputy Director 
of Program Development assists the Director of Program Development. 

Application and Compliance Process 

MassDEP has promulgated regulations which set forth its regulatory and supervisory powers associated with 
its approval of projects eligible for assistance from the Trust’s SRF programs.  MassDEP determines which projects 
on its annual priority list are eligible for funding under the Trust’s SRF programs and includes such projects in the 
IUPs, which are filed with EPA as part of the Trust’s application for federal grants for its SRF programs. 

MassDEP reviews each borrower’s application, which includes plans and specifications for the project, 
evidence of the authorization of sufficient funds to finance the project and information on the borrower’s financial 
capability.  Upon approval of the application and project, MassDEP certifies to the Trust those costs of the project 
eligible for funding from the SRF program.  Once a project is approved for financing by the Trust under the applicable 
SRF program, MassDEP and the borrower enter into a project regulatory agreement which includes a disbursement 
schedule, procedures for approval and payment of requisitions and a set of conditions related to the borrower’s 
compliance with MassDEP regulations and other federal and state statutes and regulations applicable to the 
construction and operation of the project.  MassDEP also conducts site inspections and other related oversight 
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activities to ensure that the project has been constructed in accordance with plans and specifications previously 
approved by MassDEP. 

Method of Funding 

The Trust, MassDEP and EPA have entered into a Revolving Fund Operating Agreement for each of the 
CWSRF and the DWSRF which sets forth rules, procedures and activities to be followed by EPA and the Trust in 
administering the federal grants received thereunder (“Federal Capitalization Grants”) and SRF program.  Federal 
Capitalization Grants are received by the Trust pursuant to the applicable Revolving Fund Operating Agreement and 
EPA Assistance Agreements between the Trust and EPA. The periodic cash draws by the Trust on the Federal 
Capitalization Grants are based on the amount of incurred costs for certain eligible projects or activities.  Pursuant to 
the Amended and Restated Master Funding Agreement dated as of December 3, 2014, entered into by the Trust, 
MassDEP, the State Treasurer and the Commonwealth’s Secretary of Administration and Finance, the Commonwealth 
provides state matching funds (“Commonwealth Matching Grants”), as are required pursuant to the grant agreements 
with the EPA.  Cash draws on Commonwealth Matching Grants are made by a written request submitted by the Trust 
to the State Treasurer.  No additional appropriation is required for draws under either the Federal Capitalization Grants 
or Commonwealth Matching Grants. 

The table below depicts the total Federal Capitalization Grants and Commonwealth Matching Grants 
awarded under the CWSRF and DWSRF base programs cumulative through federal fiscal year (FFY) 2022.  

Cumulative Awards 
through FFY 2022 

Clean Water 
SRF Program 

Drinking Water 
SRF Program 

Total 
SRF Program 

 Federal Capitalization Grants  $1,827,041,761 $772,901,100 $2,599,948,861 

 Commonwealth Matching Grants  $332,754,092 $122,665,420 $455,419,512 

 Total grants funds  $2,159,795,853 $895,572,520 $3,055,368,373 

 

In addition to the CWSRF and DWSRF base grants, the BIL provided two new federal grants through the 
CWSRF and three new federal grants through the DWSRF annually for five years commencing in FFY 2022. The 
CWSRF Supplemental Grant, the DWSRF Supplemental Grant and the DWSRF Lead Service Line Replacement 
Grant require that 49% of the grant amount must be provided as loan forgiveness to disadvantaged communities. The 
CWSRF and DWSRF Emerging Contaminants Grants target PFAS remediation projects and require that 100% of the 
grant amounts must be provided as loan forgiveness and that at least 25% of the grant amounts be directed to 
disadvantaged communities.   

The Trust anticipates that these new BIL grants will provide an estimated $934.7 million in additional federal 
funding for the CWSRF and DWSRF through FFY 2026. Below are the amounts the Trust received for FFY 2022 
grant awards: 

• CWSRF Supplemental Grant – FFY 2022 grant award totaled $60.4 million plus a $6.0 million state 
match 

• CWSRF Emerging Contaminants Grant – FFY 2022 grant award totaled $3.2 million  
• DWSRF Supplemental Grant – FFY 2022 grant award totaled $41.8 million plus a $4.2 million state 

match 
• DWSRF Emerging Contaminants Grant – FFY 2022 grant award totaled $17.5 million  
• DWSRF Lead Service Line Replacement Grant – FFY 2022 grant award totaled $65.8 million  

The funding by the Trust of the loans being made in connection with the issuance of the Bonds is not 
dependent on the receipt of any future federal or state grants. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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ABSENCE OF LITIGATION 

There is not now pending against the Trust any litigation restraining or enjoining the issuance or delivery of 
the Bonds or questioning or affecting the validity of the Bonds or the proceedings and authority under which the Bonds 
are to be issued, or the pledge or application of any moneys or the security provided for the payment of the Bonds, or 
the existence or powers of the Trust or restraining or enjoining the execution, delivery or performance of the Bonds, 
the Master Trust Agreement, the Supplemental Trust Agreement, the Financing Agreements or the proceedings under 
which they were issued or authorized or questioning or affecting the validity of any such agreements. 

There is not now pending against the Commonwealth any litigation restraining or enjoining the execution, 
delivery or performance of the Commonwealth Assistance Contract or the Master Funding Agreement, or questioning 
or affecting the validity of such agreements. 

In connection with the issuance of the local bonds to the Trust, each Borrower has certified or will certify 
that there was not or is not then pending against such Borrower any litigation restraining or enjoining the undertaking 
or issuance or delivery of the local bonds or the proceedings and authority under which such local bonds are to be 
undertaken or issued, as applicable, or the pledge or application of any moneys or the security provided for the payment 
of such local bonds, or the existence or powers of such Borrower, or restraining or enjoining the execution, delivery 
or performance of such local bonds or the proceedings under which they were issued or authorized. 

LEGAL INVESTMENTS 

Under the provisions of the Act, the MTA Bonds are securities in which public officers and agencies, 
insurance companies, financial institutions, investment companies, executors, administrators, trustees and others may 
properly invest funds including capital in their control.  The MTA Bonds, under the Act, are securities which may be 
deposited with any public officer or any agency for any purpose for which the deposit of MTA Bonds is authorized 
by law.  Certain of such investors may be subject to separate restrictions which limit or prevent their investment in the 
MTA Bonds. 

TAX EXEMPTION 

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Bond Counsel to the Trust (“Bond Counsel”) is of the 
opinion that, under existing law, interest on the Bonds will not be included in the gross income of holders of the Bonds 
for federal income tax purposes.  This opinion is expressly conditioned upon continued compliance with certain 
requirements imposed by the Internal Revenue Code of 1986, as amended (the “Code”), which must be satisfied 
subsequent to the date of issuance of the Bonds in order to ensure that interest on the Bonds is and continues to be 
excludable from the gross income of holders of the Bonds.  Failure to comply with certain of such requirements could 
cause interest on the Bonds to be included in the gross income of holders of the Bonds retroactive to the date of 
issuance of the Bonds.  In particular, and without limitation, these requirements include restrictions on the use, 
expenditure and investment of Bond proceeds and the payment of rebate, or penalties in lieu of rebate, to the United 
States, subject to certain exceptions.  The Trust has provided covenants and certificates as to continued compliance 
with such requirements. 

In the opinion of Bond Counsel, under existing law, interest on the Bonds is not a specific preference item 
for purposes of computation of the federal individual alternative minimum tax. Bond Counsel observes that, for tax 
years beginning after December 31, 2022, interest on the Bonds included in the adjusted financial statement income 
of certain corporations is not excluded from computation of the federal corporate alternative minimum tax. Bond 
Counsel has not opined as to any other matters of federal tax law relating to the Bonds.  However, prospective 
purchasers should be aware that certain collateral consequences may result under federal tax law for certain holders 
of the Bonds, including but not limited to the requirement that recipients of certain Social Security and railroad 
retirement benefits take into account receipts or accruals of interest on the Bonds in determining gross income.  The 
nature and extent of these other tax consequences depends on the particular tax status of the holder and the holder’s 
other items of income or deduction.  Holders should consult their own tax advisors with respect to such matters. 

Interest paid on tax-exempt obligations such as the Bonds is generally required to be reported by payors to 
the IRS and to recipients in the same manner as interest on taxable obligations.  In addition, such interest may be 
subject to “backup withholding” if the Bond holder fails to provide the information required on IRS Form W-9, 
Request for Taxpayer Identification Number and Certification, or the IRS has specifically identified the Bond holder 
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as being subject to backup withholding because of prior underreporting.  Neither the information reporting requirement 
nor the backup withholding requirement affects the excludability of interest on the Bonds from gross income for 
federal tax purposes. 

In the opinion of Bond Counsel, under existing law, interest on the Bonds and any profit made on the sale 
thereof are exempt from Massachusetts personal income taxes, and the Bonds are exempt from Massachusetts personal 
property taxes. Bond Counsel has not opined as to other Massachusetts tax consequences arising with respect to the 
Bonds. Prospective purchasers should be aware, however, that the Bonds are included in the measure of Massachusetts 
estate and inheritance taxes, and the Bonds and the interest thereon are included in the measure of Massachusetts 
corporate excise and franchise taxes. Bond Counsel has not opined as to the taxability of the Bonds, their transfer and 
the income therefrom, including any profit made on the sale thereof, under the laws of any state other than 
Massachusetts. 

For federal and Massachusetts income tax purposes, interest includes original issue discount, which with 
respect to a Bond is equal to the excess, if any, of the stated redemption price at maturity of such Bond over the initial 
offering price thereof to the public, excluding underwriters and other intermediaries, at which price a substantial 
amount of all such Bonds with the same maturity was sold.  Original issue discount accrues based on a constant yield 
method over the term of a Bond.  Holders should consult their own tax advisers with respect to the computations of 
original issue discount during the period in which any such Bond is held. 

An amount equal to the excess, if any, of the purchase price of a Bond over the principal amount payable at 
maturity constitutes amortizable bond premium for federal and Massachusetts tax purposes.  The required amortization 
of such premium during the term of a Bond will result in reduction of the holder’s tax basis on such Bond.  Such 
amortization also will result in reduction of the amount of the stated interest on the Bond taken into account as interest 
for tax purposes.  Holders of Bonds purchased at a premium should consult their own tax advisers with respect to the 
determination and treatment of such premium for federal income tax purposes and with respect to the state or local 
tax consequences of owning such Bonds. 

Bond Counsel has not undertaken to advise in the future whether any events after the date of issuance of the 
Bonds, including legislation, court decisions, or administrative actions, whether at the federal or state level, may affect 
the tax-exempt status of interest on the Bonds or the tax consequences of ownership of the Bonds.  No assurance can 
be given that future legislation, if enacted into law, will not contain provisions which could directly or indirectly 
reduce or eliminate the benefit of the exclusion of the interest on the Bonds from gross income for federal income tax 
purposes or any state tax benefit.  Tax reform proposals and deficit reduction measures, including but not limited to 
proposals to reduce the benefit of the interest exclusion from income for certain holders of tax-exempt bonds, including 
bonds issued prior to the proposed effective date of the applicable legislation, and other proposals to limit federal tax 
expenditures, have been and are expected to be under ongoing consideration by the United States Congress.  These 
proposed changes could affect the market value or marketability of the Bonds, and, if enacted into law, could also 
affect the tax treatment of all or a portion of the interest on the Bonds for some or all holders.  Holders should consult 
their own tax advisors with respect to any of the foregoing tax consequences. 

UNDERWRITING 

The Underwriters, for whom Citigroup Global Markets Inc. is serving as representative (the 
“Representative”), have agreed, subject to certain conditions set forth in a contract of purchase to be entered into by 
the Trust and the Representative, to purchase from the Trust and to reoffer such Bonds at the public offering prices or 
yields set forth on the inside cover pages hereof, upon receipt of compensation from the Trust in an aggregate amount 
equal to $988,319.73.  The Underwriters will be obligated to purchase all the Bonds if any such Bonds are purchased. 
The Underwriters may offer and sell the Bonds to certain dealers and others (including dealers depositing Bonds into 
investment trusts) at prices lower than the public offering prices (or yields higher than the offering yields) stated on 
the inside cover pages hereof.  The public offering prices (or yields) set forth on the inside cover pages hereof may be 
changed from time to time after the initial offering by the Underwriters.  The obligation of the Underwriters to accept 
delivery of the Bonds is subject to the terms and conditions set forth in the contract of purchase, the approval of legal 
matters by counsel and other conditions. 

The Underwriters and their respective affiliates are full service financial institutions engaged in various 
activities, which may include securities trading, commercial and investment banking, financial advisory, investment 
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management, principal investment, hedging, financing and brokerage services.  Certain of the Underwriters and their 
respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory and 
investment banking services for the Trust, for which they received or will receive customary fees and expenses. 

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may 
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities, 
which may include credit default swaps) and financial instruments (including bank loans) for their own account and 
for the accounts of their customers and may at any time hold long and short positions in such securities and 
instruments. Such investment and securities activities may involve securities and instruments of the Trust. 

The Underwriters and their respective affiliates may also communicate independent investment 
recommendations, market color or trading ideas and/or public or express independent research views in respect to 
such assets, securities or instruments and may at any time hold, or recommend to clients that they should acquire, long 
and/or short positions in such assets, securities and instruments. 

In addition, certain of the Underwriters have entered into distribution agreements with other broker-dealers 
(that have not been designated by the Trust as Underwriters) for the distribution of the Bonds at the original issue 
prices. Such agreements generally provide that the relevant Underwriter will share a portion of its underwriting 
compensation or selling concession with such broker-dealers. 

RATINGS 

The Bonds have been rated “AAA” by Fitch Ratings, Inc. (“Fitch”), 33 Whitehall Street, New York, New 
York, “Aaa” by Moody’s Investors Service (“Moody’s”), 7 World Trade Center at 250 Greenwich Street, New York, 
New York, and “AAA” by S&P Global Ratings (“S&P”), 55 Water Street, New York, New York.  The ratings assigned 
by Fitch, Moody’s and S&P express only the views of the rating agencies.  The explanation of the significance of the 
ratings may be obtained from the respective agencies.  There is no assurance that any rating will continue for any 
period of time or that it will not be revised or withdrawn.  Any revision or withdrawal of ratings on the Bonds may 
have an effect on the market price thereof. 

VERIFICATION OF MATHEMATICAL ACCURACY 

Robert Thomas CPA, LLC (the “Verification Agent”), will deliver to the Trust, the Master Trustee and the 
Underwriters on or before the date of delivery of the Bonds its verification report indicating that it has verified, in 
accordance with the standards established by the American Institute of Certified Public Accountants, the mathematical 
accuracy of certain computations showing the adequacy of proceeds of the Refunding Bonds and other funds available 
to the Trust to provide for the payment of the principal of and interest and redemption premiums, if any, on the 
Refunded Bonds. 

The verification report will state that the Verification Agent has no obligation to update the report because 
of events occurring, or data or information coming to its attention, subsequent to the date of the report. 

FINANCIAL ADVISOR 

PFM Financial Advisors LLC has served as Financial Advisor to the Trust with respect to the sale of the 
Bonds.  The Financial Advisor has assisted in various matters relating to the planning, structuring and issuance of the 
Bonds.  The Financial Advisor is not obligated to undertake, and has not undertaken to make, an independent 
verification of or to assume responsibility for the accuracy, completeness or fairness of the information in this Official 
Statement.  The Financial Advisor is an independent advisory firm and is not engaged in the business of underwriting, 
trading or distributing municipal securities or other public securities and therefore will not participate in the 
underwriting of the Bonds. 

CERTAIN LEGAL MATTERS 

Legal matters incident to the authorization, issuance and sale of the Bonds will be approved by Mintz, Levin, 
Cohn, Ferris, Glovsky and Popeo, P.C., Bond Counsel, Boston, Massachusetts.  The approving opinion of Bond 
Counsel with respect to the Bonds will be in substantially the form attached hereto as Appendix E. Certain matters 
will be passed upon for the Trust by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts, 
Outside General Counsel to the Trust.  Certain legal matters will be passed upon for the Underwriters by Locke Lord 
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LLP, Boston, Massachusetts.  Certain legal matters have been or will be passed upon for each Borrower by its bond 
counsel, which includes in many cases Locke Lord LLP, including matters relating to the validity and enforceability 
of the obligations of such Borrower under the applicable Financing Agreement. 

OTHER AVAILABLE INFORMATION 

The Trust prepares an Annual Report with respect to each fiscal year ending June 30 which generally becomes 
available in November of the following fiscal year.  The Annual Report includes information relating to the Trust and 
its loan programs and operations and audited financial statements for the fiscal year ending June 30.  The audited 
financial statements of the Trust for the fiscal year ended June 30, 2023 are available from the Trust and have been 
filed with the Municipal Securities Rulemaking Board (“MSRB”). 

The Department of the State Auditor may also audit all agencies, departments and authorities of the 
Commonwealth, including the Trust.  Copies of audit reports pertaining to the Trust, if any, may be obtained from the 
State Auditor, State House, Room 229, Boston, Massachusetts 02133. 

Questions regarding this Official Statement or requests for additional information concerning the Trust, 
including its most recent audited annual financial statements, should be directed to Susan E. Perez, Executive Director, 
Massachusetts Clean Water Trust, One Center Plaza, Suite 430, Boston, Massachusetts 02108, telephone (617) 367-
9333.  Questions regarding legal matters pertaining to the Bonds, the Trust and its SRF programs in general should be 
directed to Poonam Patidar, Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, 
Massachusetts 02111, telephone (617) 542-6000. 

Pursuant to the Trust’s standards, adopted in accordance with the provisions of Rule 15c2-12(b)(5) under the 
Securities Exchange Act of 1934 (as amended, the “Rule”), if the aggregate principal amount of any Borrower’s 
financing agreements under the SRF program exceeds twenty percent (20%) of the aggregate principal amount of all 
financing agreements outstanding under the SRF program, such borrower will be considered an “obligated person” 
and the Trust will require such Borrower to provide certain operating and financial information in connection with the 
issuance of the Trust’s SRF Bonds.  As of the issuance of the Bonds, no Borrower meets such requirement; however, 
the principal amount outstanding with respect to the MWRA exceeded the threshold for several years prior to fiscal 
2022 and will be 18.29% after the issuance.  For further information about the MWRA, specific reference is made to 
the MWRA’s Information Statement dated October 27, 2023 (the “MWRA Information Statement”).  A copy of the 
MWRA Information Statement has been filed with the MSRB through its Electronic Municipal Market Access system.  
Copies of the MWRA Information Statement may also be obtained from the Trust.  The MWRA Information 
Statement should be read in its entirety in order to obtain appropriate fiscal and financial information concerning the 
MWRA.  See also Appendix F – “Summary of Continuing Disclosure Undertakings.” 

CONTINUING DISCLOSURE 

The Trust and the MWRA will undertake for the benefit of the owners (including beneficial owners) of the 
Bonds to provide certain continuing disclosure.  The undertakings have been made pursuant to the provisions of the 
Rule. 

More specifically, the Trust will agree for the benefit of the owners of the Bonds in a Continuing Disclosure 
Certificate to be executed by the Trust at or prior to the issuance of the Bonds to provide (i) audited financial statements 
of the Trust and (ii) information regarding the borrowers under the Trust’s SRF Bond Program and the debt obligations 
of such borrowers to the Trust under the SRF Bond program in substantially the same level of detail as found in 
Appendix D – “SRF Bond Program – MTA Bonds Outstanding and Borrowers” in the table entitled “Borrowers” 
(collectively, the “Trust Annual Information”) no later than 270 days after the end of each fiscal year and to provide 
notices of the occurrence of certain significant events.  The Trust Annual Information will be filed by the Trust with 
the MSRB.  Notices of significant events will be filed by the Trust with the MSRB. The nature of the information to 
be included in the Trust Annual Information and the notices of significant events is set forth under Appendix F – 
“Summary of Continuing Disclosure Undertakings.” 

In addition, each borrower will agree in its financing agreement to provide an annual report (a “Borrower 
Annual Report”) to the Trust, containing or incorporating the most recently available audited financial statements of 
such borrower, not later than 270 days after the close of each fiscal year during any period during which such borrower 
is an “obligated person” (as defined above) with respect to the SRF Bonds within the meaning of the Rule, as evidenced 
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by a notice to that effect furnished to the borrower by the Trust.  The Trust will file the annual reports, if any, received 
from borrowers with the MSRB, at the same time and in the same manner as the Trust Annual Information. See 
Appendix F – “Summary of Continuing Disclosure Undertakings” for a summary of such information. 

In addition, pursuant to Commonwealth Assistance Agreement, the Commonwealth has covenanted to 
provide annual financial information and operating data, not later than 270 days after the close of each fiscal year 
during any period during which the Commonwealth is an “obligated person” with respect to the Bonds within the 
meaning of the Rule, as evidenced by a notice to that effect furnished by the Trust to the Commonwealth.  In 
accordance with a standard adopted by the Trust pursuant to the Rule, the Commonwealth shall be considered an 
“obligated person” with respect to the Bonds if twenty percent (20%) or more of the debt service on all the Trust’s 
outstanding SRF Bonds in any fiscal year is expected to be paid with Contract Assistance Payments.  Pursuant to this 
standard, as of the date of issuance of the Bonds, the Commonwealth is not considered an obligated person with respect 
to the Bonds.  The Trust will covenant in its Disclosure Certificate to annually determine if the Commonwealth 
constitutes an obligated person with respect to the Bonds and to notify the Commonwealth in the event that it is so 
determined. 

The sole remedy for any owner or beneficial owner of a Bond upon any failure by the Trust, the 
Commonwealth or a borrower to fulfill its continuing disclosure undertakings is a suit in equity for specific 
performance of the undertakings and not for money damages. 
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FURTHER INFORMATION 

The references herein to and summaries of federal, Commonwealth and local laws, including but not limited 
to the Code, the laws of the Commonwealth, the Act, the Clean Water Act and the Safe Drinking Water Act, and to 
certain documents and agreements pertaining to the Bonds, are summaries of certain provisions thereof.  Such 
summaries do not purport to be complete and are qualified in their entirety by reference to such acts, laws, documents 
or agreements.  Copies of the Master Trust Agreement, the Ninth Supplemental Trust Agreement, the Financing 
Agreements, the Commonwealth Assistance Contract and the Master Funding Agreement are available for inspection 
during normal business hours at the office of the Trust. 

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated, 
are intended as such and not as representations of fact.  Neither this Official Statement nor any statement that may 
have been made orally or in writing shall be construed as a contract or as a part of a contract with the Underwriters or 
any holders of the Bonds. 

MASSACHUSETTS CLEAN WATER TRUST 
 
 
 
By:  /s/ Deborah B. Goldberg 

 Deborah B. Goldberg 
Chair, Board of Trustees 

November 8, 2023 
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APPENDIX A – FORMOF MASTER TRUST AGREEMENT

 The following is a form of the Master Trust Agreement dated as of January 1, 2015 between the Trust and 

the Master Trustee (the “Original Master Trust Agreement”) that has been conformed to include the amendments to 

the Original Master Trust Agreement made by the Third Supplemental Trust Agreement dated as of April 1, 2017 
between the Trust and the Master Trustee (the “Third Supplement”), which Third Supplement was effective April 13, 

2017.  Reference should be made to the Original Master Trust Agreement and the Third Supplement for full and 

complete statements of such and all provisions therein.

FORM OF

MASTER TRUST AGREEMENT

between the

MASSACHUSETTS CLEAN WATER TRUST

and

U.S. BANK NATIONAL ASSOCIATION,
as Master Trustee

Dated as of January 1, 2015,
as amended through April 13, 2017

Relating to
Massachusetts Clean Water Trust
State Revolving Fund Bonds
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MASTER TRUST AGREEMENT

THIS MASTER TRUST AGREEMENT (the “Trust Agreement”) is entered into as of the first day of
January, 2015 between the MASSACHUSETTS CLEANWATER TRUST (the “Trust”), a public instrumentality of
The Commonwealth of Massachusetts (the “Commonwealth”) and U.S. BANK NATIONAL ASSOCIATION, a
national banking association, as trustee (the “Master Trustee”).

PRELIMINARY STATEMENT

WHEREAS, the Trust is authorized pursuant to 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, to assist local governmental units and
eligible borrowers to initiate, construct, improve, maintain and operate Clean Water Projects and Drinking Water
Projects and to issue revenue bonds for this purpose;

WHEREAS, the Trust is designated by the Act as the instrumentality of the Commonwealth to establish
and administer the Clean Water Program within the Clean Water SRF as contemplated by the CleanWater Act and
the Drinking Water Program within the Drinking Water SRF as contemplated by the Drinking Water Act;

WHEREAS, the Trust previously administered its Clean Water Program and Drinking Water Program
pursuant to the terms of the Program Resolution and issued the Prior Bonds secured thereby under Prior Bond
Resolutions;

WHEREAS, the Trust now desires to provide for the administration of the Clean Water Program and the
Drinking Water Program pursuant to the terms of this Trust Agreement and to issue bonds hereunder;

NOW, THEREFORE, in consideration of the agreements herein contained, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the Trust and the Master Trustee hereby agree
as follows:

ARTICLE I

DEFINITIONS

Section 1.1. Definitions.

(A) In this Trust Agreement unless a different meaning clearly appears from the context the following
terms shall have the meaning set forth below:

“Additional Bonds” shall mean Additional Senior Bonds and Additional Subordinate Bonds of the Trust
issued pursuant to Section 2.6 hereof;

“Additional Senior Bonds” shall mean Bonds of the Trust issued pursuant to ARTICLE II hereof and
designated as Senior Bonds;

“Additional Subordinate Bonds” shall mean Bonds of the Trust issued pursuant to ARTICLE II hereof and
designated as Subordinate Bonds;

“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;
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“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;

“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 Committee, 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 any document to be signed on behalf of a
Borrower, means any member, officer or employee of a 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 owner;

“Bond” or “Bonds” means any bond or bonds or all bonds, as the case may be, of the Trust, in one or more
Series, relating to the Program and issued, authenticated and delivered under this Trust Agreement 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 any 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 Master Trustee;

“Bondowner” and the term “Owner” or “owner” or any similar term, when used with reference to Bonds,
means the registered owner of any Bond or the Beneficial Owner, as the case may be;

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

“Borrower” means the local governmental unit or other eligible borrower which is the obligor on such
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;

“Borrower Payments” means all payments on account of the principal, interest and premium, if any, due on
each Loan including without limitation (1) scheduled payments of principal and interest on such Loan,
(2) prepayments of principal or interest and any additional amounts payable upon prepayment of such Loan, and
(3) any amounts paid or received with respect to such Loan on account of (i) acceleration of the due date of such
Loan, (ii) subject to Section 6.4 hereof, the sale or other disposition of such Loan and any collateral securing the
same, (iii) the receipt of proceeds of any insurance or guaranty of such 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 default
thereunder; provided that Borrower Payments related to Prior Loans shall only include amounts actually transferred
to the Master Trustee pursuant to Section 6.9 hereof. To the extent provided in the applicable Financing Agreement,
the term “Borrower Payments” shall also mean and include any Contract Assistance Payments that are applied as
credit against the payment obligations of the Borrower under such Financing Agreement. 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;
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“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 to time, and all regulations of the United States Environmental Protection
Agency applicable thereto, as amended from time to time;

“Clean Water Obligation” means a Loan 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 this Trust Agreement to fund Projects or finance Loans to Borrowers for Costs of Clean Water
Projects;

“Clean Water Project” means a water pollution abatement project;*

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

“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 or Loans, as the case may be;

“Commonwealth” means The Commonwealth of Massachusetts;

“Commonwealth Assistance Contract” means the Amended and Restated Agreement for Contract
Assistance dated as of December 3, 2014 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 of the Act and the Commonwealth Assistance Contract, together with the earnings, if any,
upon investment or deposit of such payments with the Master Trustee, 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 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 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

* As defined in the Act, “water pollution abatement project,” means any abatement facilities, including without limitation rehabilitation of

abatement facilities to remove, curtail or otherwise mitigate infiltration and inflow, collection system, treatment works and treatment facilities as

defined in Section 26A of Chapter 21 of the General Laws of the Commonwealth, and any eligible facilities for implementation of a nonpoint

source pollution control management program or estuary conservation and management plan pursuant to the Clean Water Act). Footnote not in 

original.
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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 any Series 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 consultants’ fees, costs of credit ratings,
premiums for insurance of the payment of Bonds, premiums for insurance insuring the Trust against loss on Loans
or insuring the receipt by the Trust of Commonwealth Matching Grants, or Contract Assistance Payments allocable
to the Bonds, fees and charges for execution, transportation and safekeeping of Bonds or 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;

“Credit Enhancement” shall mean any agreement, including, but not limited to, a policy of bond insurance,
surety bond, irrevocable letter of credit, credit agreement, credit facility or guaranty arrangement with a bank, trust
company, insurance company, surety bonding company, pension fund or other financial institution that provides
increased credit on or security for any Series of Bonds (or portion thereof) or the obligations of the Trust under any
Qualified Hedge Agreement and, to the extent authorized by a Supplemental Trust Agreement, provided that either
the provider or the party guaranteeing the obligations of the provider has, at the time such agreement is entered into,
unsecured obligations rated in the highest short-term Rating Category by each Rating Agency then maintaining a
rating on the Bonds Outstanding;

“Debt Service” means, with respect to Bonds Outstanding 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
on such Bonds payable in such period) plus (2) the principal of such Bonds payable during such period, as
calculated pursuant to Section 2.3 hereof. Unless a notice of redemption of Bonds or a portion thereof shall have
been duly given as provided in ARTICLE IV hereof and amounts sufficient to provide for the payment of the
Redemption Price and interest on such Bonds are available therefor in the Senior Redemption Fund, Subordinate
Redemption Fund, the Senior Debt Service Fund and the Subordinate Debt Service Fund, as applicable, the Debt
Service for any particular period for the Bonds shall be calculated on the assumption that no Bonds Outstanding on
the date of calculation will cease to be Outstanding except by reason of the payment of each principal on the due
date thereof;

“Debt Service Payment Date” shall have the meaning set forth in the applicable Supplemental Trust
Agreement;

“Defeasance Obligations” means the securities listed in Clauses (1) - (3) of the definition of Investment
Obligations;

“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 CMR45.00 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;

“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;
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“Drinking Water Obligation” means a Loan issued 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 this Trust Agreement to fund Projects or finance Loans to Borrowers for Costs of
Drinking Water Projects;

“Drinking Water Project” means a drinking water project;*

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

“Equity Fund” means collectively the Clean Water Equity Fund and the Drinking Water Equity Fund.

“Event of Default” means an Event of Default as such term is defined in Section 7.1;

“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 obligations purchased by the Trust;

“Fiduciary” means the Master Trustee and any Paying Agent;

“Financing Agreement” means an agreement between the Trust and a Borrower pertaining to a Loan the
making or purchase and repayment thereof, including, without limitation, any “loan agreement” 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;

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

“Fixed Rate Hedge Agreement” shall mean a Qualified Hedge Agreement requiring the Trust to pay a fixed
interest rate on a notional amount;

“Fixed Hedge Rate” shall mean the fixed interest rate payable by the Trust on a notional amount under a
Fixed Rate Hedge Agreement;

“Funds” and “Accounts” means the funds and accounts established by or pursuant to Article V of this Trust
Agreement;

“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;

* As defined in the Act, “drinking water project,” means a project of a type or category which DEP has determined, consistent with guidance

issued by EPA in accordance with the Drinking Water Act, shall facilitate compliance with national primary drinking water regulations under

Section 1412 of the Drinking Water Act or otherwise significantly further the health protection objectives of the Drinking Water Act or DEP’s

drinking water regulations including, without limitation, the rehabilitation or development of water sources to replace contaminated sources, the

installation or upgrade of drinking water treatment or storage facilities, the installation or replacement of transmission and distribution pipes to

prevent contamination and the planning and design of eligible projects). Footnote not in original. 
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“Hedge Provider” shall mean the counterparty with which the Trust enters into a Qualified Hedge
Agreement;

“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 and funded by the Trust from amounts held in or for the account of the Interim Loan Account of the Clean
Water Equity Fund or the Drinking Water Equity Fund under this Trust Agreement;

“Investment Obligation” means any of the investments listed in Exhibit A hereto;

“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;

“Liquidity Facility” shall mean any agreement with a bank, trust company, insurance company, surety
bonding company, pension fund, investment banking company or other financial institution under which it agrees to
purchase Tender Bonds, provided that either the provider or the party guaranteeing the obligations of the provider
has, at the time such agreement is entered into, unsecured obligations rated in the highest short-term Rating
Category by each Rating Agency then maintaining a rating on the Bonds Outstanding;

“Loan” means any (i) 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 or (ii) 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 Master Trustee), to be applied by the
Borrower directly or indirectly to finance or refinance Costs of a Project, which in each case (1) complies, at the
time such financial assistance is provided by the Trust or at the time such obligations are purchased from amounts
held under this Trust Agreement, with the provisions of the Act and this Trust Agreement, (2) is provided,
refinanced or made or purchased with proceeds of Bonds or other moneys held under this Trust Agreement, and
(3) is held under this Trust Agreement or (iii) Loan made prior to the date hereof which is not otherwise pledged to
Prior Bonds under a Prior Bond Resolution, or (iv) Prior Loans;

“Local Bond Counsel” means an attorney or firm of attorneys (who may also be counsel to the Trust, the
Commonwealth or the Master 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;

“Master Funding Agreement” means the Amended and Restated Master Funding Agreement dated as of
December 3, 2014 among the Trust, the Department, the Secretary and the State Treasurer, as hereafter amended
from time to time in accordance therewith;

“Opinion 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 Master Trustee;

“Origination Fees” means any fees, other than Administrative Fees, payable by a 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 and the issuance of Bonds to fund the same;

“Outstanding,” means, (i) with respect to any Bond issued hereunder, as of any particular date, all Bonds
theretofore and thereupon being authenticated and delivered except (1) any Bond canceled by the Master Trustee, or
proven to the satisfaction of the Master 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 11.1 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, shall have theretofore been deposited with the Master Trustee in trust
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(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 IV,
(3) any Bond in lieu of or in substitution for which another Bond shall have been delivered pursuant to this Trust
Agreement; and (4) any Bond deemed to have been paid as provided in Section 11.1 and (ii) with respect to any
Prior Bond, as defined in the applicable Prior Bond Resolution;

“Parity Hedge Agreement” shall have the meaning set forth in Section 2.11 hereof.

“Paying Agent” means initially the Master Trustee and any paying agent for Bonds appointed by or
pursuant to Section 8.2, and any successor or successors thereto appointed pursuant to this Trust Agreement;

“Payment Default” as the context requires, means (i) any failure by a Borrower to pay when due all or any
part of its Borrower Payment payable on the related Loan 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 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 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 Bonds or Prior Bonds when due or to make
any Scheduled Hedge Payments payable under a Parity Hedge Agreement or any Reimbursement Obligation
secured on parity with the 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 Resolutions” means collectively, (i) the Trust’s Water Pollution Abatement Project Bond
Resolution Pool Loan Program, Series 2 adopted May 11, 1995; (ii) the Trust’s Water Pollution Abatement and
Drinking Water Project Bond Resolution Pool Program, Series 6 adopted October 19, 2000; (iii) the Trust’s Water
Pollution Abatement and Drinking Water Project Bond Resolution Pool Program, Series 7 adopted June 27, 2001;
(iv) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program, Series 8
adopted October 30, 2002; (v) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution
Pool Program, Series 9 adopted October 10, 2003; (vi) the Trust’s Water Pollution Abatement and Drinking Water
Project Bond Resolution Pool Program, Series 2004A and Series 2004B adopted August 25, 2004; (vii) the Trust’s
Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program, Series 10 adopted
November 3, 2004; (viii) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution Pool
Program, Series 11 adopted October 19, 2005; (ix) the Trust’s Water Pollution Abatement and Drinking Water
Project Bond Resolution Pool Program, Series 12 and Series 2006 adopted November 22, 2006; (x) The Trust’s
Water Pollution Abatement and Drinking Water Project Bond Resolution (Pool Program) Authorizing the Issuance
of State Revolving Fund Bonds, Series 14 adopted March 5, 2009; (xi) Trust’s Water Pollution Abatement and
Drinking Water Project Bond Resolution Pool Program, Series 2009A adopted July 30, 2009; (xii) the Trust’s Water
Pollution Abatement and Drinking Water Project Bond Resolution (Pool Program) Authorizing the Issuance of State
Revolving Fund Bonds, Series 15 and State Revolving Fund Refunding Bonds, Series 2010A adopted June 28,
2010; (xiii) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution (Pool Program)
Authorizing the Issuance of State Revolving Fund Bonds, Series 16 and State Revolving Fund Refunding Bonds,
Series 2012 adopted May 31, 2012; (xiv) the Trust’s Water Pollution Abatement and Drinking Water Project Bond
Resolution (Pool Program) Authorizing the Issuance of State Revolving Fund Bonds, Series 17 adopted May 8,
2013; (xv) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution Pool Program,
Series 2014 adopted May 7, 2014; (xvi) the Trust’s Water Pollution Abatement and Drinking Water Project Bond
Resolution (New Bedford Program) adopted June 20, 1996; (xvii) the Trust’s Water Pollution Abatement Bond
Resolution (MWRA Program) adopted March 4, 1993, as amended and supplemented through August 25, 2004, and
(xviii) the Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution (SESD Loan Program)
adopted October 20, 1994, each of (i)-(xviii) as amended and supplemented from time to time and pursuant to which
the Trust issued Prior Bonds secured by the pledge thereunder and under the Program Resolution and (xix) any other
bond resolution adopted by the Trust to provide for the refunding of Prior Bonds as permitted by the Program
Resolution
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“Prior Bond Revenues” means, except as otherwise provided in the applicable Prior Bond Resolution, (1) all
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 and the exercise of the Trust’s rights and remedies under or
pursuant to the Financing Agreements applicable thereto, (2) all Contract Assistance Payments related to Prior Loans,
(3) all Net Earnings (as defined in the Prior Bond Resolutions) received on investment or deposit of moneys held
pursuant to the Prior Bond Resolutions, and paid or to be paid into the revenue funds held or created under the
applicable Prior Bond Resolution, (4) 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 Funds and Accounts maintained under or pursuant to
the applicable Prior Bond Resolution; specifically excluding from the definition of Prior Bond Revenues, any amounts
that are required to be transferred under the Prior Bond Resolutions to the Program Trustee for deposit in any account
of the Pool Program Reserve Fund, Deficiency Fund or the Leveraged Bond Fund held under the Program Resolution;

“Prior Bonds” means, as of any date, all bonds then Outstanding of the Trust issued prior to the date hereof
under the Prior Bond Resolutions and any bonds issued to refund Prior Bonds under a new bond resolution adopted
in accordance with the Program Resolution;

“Prior Loans” means Loans which are held under, and subject to the lien of, the Prior Bond Resolutions or the
Program Resolution, which relate to, or secure, Refunded Prior Bonds;

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

“Program Assets” means, for any period, (i) Program Revenues, (ii) all moneys transferred from the
Program Trustee to the Master Trustee to be deposited in the Clean Water Equity Fund or the Drinking Water Equity
Fund, and (iii) the balance of the Clean Water Equity Fund and Drinking Water Equity Fund at the time of
calculation;

“Program Resolution” means the resolution adopted by the Trust on March 4, 1993, as amended through
December 3, 2014 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 Revenues” means, for any period, (1) Borrower Payments to be received during such period,
(2) all earnings received or to be received on investment or deposit of moneys in the Funds and Accounts held
pursuant to this Trust Agreement and paid or to be paid into the Revenue Fund, (3) all Contract Assistance Payments
paid to the Trust by the Commonwealth that are allocable to the Loans and (4) to the extent not already included in
(1), (2) or (3), Prior Bond Revenues;

“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, and with
respect to the Tax-Exempt Bonds, which is also a “capital project” as defined in Treasury Regulations §1.148-1(b)
(exclusive of related working capital expenditures);

“Qualified Hedge Agreement” shall mean an interest rate exchange, cap, floor or collar agreement between
the Trust and a Hedge Provider based upon a notional amount, where either (a) the Hedge Provider, or the party
guaranteeing the obligation of the Hedge Provider to make any payments due to the Trust, has unsecured long-term
obligations rated, or the hedge agreement itself is rated, in each case as of the date the hedge agreement is entered
into, by each Rating Agency then maintaining a rating on the Bonds Outstanding, in one of the two highest Rating
Categories of such Rating Agency or (b) the Trust received a Rating Confirmation with respect to such hedge
agreement prior to entering into such hedge agreement; provided that with respect to Prior Bonds, it shall have the
meaning set forth in the applicable Prior Bond Resolution;
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“Qualified Hedge Payments” shall mean, collectively, all Scheduled Hedge Payments and all Termination
Hedge Payments payable by the Trust or a Hedge Provider, as the case may be, under a Qualified Hedge Agreement;

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

“Rating Category” means a rating category as published by a Rating Agency in its written compilations of
ratings and any written supplement or amendment thereto and any such Rating Category shall be determined on the
generic rating without regard to any modifiers and, unless otherwise specified herein or in an applicable
Supplemental Trust Agreement, shall be long term ratings;

“Rating Confirmation,” with respect to any action taken or to be taken hereunder, shall mean a letter (or
other evidence satisfactory to the Master Trustee) from a Rating Agency to the effect that it will not lower, suspend
or otherwise adversely affect any underlying rating then maintained on any Bonds Outstanding, without regards to
any Credit Enhancement, as a result of such action;

“Rebate Computation Date” means any date that the arbitrage rebate liability and yield restriction liability
with respect to a Tax-Exempt Bond is computed;

“Rebate Installment Computation Date” means any date that the arbitrage rebate liability and yield
restriction liability with respect to a Tax-Exempt Bond is computed and if a liability has accrued, an arbitrage rebate
payment and/or a yield reduction payment with respect to the applicable Tax-Exempt Bonds is due within 60 days of
such Rebate Installment Computation Date;

“Rebate Provision” means Section 148(f) of the Code and, to the extent applicable to a Series of Tax-
Exempt Bonds, Treasury Regulation §1.148-5(c);

“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 5.15 hereof, less (ii) the aggregate amount of any payments made to the United States pursuant
to the Rebate Provision in accordance with Section 5.15(D) hereof;

“Redemption Price,” when used with respect to a Bond or portion thereof, shall have the meaning set forth
in the applicable Supplemental Trust Agreement;

“Refunded Prior Bonds” means all or any portion of Prior Bonds that have been refunded with proceeds of
Bonds issued under the Master Trust Agreement;

“Refunding Bonds” means Bonds of the Trust issued pursuant to Section 2.7 hereof;

“Refunding Prior Bonds” means all or any portion of Prior Bonds that refunded or will refund other Prior
Bonds;

“Refunding Prior Resolution” means collectively or individually as the context requires, any of the Prior
Bond Resolutions pursuant to which Refunding Prior Bonds were or are issued;

“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;

“Registered Owner” or “Owner,” when used with reference to any Series of Bonds, shall mean the
registered owner of the Bonds as shown on the registration books of the Trust held by the Master Trustee;

“Reimbursement Obligation” has the meaning ascribed to such term in Section 2.10(B);
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“Representation Letter” means the letter from the Trust to the Depository Trust Company dated January 6,
2015;

“Revenues” means (1) all Borrower Payments, (2) all earnings received or to be received on investment or
deposit of moneys in the Funds and Accounts held pursuant to this Trust Agreement and paid or to be paid into the
Revenue Fund, (3) all Contract Assistance Payments paid to the Trust by the Commonwealth which are allocable to
the Loans, and (4) any other receipts, fees, grants, appropriations, revenues and other payments received or to be
received by the Trust and required by the terms of this Trust Agreement to be deposited in one or more of the Funds
and Accounts maintained under or pursuant to this Trust Agreement;

“Scheduled Hedge Payments” except as otherwise provided in the applicable Supplemental Trust
Agreement, shall mean the scheduled, periodic payments to be made by the Trust or a Hedge Provider, as the case
may be, under a Qualified Hedge Agreement with respect to a notional amount.

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

“Series” when used with respect to less than all of the Senior Bonds or Subordinate Bonds, shall mean such
Senior Bonds or Subordinate Bonds designated as a Series of Bonds pursuant to a Supplemental Trust Agreement;

“Series Debt Service Reserve Fund Requirement” shall mean, the amount, if any, required to be deposited
in the Senior Debt Service Reserve Fund or the Subordinate Debt Service Reserve Fund pursuant to a Supplemental
Trust Agreement;

“Sinking Fund Payment” 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 the
applicable Supplemental Trust Agreement;

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

“Supplemental Trust Agreement” means any trust agreement of the Trust amending or supplementing this
Trust Agreement adopted and becoming effective in accordance with the terms of ARTICLE IX;

“Tax Exempt Bonds” shall mean any Bonds accompanied by a Bond Counsel’s opinion upon the original
issuance thereof that the interest on such Bonds is not includable in the gross income of the Registered Owner
thereof for Federal income tax purposes;

“Termination Hedge Payments,” except as otherwise provided in an applicable Supplement Trust
Agreement, shall mean all payments, other than Scheduled Hedge Payments, to be made by the Trust or a Hedge
Provider, as the case may be, under a Qualified Hedge Agreement;

“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;

“Transfer Requisition” shall have the meaning given such term in the Commonwealth Assistance Contract.

“Trust” means the Massachusetts Clean Water Trust, formerly known as 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;

“Trust Estate” has the meaning ascribed to such term in Section 5.1;
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“Variable Rate Hedge Agreement” shall mean a Qualified Hedge Agreement requiring the Trust to pay a
variable interest rate on a notional amount; and

“Yield” means the yield on any Series of Tax-Exempt Bonds or the yield on any investment under this
Trust Agreement, as applicable, calculated as required by Treasury Regulations §§1.148-4 and 1.148-5.

(B) As used in this Trust Agreement, unless a different meaning clearly appears from the context, the
terms “drinking water project,” “eligible borrower,” “loan agreement,” “local governmental unit,” and “water
pollution abatement project” shall have the meaning set forth in the Act.

(C) The terms “herein,” “hereunder,” “hereby,” “hereof” and any similar terms refer to this Trust
Agreement as a whole, the term “theretofore” shall mean before the effective date of this Trust Agreement, and the
term “hereafter” shall mean after the effective date of this Trust Agreement. Except where the context otherwise
requires, words importing the singular number shall include the plural number and vice versa, words importing
persons shall include firms, associations and corporations, and words of the masculine gender shall include
correlative words of the feminine and neuter genders.

ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS

Section 2.1. Authority for Trust Agreement. This Trust Agreement has been executed and delivered
pursuant to and in accordance with the Act, the Clean Water Act, the Drinking Water Act and all regulations related
thereto.

Section 2.2. Trust Agreement to Constitute Contract. In consideration of the purchase and acceptance
of the Bonds by those who shall own the same from time to time, this Trust Agreement shall constitute a contract
between the Trust, the Fiduciaries and the Registered Owners from time to time of the Bonds, and the pledge made
in this Trust Agreement and the covenants and agreements therein set forth to be performed by or on behalf of the
Trust shall be for the equal benefit, protection and security of the Registered Owners of any and all of the Bonds, all
of which, regardless of the time or times of their issue or maturity, shall be of equal rank without preference, priority
or distinction of any of the Bonds over any other thereof, except as otherwise expressly provided in or permitted by
this Trust Agreement.

Section 2.3. Authorization of the Bonds.

(A) For the purposes provided herein, Bonds of the Trust are hereby authorized to be issued from time
to time in one or more Series without limitation as to amount except as provided in this Trust Agreement or as may
be limited by law. All such Bonds shall be entitled “State Revolving Fund Bonds” and may be further designated
either as “Senior” or as “Subordinate” and may also be further designated as set forth in the applicable Supplemental
Resolution. The Bonds may, if and when authorized by the Trust pursuant to one or more Supplemental Trust
Agreements, be issued in one or more Series, and the designation thereof may include such further or alternate
appropriate designations added to or incorporated in such title for the Bonds of any particular Series as the Trust
may determine. The Bonds shall not be general obligations of the Trust or a pledge of its full faith and credit, but
shall be special obligations of the Trust secured solely as provided herein and payable solely from the funds,
amounts and other rights and property available and pledged to such payments pursuant to Section 5.1 of this Trust
Agreement and the applicable Supplemental Trust Agreement. The Bonds may be issued as Fixed Rate Bonds,
Variable Rate Bonds, Tender Bonds, Capital Appreciation Bonds, Deferred Income Bonds or Discount Bonds or any
combination thereof in accordance with applicable provisions set forth below and the applicable Supplemental Trust
Agreement.

(B) The Trust may issue Bonds (“Fixed Rate Bonds”) hereunder which bear a fixed rate or rates of
interest during the term thereof. The applicable Supplemental Trust Agreement shall specify the rate or rates of
interest borne by such Fixed Rate Bonds and the Debt Service Payment Dates thereof.
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(C) The Trust may issue Bonds (“Variable Rate Bonds”) hereunder which provide for a variable,
adjustable, convertible or other similar rates of interest, not fixed as to percentage at the date of issue for the term
thereof. The applicable Supplemental Trust Agreement shall specify:

(1) the method or methods for determining the interest rate borne by such Variable Rate
Bonds and the frequency of change thereof;

(2) the maximum interest rate (the “Variable Rate Ceiling”) payable on such Variable Rate
Bonds during the term thereof; and

(3) if deemed desirable by the Trust, provisions with respect to the conversion of such
Variable Rate Bonds to Fixed Rate Bonds.

The method or methods for determining the interest rate on Variable Rate Bonds pursuant to (1) above may include
the selection of such rate by an indexing agent as provided in an agreement between the Trust and such agent, the
utilization of an index or indices as described in the applicable Supplemental Trust Agreement, or such other
standard or standards set forth by the Trust in the applicable Supplemental Trust Agreement or any combination of
the foregoing.

Any Variable Rate Bonds which contain an option to convert such Variable Rate Bonds to Fixed Rate Bonds shall
be deemed Variable Rate Bonds hereunder until the date of such conversion and on and after such date, such
Variable Rate Bonds shall be deemed Fixed Rate Bonds.

(D) The Trust may provide that any Series of Bonds may include an option exercisable by the Owners
thereof to have such Bonds (“Tender Bonds”) either repurchased or redeemed prior to the maturity thereof. The
Trust shall provide the Master Trustee and each Rating Agency prior written notice of the Trust’s intention to issue
any Tender Bonds hereunder. The applicable Supplemental Trust Agreement shall specify:

(1) the period or periods during which and the circumstances under which such option may
be exercised, including provisions for the variation of such periods;

(2) provisions, as the Trust shall deem desirable, with respect to the repurchase of such
Bonds and the remarketing thereof, including provisions with respect to the appointment of the remarketing agent
therefor; and

(3) provisions, as the Trust shall deem desirable, for the adjustment of the interest rate or
maturity of such Tender Bonds upon the exercise of any such option.

Any Tender Bonds which shall have been repurchased pursuant to any remarketing agreement and not otherwise
redeemed by the Trust shall continue to be Outstanding Bonds hereunder. To the extent provided in the applicable
Supplemental Trust Agreement, Tender Bonds issued hereunder may be secured by a Liquidity Facility providing
for the repurchase or payment of any tender price of Tender Bonds which have not been remarketed upon tender of
such Tender Bonds and any accrued and unpaid interest due on such Tender Bonds upon the tender date thereof.

(E) The Trust may issue Bonds (“Capital Appreciation Bonds”) which provide for the addition of
accrued and unpaid interest to the principal due thereon upon such terms with respect thereto determined by an
applicable Supplemental Trust Agreement. The applicable Supplemental Trust Agreement shall specify interest rate
or rates for such Capital Appreciation Bonds, the accreted values of any such Capital Appreciation Bonds and the
date of payments and accretion.

(F) The Trust may issue Bonds (“Discount Bonds”) which either bear a zero stated rate of interest or
bear a stated rate of interest such that such Discount Bonds are sold at a price less than the aggregate principal
amount thereof in order to provide such yield thereon as deemed appropriate and desirable thereon by the Trust. In
the applicable Supplemental Trust Agreement for any Discount Bonds, the Trust may provide for the determination
of the “principal amount” and “interest” payable on such Discount Bonds and, if so provided in the applicable
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Supplemental Trust Agreement, for the purposes hereof such terms with respect to such Discount Bonds shall have
the meaning given in such applicable Supplemental Trust Agreement.

Section 2.4. General Provisions for Issuance of Bonds.

(A) Bonds of any Series shall be authorized by a Supplemental Trust Agreement which shall specify:

(1) the authorized principal amount, designation, manner of numbering and lettering and
Series of such Bonds;

(2) the provisions of Section 2.3(B), (C), (D), (E) and/or (F) applicable to such Series of
Bonds;

(3) the purpose for which such Bonds are being issued, which shall be one or more of the
purposes specified in Sections 2.5, 2.6 or 2.7;

(4) the date of such Bonds and the Debt Service Payment Dates thereof;

(5) the Redemption Price or Prices and the time or times and other terms of redemption, if
any, of any of such Bonds;

(6) the amount and date of each Sinking Fund Payment, if any, required to be paid for the
retirement of any of such Bonds of like maturity, expressed as an amount payable on a Debt Service Payment Date
of such Bonds sufficient to redeem or pay at the applicable Redemption Price thereof on said date a specified
principal amount of the Bonds of said maturity;

(7) the Series Debt Service Reserve Fund Requirement, if any;

(8) the manner in which the proceeds of such Bonds are to be applied, including the
Borrowers and Loans to be funded with Bond proceeds;

(9) if so determined by the Trust, provisions for sale of such Bonds;

(10) the form of such Bonds or the manner of determining the same;

(11) specification of record dates or provisions with respect thereto for purposes of
determining the Registered Owners to whom interest shall be paid; and

(12) any other provisions deemed advisable by the Trust not in conflict with this Trust
Agreement.

(B) Each applicable Supplemental Trust Agreement shall provide for principal installments sufficient
to retire all Bonds of the Series authorized not later than the last maturity date of such Series.

(C) The Bonds of each Series shall be executed by the Trust and delivered to the Master Trustee for
authentication and delivery by the Master Trustee to or upon the order of the Trust, but only upon receipt by the
Master Trustee of:

(1) A Bond Counsel’s opinion addressed to the Master Trustee (or a letter of
reliance thereon) to the effect that (a) the Trust has the right and power to enter into this Trust Agreement
and the applicable Supplemental Trust Agreement and each has been duly and lawfully executed on
behalf of the Trust; (b) this Trust Agreement and the applicable Supplemental Trust Agreement are in full
force and effect and are valid and binding upon the Trust and enforceable in accordance with their terms,
and no other authorization for this Trust Agreement and the applicable Supplemental Trust Agreement is
required; (c) this Trust Agreement creates the valid pledge which it purports to create of the Trust Estate
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in the manner and to the extent provided herein and the applicable Supplemental Trust Agreement; and
(d) the Bonds of such Series are valid and binding special obligations of the Trust, enforceable in
accordance with their terms and the terms of this Trust Agreement and the applicable Supplemental Trust
Agreement, provided that such opinion of Bond Counsel may take an exception on account of the laws of
bankruptcy and insolvency and of other laws affecting creditors’ rights generally and to the exercise of
judicial discretion in accordance with general equitable principles.

(2) A written order of an Authorized Officer as to the authentication and delivery of
such Bonds;

(3) This Trust Agreement and the applicable Supplemental Trust Agreement
executed by an Authorized Officer on behalf of the Trust and the Master Trustee;

(4) The instruments or agreements evidencing or representing any Credit
Enhancement or Liquidity Facility required by the applicable Supplemental Trust Agreement; and

(5) Such further documents and moneys as are required by Sections 2.5, 2.6, 2.7 or
Article IX or by the applicable Supplemental Trust Agreement.

Section 2.5. Authorization and Conditions Precedent to Delivery of the Initial Bonds.

(A) Bonds of a Series (the “Initial Bonds”) are hereby authorized for such purposes, consistent with
this Trust Agreement, as may be specified in the applicable Supplemental Trust Agreement. The Initial Bonds shall
be in all respects as described in said Supplemental Trust Agreement.

(B) The Initial Bonds shall be executed by the Trust and delivered to the Master Trustee and by it
authenticated and delivered to or upon the order of an Authorized Officer, but only upon receipt by the Master
Trustee of:

(1) the documents, moneys and opinions required by Section 2.4(C);

(2) A certificate of an Authorized Officer of the Trust stating that a fully executed copy of
this Trust Agreement has been filed in the records of the Trust.

Section 2.6. Conditions Precedent to the Delivery of Additional Bonds.

(A) One or more Series of Additional Bonds may be issued in accordance with this Section for any
purpose of the Trust, including without limitation funding Projects or financing Loans under the Clean Water
Program or Drinking Water Program contemplated by the Act, making deposits to one or more Funds, paying Costs
of Issuance or refunding Outstanding Bonds, Prior Bonds or other obligations of the Trust.

(B) A Series of Additional Bonds shall be executed by the Trust and delivered to the Master Trustee
and by it authenticated and delivered to or upon the order of an Authorized Officer, but only upon receipt by the
Master Trustee of:

(1) The documents, moneys and opinions required by Section 2.4(C);

(2) A certificate of an Authorized Officer stating that, as of the delivery of such Additional
Bonds and application of their proceeds, no Event of Default, as described in Section 7.1, will have happened and
will then be continuing and no outstanding Reimbursement Obligations or Scheduled Hedge Payments will then be
due and unpaid (unless the providers of the Credit Enhancement or Liquidity Facility to which such Reimbursement
Obligations pertain or the Hedge Provider have consented to the issuance of such Additional Bonds);

(3) An amount of cash, Investment Obligations or other moneys, including proceeds of
Bonds, such that following the issuance of such Series of Bonds and application of their proceeds, the amount on
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deposit in the Senior Debt Service Reserve Fund or Subordinate Debt Service Reserve Fund, if any, shall at least
equal the applicable Series Debt Service Reserve Fund Requirement, if any;

(4) If the Additional Bonds are to be issued as Senior Bonds, a certificate of an Authorized
Officer of the Trust showing that the projected Program Revenues for the current and each future Fiscal Year is not
projected to be less than 105% of the sum of (i) Aggregate Debt Service on Senior Bonds, (ii) Scheduled Hedge
Payments under Parity Hedge Agreements and (iii) Reimbursement Obligations secured on a parity with the Senior
Bonds for the then current and future Fiscal Year with respect to all Senior Bonds Outstanding including the
proposed Additional Senior Bonds.

(5) If the Additional Bonds are to be issued as Subordinate Bonds, a certificate of an
Authorized Officer of the Trust showing that the Program Revenues for the current and each future Fiscal Year is
projected to be not less than 100% of the sum of (i) Aggregate Debt Service on Subordinate Bonds, (ii) Scheduled
Hedge Payments under Parity Hedge Agreements and (iii) Reimbursement Obligations secured on a parity with the
Subordinate Bonds in the then current or any future Fiscal Year with respect to all Bonds Outstanding including the
proposed Additional Subordinate Bonds.

(6) If applicable, the certificate of an Authorized Officer required by Section 2.11(C).

Section 2.7. Special Conditions Precedent to the Delivery of Refunding Bonds.

(A) One or more Series of Refunding Bonds may be issued in accordance with this Section for the
purpose of refunding all or any part of the Bonds of one or more Series Outstanding or all or any part of any Series
of Prior Bonds.

(B) A Series of Refunding Bonds shall be executed by the Trust and delivered to the Master Trustee
and by it authenticated and delivered to or upon the order of an Authorized Officer, but only upon receipt by the
Master Trustee of:

(1) The documents, moneys and opinions required by Section 2.4;

(2) A certificate of an Authorized Officer stating that, as of the delivery of such Refunding
Bonds and application of their proceeds, (a) no Event of Default as described in Section 7.1 will have happened and
will then be continuing, and (b) the amount on deposit in the Senior Debt Service Reserve Account or Subordinate
Debt Service Reserve Account applicable to such Refunding Bonds, if any, is at least equal to the applicable Series
Debt Service Reserve Fund Requirement, if any;

(3) A certificate of an Authorized Officer setting forth the Aggregate Debt Service for each
Fiscal Year in which Bonds are or will be Outstanding (a) computed immediately prior to the delivery of such
Refunding Bonds and (b) computed immediately after the delivery of such Refunding Bonds, and showing either
that (x) the Aggregate Debt Service in each Fiscal Year in which Bonds will be Outstanding as computed in (b) of
this paragraph will not be greater than the Aggregate Debt Service in each such Fiscal Year as computed in (a) of
this paragraph or (y) the maximum annual Aggregate Debt Service for all such Fiscal Years as computed in (b) of
this paragraph will not be greater than the maximum annual Aggregate Debt Service for all such Fiscal Years as
computed in (a) of this paragraph, provided that, in lieu of such certificate, the Authorized Officer may deliver to the
Master Trustee either (A) a certificate satisfying the conditions of Section 2.6(B)(4) treating the Refunding Bonds to
be issued as Additional Senior Bonds thereunder (if such Refunding Bonds are being issued as Senior Bonds), or (B)
a certificate satisfying the conditions of Section 2.6(B)(5) treating the Refunding Bonds to be issued as Additional
Subordinate Bonds thereunder (if such Refunding Bonds are being issued as Subordinate Bonds), or (C) a Rating
Confirmation; provided that if Refunding Bonds are being issued to refund Prior Bonds, Aggregate Debt Service for
purposes of clause (a) shall include Debt Service on the Prior Bonds.

(4) A certificate of an Authorized Officer specifying the Bonds to be refunded and
designating the Refunding Bonds as either Senior Bonds or Subordinate Bonds;
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(5) If any Bonds are to be redeemed prior to maturity, irrevocable instructions to the Master
Trustee, or the bond trustee under the applicable Prior Bond Resolution, satisfactory to it, to give due notice of
redemption of the Bonds or Prior Bonds to be redeemed on a redemption date specified in the instructions;

(6) If the Bonds or Prior Bonds to be refunded are not by their terms due to mature or subject
to redemption within the next succeeding 60 days, irrevocable instructions to the Master Trustee or the trustee under
the applicable Prior Bond Resolution, satisfactory to it, to give due notice as provided in this Trust Agreement or the
applicable Prior Bond Resolution;

(7) An amount of money or Defeasance Obligations sufficient pursuant to effect payment at
maturity or redemption of the Bonds or Prior Bonds to be refunded pursuant to this Trust Agreement or the
applicable Prior Bond Resolution;

(8) If applicable, the certificate of an Authorized Officer required by Section 2.11(C).

Section 2.8. Bond Anticipation Notes. Whenever the Trust shall authorize the issuance of a Series of
Bonds, the Trust may by this Trust Agreement, to the extent authorized by the Act or any other law, issue notes (and
renewals thereof) in anticipation of such Series. The principal of and interest on notes authorized hereunder and
renewals thereof shall be payable from any moneys of the Trust lawfully available therefor, from the proceeds of
such notes or from the proceeds of the sale of the Series of Bonds in anticipation of which such notes are issued. The
proceeds of such Bonds may be pledged for the payment of the principal of and interest on such notes. Notes issued
in anticipation of a Series of Senior Bonds may be paid from the proceeds of the sale of a Series of Subordinate
Bonds, if the Trust so determines, and the proceeds of such Subordinate Bonds may be pledged for the payment of
the principal of and interest on such notes. The Trust may also pledge the Trust Estate to the payment of bond
anticipation notes to the extent and in the manner provided in Section 2.9(B), provided that prior to the issuance of
any notes secured by such a pledge, the Trust shall (i) certify to the Master Trustee that it reasonably expects that all
applicable requirements of this Article II pertaining to the issuance of the Series of Bonds in anticipation of which
such notes are to be issued can be satisfied or (ii) deliver a Rating Confirmation to the Master Trustee. For purposes
of satisfying the requirements of Section 2.6(B)(4) or (5) and determining the annual amount payable in respect of
the Bonds intended to secure the bond anticipation notes, such Bonds shall be treated on the date of calculation as if
(i) from the date of issuance thereof, the Trust will be required to pay equal installments of Debt Service on such
Bonds over a period extending from the due date thereof through the 30th anniversary of the issue date of such
Bonds and (ii) interest will accrue at a rate equal to the rate as specified in the Supplemental Trust Agreement
prepared for such bond anticipation notes, payable semi-annually.

Section 2.9. Creation of Liens: Other Indebtedness.

(A) Except as otherwise expressly provided herein, the Trust shall not issue any bonds, notes or other
evidences of indebtedness, other than the Bonds, or enter into any Qualified Hedge Agreement, secured by a pledge
of or other lien on the Trust Estate held or set aside by the Trust or by the Master Trustee under this Trust
Agreement, and shall not otherwise create or cause to be created any lien or charge on such Trust Estate.

(B) Notwithstanding anything herein to the contrary the Trust may at any time or from time to time
issue notes or other evidences of indebtedness (and renewals thereof) in anticipation of Bonds to the extent and in
the manner provided in Section 2.8, which notes, if so determined by the Trust and to the extent permitted by law,
may be payable out of, or secured by a pledge of, the Trust Estate, provided that such payment or pledge shall in all
respects be subordinate to the provisions of this Trust Agreement and the pledge created hereby for the benefit of the
related Senior Bonds Outstanding hereunder or Subordinate Bonds Outstanding hereunder, as applicable.

(C) The Trust may issue bonds (other than Additional Bonds or Refunding Bonds), notes or other
evidences of indebtedness, and may enter into Qualified Hedge Agreements, which are payable out of, or secured by
a pledge of, the Trust Estate, provided that such payment or pledge, except as provided in Section 2.10 and Section
2.11 hereof, shall in all respects be subordinate to the provisions of this Trust Agreement and the pledge created
hereby for the benefit of the Senior Bonds and Subordinate Bonds Outstanding hereunder.
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(D) Nothing in this Section or this Trust Agreement shall prevent the Trust from issuing bonds, notes
or other evidences of indebtedness or entering into any Qualified Hedge Agreement, which are payable out of, or
secured by a pledge of, the Trust Estate to be derived on and after such date as the pledge of the Trust Estate created
by this Trust Agreement has been discharged as provided in Section 11.1 or moneys which have been released from
the lien and pledge hereof pursuant to Section 6.3 hereof.

Section 2.10. Credit Enhancement/Liquidity Facilities.

(A) In connection with any Series of Bonds issued or to be issued hereunder, or any Qualified Hedge
Agreement, the Trust may obtain or cause to be obtained Credit Enhancement or a Liquidity Facility providing for
the payment of all or a portion of the principal, premium, or interest due or to become due on such Bonds or the
Qualified Hedge Payments payable by the Trust on such Qualified Hedge Agreement or providing for the purchase
of such Bonds or a portion thereof by the issuer of any such Credit Enhancement or Liquidity Facility. In connection
therewith the Trust may enter into such agreements with the issuer of such Credit Enhancement or Liquidity Facility
providing for, inter alia:

(1) the payment of fees, charges and expenses of the issuer in connection with such Credit
Enhancement or Liquidity Facility which fees, charges and expenses may be Costs of Issuance or Administrative
Expenses; and

(2) the terms and conditions of such Credit Enhancement or Liquidity Facility and the Series
of Bonds affected thereby.

(B) The Trust may secure any Credit Enhancement or Liquidity Facility pertaining to a Series of
Bonds secured thereby by an agreement providing for the purchase of such Bonds with such adjustments to the rate
of interest, method of determining interest, maturity, or redemption provisions as specified in the applicable
Supplemental Trust Agreement. The Trust may also agree with the issuer of any Credit Enhancement or Liquidity
Facility to reimburse such issuer from amounts held hereunder or otherwise legally available to the Trust for
amounts paid under the terms of such Credit Enhancement or Liquidity Facility together with interest thereon
(herein referred to as a “Reimbursement Obligation”). Any Reimbursement Obligation may be secured by a lien on
the Trust Estate on a parity with the lien created hereby for the benefit of the related Series of Senior Bonds
Outstanding or Subordinate Bonds Outstanding, as applicable, hereunder and, to the extent provided in Section 2.11
hereof, for the benefit of the Hedge Provider of any Parity Hedge Agreement hereunder, subject only to the
provisions of this Trust Agreement permitting the application of the Trust Estate for the purposes and on the terms
and conditions set forth herein and in the applicable Supplemental Trust Agreement. To the extent provided in the
applicable Supplemental Trust Agreement, upon the payment of amounts under any Credit Enhancement which is
secured by a lien on the Trust Estate on a parity with the lien created hereby for the related Series of Senior Bonds or
Subordinate Bonds, any Reimbursement Obligation arising therefrom may be deemed a Senior Bond Outstanding or
Subordinate Bond Outstanding, hereunder, as applicable, or, in the case of any Reimbursement Obligation arising
from Credit Enhancement on any Parity Hedge Agreement, a Scheduled Hedge Payments thereon payable in either
case from the Senior Debt Service Fund on a parity with the Senior Bonds or the Subordinate Debt Service Fund on
a parity with the Subordinate Bonds.

Section 2.11. Qualified Hedge Agreements.

(A) The Trust may from time to time enter into Qualified Hedge Agreements with a Hedge Provider
with respect to all or a portion of the Bonds of any Series Outstanding hereunder. Prior to the effective date of any
Qualified Hedge Agreement, the Trust shall deliver to the Master Trustee the following:

(1) A fully executed copy of the Qualified Hedge Agreement, together with a certificate of an
Authorized Officer stating that such agreement and the Hedge Provider meet the requirements of a Qualified Hedge
Agreement and Hedge Provider hereunder; and

(2) A certificate of an Authorized Officer designating the Series of Senior Bonds or Subordinate
Bonds or portions thereof subject to the Qualified Hedge Agreement.
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(B) To the extent provided in a Supplemental Trust Agreement, the obligations of the Trust under a
Qualified Hedge Agreement (herein referred to as a “Parity Hedge Agreement”) to make all or any portion of the
Scheduled Hedge Payments required to be made by the Trust thereunder may be secured by a pledge of the Trust
Estate on a parity with the pledge thereof created hereunder for the benefit of the Owners of the related Series of
Senior Bonds or Subordinate Bonds. Except as otherwise provided in the applicable Supplemental Trust
Agreement, if such Parity Hedge Agreement is entered into with respect to Senior Bonds, all Scheduled Hedge
Payments to be made by the Trust under any Parity Hedge Agreement shall be payable from amounts deposited in
the Senior Debt Service Fund as provided in Section 5.6 hereof on a parity with all other payments therefrom with
respect to the Senior Bonds or, if the Parity Hedge Agreement is entered into with respect to Subordinate Bonds, the
Subordinate Debt Service Fund as provided in Section 5.7 hereof on a parity with all other payments therefrom with
respect to the Subordinate Bonds. The obligations of the Trust to make all or any portion of any Termination Hedge
Payments under any Parity Hedge Agreement, and the obligation of the Trust to make any Qualified Hedge
Payments under any other Qualified Hedge Agreement, may be secured by a pledge of the Trust Estate, provided
that such pledge shall in all respects be subordinate to the pledge created hereby for the benefit of the related Senior
Bonds or Subordinate Bonds Outstanding hereunder.

(C) Upon the issuance of any Variable Rate Bonds hereunder which are subject to a Fixed Rate Hedge
Agreement, an Authorized Officer shall deliver to the Master Trustee a certificate setting forth the fixed interest rate
(the “Fixed Hedge Rate”) payable by the Trust during the term of such Fixed Rate Hedge Agreement on a notional
amount of such Variable Rate Bonds.

(D) Upon the issuance of any Fixed Rate Bonds hereunder which are subject to a Variable Rate
Qualified Hedge Agreement, an Authorized Officer shall deliver to the Master Trustee a certificate setting forth the
interest rate (the “Assumed Hedge Rate”) which such Authorized Officer reasonably determines will be the average
interest rate which will be payable during the term of such Variable Rate Hedge Agreement then in effect on a
notional amount of such Fixed Rate Bonds.

ARTICLE III

GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.1. Place and Medium of Payment: Form and Date.

(A) The Bonds of each Series 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 at the designated corporate trust office of
the Master Trustee, as paying agent for the Bonds, or as is otherwise specified in the applicable Supplemental Trust
Agreement. The interest on any Bonds may be paid by check, draft or wire transfer as specified in the applicable
Supplemental Trust Agreement. The Trust may make provisions in the applicable Supplemental Trust Agreement
with respect to record dates for purposes of determining Registered Owners for purposes of paying interest on any
Bond.

(B) The Bonds of each Series shall be issued in the form of fully registered bonds without coupons,
payable to a named person or registered assigns, in the denomination of $5,000 or any whole multiple thereof, or as
set forth in the applicable Supplemental Trust Agreement. The Trust may provide in an applicable Supplemental
Trust Agreement for the issuance of the Bonds so authorized in book-entry form or in different denominations upon
the terms and conditions as set forth therein together with such modifications to this Trust Agreement as are
necessary and appropriate for such Series of Bonds.

(C) Except as otherwise provided in the applicable Supplemental Trust Agreement, the Bonds of each
Series shall be dated as of the Debt Service Payment Date for the Bonds of such Series next preceding the date of
authentication thereof by the Master Trustee, unless such date of authentication shall be a Debt Service Payment
Date, in which case they shall be dated as of such date of authentication, provided, however, that if, as shown by the
records of the Master Trustee, interest on the Bonds of any Series shall be in default, the Bonds of such Series issued
in lieu of Bonds surrendered for transfer or exchange may be dated as of the date to which interest has been paid in
full on the Bonds surrendered and provided, further, that if the date of authentication shall be on or prior to the first
record date for the first Debt Service Payment Date for the Bonds of such Series, or if the date of authentication is
after a record date and before the succeeding Debt Service Payment Date, Bonds shall be dated as provided in the
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applicable Supplemental Trust Agreement. Bonds of each Series shall bear interest from the date specified in the
applicable Supplemental Trust Agreement.

Section 3.2. Legends. The Bonds of each Series may contain or have endorsed thereon such
provisions, specifications and descriptive words not inconsistent with the provisions of this Trust Agreement as may
be necessary or desirable to comply with custom, the rules of any securities exchange, commission or board or
brokerage board, or otherwise, as may be determined by the Trust prior to the authentication and delivery thereof.

Section 3.3. Execution and Authentication.

(A) The Bonds shall be executed in the name of the Trust by the manual or facsimile signature of the
Executive Director or other Authorized Officer of the Trust, 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 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
Master Trustee, 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 of a Series may be
signed and sealed on behalf of the Trust by such persons as at the actual time of the execution of such Bond shall be
duly authorized or hold the proper office at the Trust, although at the date of the Bonds of such Series such persons
may not have been so authorized or have held such office.

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

CERTIFICATE OF AUTHENTICATION

This bond is one of the Bonds of the Massachusetts Clean Water Trust described in the Trust Agreement and in the
Supplemental Trust Agreement defined in this bond.

_____________________, as Master Trustee

Date of Authentication:
By:

Authorized Signatory

Section 3.4. Interchangeability of Bonds. Except as otherwise provided in the applicable
Supplemental Trust Agreement, Bonds, upon surrender thereof at the principal corporate trust office of the Master
Trustee, or, when authorized by the applicable Supplemental Trust Agreement, any Paying Agent or other tender
agent specified therein, with a written instrument of transfer satisfactory to the Master Trustee or such Paying Agent
or tender agent, duly executed by the Registered Owner or its duly authorized attorney may, at the option of the
Registered Owner thereof, be exchanged for an equal aggregate principal amount of Bonds of the same Series,
maturity, interest rate, if any, and tenor of any other authorized denomination.

Section 3.5. Negotiability, Transfer. and Registry. All the Bonds issued under this Trust Agreement
shall be negotiable, subject to the provisions for registration and transfer contained in this Trust Agreement or the
applicable Supplemental Trust Agreement and in the Bonds. So long as any of the Bonds shall remain Outstanding,
the Trust shall maintain and keep, at the designated corporate trust office of the Master Trustee, who shall be
registrar for the Bonds, books for the registration and transfer of the 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 Master Trustee may prescribe, any Bond entitled to registration or
transfer. In the applicable Supplemental Trust Agreement, the Trust may appoint one or more of the Paying Agents
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for a Series of Bonds as an alternate registrar or as co registrar for such Series under such terms and conditions as
may be provided therein and in the applicable Supplemental Trust Agreement.

Section 3.6. Transfer of Bonds.

(A) Each Bond shall be transferable only upon the registration books of the Trust kept by the Master
Trustee, by the Registered Owner thereof in person or by its attorney duly authorized in writing, upon surrender
thereof together with a written instrument of transfer satisfactory to the Master Trustee duly executed by the
Registered Owner or its duly authorized attorney. Upon the transfer of any such Bond the Trust shall issue in the
name of the transferee a new Bond or Bonds of the same aggregate principal amount and Series and maturity and
tenor as the surrendered Bond.

(B) The Trust and the Master Trustee may deem and treat the person in whose name any Outstanding
Bond shall be registered upon the registration books of the Trust as the absolute owner of such Bond, whether such
Bond shall be overdue or not, for the purpose of receiving payment of, or on account of, the principal and
Redemption Price, if any, of and interest on such Bond and for all other purposes, and neither the Trust nor the
Master Trustee shall be affected by any notice to the contrary. To the extent permitted by law, the Trust agrees to
indemnify and save the Master Trustee harmless from and against any and all loss, expense, judgment or liability
incurred by it, provided the Master Trustee acts in good faith and without negligence hereunder in treating such
Registered Owner.

Section 3.7. Regulations With Respect to Exchanges and Transfers. In all cases in which the privilege
of exchanging Bonds or transferring Bonds is exercised, the Trust shall execute and the Master Trustee shall
authenticate and deliver Bonds in accordance with the provisions of this Trust Agreement. All Bonds surrendered in
any such exchange or transfer shall forthwith be cancelled by the Master Trustee. For every such exchange or
transfer of Bonds, whether temporary or definitive, the Trust or the Master Trustee 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.
Neither the Trust nor the Master Trustee shall be obligated to make any such exchange or transfer (a) of Bonds of
any Series during the 20 days next preceding an interest or principal payment date of the Bonds of such Series or (b)
in the case of any proposed redemption of Bonds under this Trust Agreement, of Bonds of any Series selected,
called or being called for redemption under this Trust Agreement in whole or in part.

Section 3.8. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond shall become mutilated or
be destroyed, stolen or lost, the Trust shall execute, and thereupon the Master Trustee shall authenticate and deliver,
a new Bond of like Series, maturity, principal amount and tenor as the Bond so mutilated, destroyed, stolen or lost,
in exchange and substitution for such mutilated Bond or in lieu of a substitution for the Bond destroyed, stolen or
lost, upon filing with the Master Trustee evidence satisfactory to the Trust and the Master Trustee that such Bond
has been destroyed, stolen or lost and proof of ownership thereof, and upon furnishing the Trust and the Master
Trustee with indemnity satisfactory to them and complying with such other reasonable regulations as the Trust and
the Master Trustee may prescribe and paying such expenses as the Trust and the Master Trustee may incur including
the expenses, if any, of printing and delivering such new Bond. All Bonds so surrendered to the Master Trustee shall
be cancelled by it.

Section 3.9. Preparation of Definitive Bonds; Interim Receipts and Temporary Bonds. Until the
definitive Bonds of any Series are prepared, the Trust may execute and, upon the direction of the Trust, the Master
Trustee shall authenticate and deliver, in lieu of definitive Bonds, one or more interim receipts, or one or more
temporary Bonds, substantially of the tenor of such definitive Bonds (but with such registration provisions as the
Trust may provide) 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 office of the Master Trustee of
such interim receipts and of such temporary Bonds for exchange and cancellation, the Master Trustee shall
authenticate and, without charge to the Registered Owner thereof, deliver in exchange therefor, definitive Bonds, of
the same aggregate principal amount and Series, 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 Trust Agreement. All
interim receipts and all temporary Bonds surrendered in exchange for a definitive Bond or Bonds shall be forthwith
cancelled by the Master Trustee.
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Section 3.10. Cancellation of Bonds. Except as otherwise provided in Section 4.6 hereof, all Bonds
redeemed or paid by the Trust shall be cancelled by it and delivered to the Master Trustee and all Bonds purchased,
redeemed or paid by the Master Trustee shall be cancelled by it. No such Bonds shall be deemed Outstanding under
this Trust Agreement and no Bonds shall be issued in lieu thereof. All such Bonds and all other Bonds cancelled by
the Master Trustee pursuant to this Trust Agreement shall upon order of an Authorized Officer be destroyed by the
Master Trustee in accordance with applicable law and regulations and the Master Trustee’s policies and procedures,
and a certificate thereof delivered to the Trust.

ARTICLE IV

REDEMPTION OF BONDS

Section 4.1. Privilege of Redemption and Redemption Price. Bonds subject to redemption prior to
maturity pursuant to a Supplemental Trust Agreement shall be redeemable, upon notice as provided in this Article
IV, at such times, at such Redemption Prices and upon such terms (in addition to and consistent with the terms
contained in this Article IV) as may be specified in the applicable Supplemental Trust Agreement.

Section 4.2. Redemption at the Election of the Trust. In the case of any redemption of Bonds
otherwise than as provided in Section 4.3, an Authorized Officer shall give written notice to the Master Trustee of
the Trust’s election so to redeem, and of the redemption date, of the Series and of the principal amounts or Sinking
Fund Payments of the Bonds of each maturity of such Series to be redeemed (which Series, maturities, principal
amounts and Sinking Fund Payments shall be determined by the Trust in its sole discretion, subject to any
limitations with respect thereto contained in any applicable Supplemental Trust Agreement). Such notice shall be
given to the Master Trustee at least 35 days prior to the redemption date and as provided in this Article IV or as
provided in the applicable Supplemental Trust Agreement. In the event notice of redemption shall have been given
as in Section 4.5 provided, the Master Trustee shall, on or before the redemption date, pay out of the moneys
available therefor an amount in cash which will be sufficient to redeem on the redemption date, at the Redemption
Price thereof, all of the Bonds to be redeemed.

Section 4.3. Redemption Otherwise Than at the Trust’s Election. Whenever by the terms of this Trust
Agreement and the applicable Supplemental Trust Agreement, Bonds of a Series are required to be redeemed
otherwise than at the election of the Trust, the Master Trustee shall select the Bonds to be redeemed, give the notice
of redemption and pay out of the moneys available therefor the Redemption Price in accordance with the terms of
this Article IV and, to the extent applicable, Section 5.6 with respect to Senior Bonds or Section 5.7 with respect to
Subordinate Bonds.

Section 4.4. Selection of Bonds to be Redeemed by Lot. In the event of redemption of less than all the
Outstanding Bonds of like Series and maturity, the Master Trustee shall, unless otherwise provided in an applicable
Supplemental Trust Agreement, select by lot, in such manner as in its discretion it shall deem appropriate and fair,
the numbers of the Bonds of such Series to be redeemed and the portions of any thereof to be redeemed in part.
Bonds of denominations of more than $5,000 may be redeemed either as a whole or in part (which part must be
$5,000 or an integral multiple thereof). For the purposes of this Section 4.4, Bonds, or portions thereof, which have
theretofore been selected for redemption shall not be deemed Outstanding.

Section 4.5. Notice of Redemption. When the Master Trustee shall receive notice from the Trust of its
election to redeem Bonds pursuant to Section 4.2, and when redemption of Bonds is required by this Trust
Agreement and the applicable Supplemental Trust Agreement pursuant to Section 4.3, the Master Trustee shall give
notice, in the name of the Trust, of the redemption of such Bonds, which notice shall specify the Series and
maturities of the Bonds to be redeemed, the redemption date and the place or places where amounts due upon such
redemption will be payable and, if less than all of the Bonds of any like Series and maturity are to be redeemed, the
letters and numbers or other distinguishing marks of such Bonds to be redeemed, and, in the case of registered
Bonds to be redeemed in part only, the respective portions of the principal amount thereof (or Sinking Fund
Payments) to be redeemed. Except as otherwise provided in the applicable Supplemental Trust Agreement, the
Master Trustee shall mail a copy of such notice, postage prepaid not less than 30 days or more than 60 days before
the redemption date, to the Registered Owners of any Bonds or portions of Bonds which are to be redeemed at their
last address, if any, appearing upon the registration books of the Trust but failure so to mail any such notice to any
one Registered Owner shall not affect the validity of the proceedings for the redemption of Bonds owned by any
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other Registered Owner to whom such notice has been mailed. Such notice may provide that the redemption of such
Bonds is subject to the satisfaction of certain conditions and if such conditions are not satisfied on the redemption
date, the Bonds shall not be subject to redemption.

Section 4.6. Payment of Redeemed Bonds.

(A) Notice having been given in the manner provided in Section 4.5, the Bonds 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, the Trust shall
execute and the Master Trustee shall authenticate and deliver, upon the surrender of such Bond, without charge to
the Registered Owner thereof, for the unredeemed balance of the principal amount of the Bond so surrendered, at the
option of the Registered Owner thereof, Bonds of like Series, maturity and tenor in any of the authorized
denominations. If, on the redemption date, moneys for the redemption of all the Bonds or portions thereof to be
redeemed, together with interest to the redemption date, shall be held by the Master Trustee so as to be available
therefor on said date and if notice of redemption shall have been given as aforesaid, then, from and after the
redemption date interest on the Bonds or portions thereof so called for redemption shall cease to accrue and become
payable. If said moneys shall not be available on the redemption date, such Bonds or portions thereof shall continue
to bear interest until paid at the same rate as they would have borne had they not been called for redemption.

(B) Notwithstanding anything in this Trust Agreement to the contrary, in lieu of the redemption of any
Bond or portion thereof called for redemption in accordance with this Article IV and the applicable Supplemental
Trust Agreement, the Trust may purchase or may direct the Master Trustee to purchase such Bond or portion thereof
from the amounts held hereunder available to pay the Redemption Price of such Bond at a purchase price not
exceeding such Redemption Price plus accrued interest thereon. Any such Bond or portion thereof so purchased
shall be cancelled as provided in Section 3.10 hereof or, at the option of the Trust, may be remarketed or otherwise
sold by the Trust at such price or prices and under such terms and conditions as the Trust shall determine in its
discretion subject to the provisions hereof and the applicable Supplemental Trust Agreement.

ARTICLE V

ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

Section 5.1. The Pledge Effected by this Trust Agreement. There are hereby pledged for the payment
of the principal and Redemption Price of and interest on Senior Bonds, for the payment of Reimbursement
Obligations (to the extent provided in Section 2.10(B) hereof) and for the payment of Scheduled Hedge Payments
payable by the Trust on any Parity Hedge Agreement (to the extent provided in Section 2.11(B) hereof), in either
case entered into with respect to Senior Bonds, subject only to the provisions of this Trust Agreement permitting the
application thereof for the purposes and on the terms and conditions set forth in this Trust Agreement, (i) the
Revenues and all rights to receive the same, whether existing or coming into existence and whether held or hereafter
acquired and including any proceeds thereof, (ii) all rights and interest of the Trust in and to all Loans and Financing
Agreements therefor (other than the Trust’s rights of indemnification and reimbursement and its right to receive
Administrative Fees and Origination Fees thereunder) or otherwise incident thereto and proceeds thereof, (iii) all
rights and interest of the Trust under Revenue producing contracts (other than the Master Funding Agreement, any
Grant Agreements and the Commonwealth Assistance Contract) and all rights and interest of the Trust incident
thereto and proceeds thereof, (iv) all moneys, securities and any investment earnings with respect thereto in all
Funds established by or pursuant to this Trust Agreement (except for the Subordinate Debt Service Fund, the
Subordinate Debt Service Reserve Fund, the Subordinate Redemption Fund, the Rebate Fund and the Administrative
Expense Fund), (v) all Scheduled Hedge Payments and all Termination Hedge Payments payable to the Trust by a
Hedge Provider pursuant to a Qualified Hedge Agreement relating to Senior Bonds, and (vi) subject to the lien of
the Program Resolution and the Prior Bond Resolutions, the Commonwealth Assistance Contract, whether any of
the foregoing is now existing or is hereafter acquired (collectively, the “Senior Trust Estate”). Subject only to the
foregoing prior pledge created for the payment of the Senior Bonds, and on the terms and conditions set forth herein
with respect to such prior pledge, there are hereby pledged for the payment of the principal and Redemption Price of
and interest on Subordinate Bonds, for the payment of Reimbursement Obligations (to the extent provided in Section
2.10(B) hereof) and for the payment of Scheduled Hedge Payments payable by the Trust on any Parity Hedge
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Agreement (to the extent provided in Section 2.11(B) hereof), in either case entered into with respect to Subordinate
Bonds, subject only to the provisions of this Trust Agreement permitting the application thereof for the purposes and
on the terms and conditions set forth in this Trust Agreement, (i) the Revenues and all rights to receive the same,
whether existing or coming into existence and whether held or hereafter acquired and including any proceeds
thereof, (ii) all rights and interest of the Trust in and to all Loans and Financing Agreements therefor (other than the
Trust’s rights of indemnification and reimbursement and its right to receive Administrative Fees and Origination
Fees thereunder) or otherwise incident thereto and proceeds thereof, (iii) all rights and interest of the Trust under
Revenue producing contracts (other than the Master Funding Agreement, any Grant Agreements and the
Commonwealth Assistance Contract) and all rights and interest of the Trust incident thereto and proceeds thereof,
(iv) all moneys, securities and any investment earnings with respect thereto in all Funds established by or pursuant
to this Trust Agreement (except for the Senior Debt Service Fund, the Senior Debt Service Reserve Fund, the Senior
Redemption Fund, the Rebate Fund, and the Administrative Expense Fund), (v) all Scheduled Hedge Payments and
all Termination Hedge Payments payable to the Trust by a Hedge Provider pursuant to a Qualified Hedge
Agreement relating to Subordinate Bonds, and (vi) subject to the lien of the Program Resolution and the Prior Bond
Resolutions, the Commonwealth Assistance Contract, whether any of the foregoing is now existing or is hereafter
acquired (collectively, the “Subordinate Trust Estate”, and together with the Senior Trust Estate, the “Trust Estate”).
In accordance with the Act, the foregoing pledge shall be valid and binding and shall be deemed continuously
perfected for all purposes of Chapter 106 of the General Laws of the Commonwealth and other applicable laws upon
the filing of a copy of this Trust Agreement in the records of the Trust. The Trust Estate 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. The Bonds and any
Qualified Hedge Agreement hereunder shall be special obligations of the Trust payable solely from the Trust Estate
to the extent provided herein.

Notwithstanding anything to the contrary in this Section 5.1, the pledge of any Revenues and right, title and
interest in Loans and Financial Agreements related to Prior Loans is expressly subject and subordinate to the prior
pledge and lien granted by the Trust for the benefit of the Owners of the applicable Prior Bonds under the applicable
Prior Bond Resolutions, including without limitation the Owners of applicable Refunding Prior Bonds.

Section 5.2. Establishment of Funds.

(A) On or prior to the date hereof, the following Funds shall be established to be held by the Master
Trustee:

(1) Project Fund,

(a) Cost of Issuance Account

(2) Revenue Fund,

(3) Senior Debt Service Fund,

(4) Subordinate Debt Service Fund,

(5) Senior Debt Service Reserve Fund,

(a) Clean Water Account,

(b) Drinking Water Account,

(6) Subordinate Debt Service Reserve Fund,

(a) Clean Water Account,

(b) Drinking Water Account,
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(7) Senior Redemption Fund,

(8) Subordinate Redemption Fund,

(9) Clean Water Equity Fund,

(a) Interim Loan Account,

(10) Drinking Water Equity Fund,

(a) Interim Loan Account,

(11) Administrative Expense Fund,

(12) Rebate Fund; and

(13) Contract Assistance Fund.

(a) Clean Water Account, and

(b) Drinking Water Account.

Funds in (1) – (10) and (13) above are subject to the pledge created hereby.

(B) In addition to the Funds created by paragraph (A) of this Section 5.2, the Trust may by
Supplemental Trust Agreement or by a certificate of an Authorized Officer delivered to the Master Trustee create
one or more other funds and accounts to be held and maintained hereunder as provided in such Supplemental Trust
Agreement or certificate.

(C) Each fund, account and subaccount created from time to time under this Trust Agreement shall
have such further designations as the Master Trustee and the Trust deem appropriate in order to properly account for
all moneys subject to this Trust Agreement.

(D) 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 amounts in the
Clean Water Equity Fund or allocable to CleanWater Projects or Clean Water Obligations within any of the Funds
created hereunder shall be deemed to be within the CleanWater 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 amounts in the DrinkingWater Equity Fund or allocable to Drinking
Water Projects or DrinkingWater Obligations within any of the Funds created hereunder shall be deemed to be within
the Drinking Water SRF. As provided in the Master Funding Agreement, the Master 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.

Section 5.3. Application of Bond Proceeds.

(A) Proceeds of any Series of Bonds shall be applied as provided in the applicable Supplemental Trust
Agreement to any lawful purpose of the Trust.

(B) Subject to Section 2.7 hereof, the proceeds of any Series of Refunding Bonds shall be applied as
provided in the Supplemental Trust Agreement authorizing such Series and in Section 11.1hereof to the extent
applicable to such Series of Refunding Bonds.

Section 5.4. Project Fund.

(A) The Trust shall deposit in the Project Fund such amounts as shall be stated in the applicable
Supplemental Trust Agreement, and subject to final allocation as set forth in a certificate of an Authorized Officer.
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Moneys in the Project Fund shall be disbursed by the Master Trustee pursuant to a written direction of an
Authorized Officer of the Trust for Costs of the applicable Projects or the refinancing of such Costs in accordance
with the Act, the Clean Water Act, the Drinking Water Act, as applicable, the DEP Regulations and the applicable
Financing Agreements and Regulatory Agreements. The Trust shall maintain records as to the amounts allocable to
each Borrower and shall only requisition moneys for the account of a particular Borrower to the extent set forth in
the applicable Financing Agreement.

(B) The Trust may direct the transfer of moneys between accounts, if any, in the Project Fund pursuant
to a written certificate of an Authorized Officer.

(C) When all Costs of a particular Project to be paid from the Project Fund have been so paid, as
evidenced by a certificate of an Authorized Officer of the Trust delivered to the Master Trustee, or when otherwise
directed herein, any amount remaining unexpended in the Project Fund allocable to such Project shall be either (1)
applied to the prepayment of the applicable Loan and transferred by the Master Trustee to either (i) the Senior
Redemption Fund or Subordinate Redemption Fund or (ii) applied to Costs of other Projects to the extent permitted
under the Clean Water Act or the Drinking Water Act, as applicable, and the DEP Regulations (upon delivery to the
Master Trustee of an original executed counterpart of an amendment or supplement to the applicable Financing
Agreement and Regulatory Agreement), or (2) applied as a credit against any Borrower Payments then or thereafter due
under the applicable Financing Agreement and transferred by the Master Trustee to the Revenue Fund or the Senior
Debt Service Fund or Subordinate Debt Service Fund (as directed by the Trust), or (3) any combination of the
foregoing, as directed in a certificate of an Authorized Officer of the Trust delivered to the Master Trustee.
Notwithstanding the foregoing provisions of this Paragraph (C), no moneys remaining in a Project Fund upon final
disbursement therefrom for Costs of the applicable Project may be transferred by the Master Trustee to the Revenue
Fund or to the Senior Debt Service Fund or Subordinate Debt Service Fund unless the written direction of an
Authorized Officer of the Trust is accompanied by an opinion of Bond Counsel to the effect that such transfer will not
adversely affect the exclusion from gross income of interest on any Bonds Outstanding for federal income tax
purposes.

(D) Notwithstanding anything in this Section to the contrary, upon the written direction of an Authorized
Officer of the Trust, the Master Trustee shall transfer the amount on deposit in the Project Fund allocable to a particular
Borrower to the Senior Debt Service Fund or Subordinate Debt Service Fund, as applicable, any amounts necessary for
the payment of any Borrower Payments due and unpaid on the related Loan or any other outstanding Loan to the same
Borrower to the extent that at such time no moneys are available therefor in any other Funds and Accounts established
hereunder or under the applicable Financing Agreement.

Section 5.5. Revenue Fund.

(A) Except as otherwise provided herein, all Program Revenues, including without limitation all
Borrower Payments and Contract Assistance Payments shall promptly upon receipt by the Trust be deposited in the
Revenue Fund. The Master 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 Trust Agreement, and other amounts transferred to the
Master Trustee in accordance with the provisions hereof, and shall hold for the account of the Revenue Fund all
Loans.

(B) On or before each Debt Service Payment Date for the Outstanding Bonds, the Master 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 Trust Agreement shall have created one or more additional funds and accounts or
subaccounts within Funds and Accounts in accordance with Section 5.2 hereof, the Trust may by Supplemental
Trust Agreement modify the priority set forth in any clause of this Paragraph (B) other than the priority of
Clauses (1) through (5) of this Paragraph (B)):

(1) To the Senior 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 Debt Service Payment
Date on the Senior Bonds Outstanding; (b) all due and unpaid principal and all principal to become due on such
Debt Service Payment Date on the Senior Bonds Outstanding; and (c) all Scheduled Hedge Payments due under
Parity Hedge Agreements and Reimbursement Obligations due with respect to Senior Bonds;
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(2) To the Subordinate 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 Debt Service
Payment Date on the Subordinate Bonds Outstanding; and (b) all due and unpaid principal and all principal to
become due on such Debt Service Payment Date on the Subordinate Bonds Outstanding; and (c) all Scheduled
Hedge Payments due under Parity Hedge Agreements and Reimbursement Obligations due with respect to
Subordinate Bonds;

(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 5.15 hereof;

(4) To the Clean Water Account or the DrinkingWater Account, as applicable, within the
Senior Debt Service Reserve Fund (as directed by the Trust), to the extent and in the amount of any draws on the
applicable Account theretofore made as provided herein due to a Payment Default, but only to the extent of Program
Revenues received and deposited in the Revenue Fund in satisfaction of such Payment Default;

(5) To the Clean Water Account or the DrinkingWater Account, as applicable, within the
Subordinate Debt Service Reserve Fund (as directed by the Trust), to the extent and in the amount of any draws on the
applicable Account theretofore made as provided herein due to a Payment Default, but only to the extent of Program
Revenues received and deposited in the Revenue Fund in satisfaction of such Payment Default;

(6) To the Senior Redemption Fund or Subordinate 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 the Clean Water Equity Fund or the Drinking Water Equity Fund, 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 Master Trustee of a certificate of an Authorized Officer of the Trust to the effect that
following such payment expected Program 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 Master 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 Master
Trustee with such a certificate prior to each time the Master Trustee is required or directed to allocate amounts from
the Revenue Fund. The Master Trustee shall retain copies of such certificates while there are any such Bonds
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
Senior Debt Service Fund an amount sufficient to fully pay all Senior Bonds Outstanding and any Scheduled Hedge
Payments and Reimbursement Obligations secured on parity with the Senior Bonds in accordance with their terms
(including principal amount or Redemption Price and interest) no deposits shall be required to be made into the
Senior Debt Service Fund. Notwithstanding anything in this Section to the contrary, so long as there shall be held in
the Subordinate Debt Service Fund an amount sufficient to fully pay all Subordinate Bonds Outstanding and any
Scheduled Hedge Payments and Reimbursement Obligations secured on parity with the Subordinate Bonds in
accordance with their terms (including principal amount or Redemption Price and interest) no deposits shall be
required to be made into the Subordinate Debt Service Fund.

Section 5.6. Senior Debt Service Fund.

(A) The Master Trustee shall pay out of the Senior Debt Service Fund (i) on or before each Debt
Service Payment Date for a Series of Senior Bonds the amount required for the interest and principal payable on
such date, (ii) on or before each redemption date for a Series of Senior Bonds, other than a redemption date on
account of Sinking Fund Payments, the amount required for the payment of interest and Redemption Price on such
Series of Senior Bonds then to be redeemed and (iii) on or before each Debt Service Payment Date for a Series of
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Senior Bonds the amount, if any, required for all Scheduled Hedge Payments payable by the Trust on such date
under any Parity Hedge Agreement and any Reimbursement Obligations due with respect to such Series of Senior
Bonds; provided that in each case the Trust may direct the Master Trustee to make such payments on such date prior
to the due date as the Trust determines to the extent amounts are available therefor in such Fund. The Master Trustee
shall apply such amounts to the payment of such interest and principal, Scheduled Hedge Payments and
Reimbursement Obligations on and after the due dates thereof. If on any Debt Service Payment Date for a Series of
Senior Bonds the amount accumulated in the Senior Debt Service Fund for any of the purposes specified above
calculated with respect to all Senior Bonds then Outstanding exceeds the amount required therefor, the amount of
such excess shall thereupon be transferred to the Revenue Fund. The Master Trustee shall also pay out of the Senior
Debt Service Fund accrued interest included in the purchase price of Senior Bonds purchased under any provision of
this Trust Agreement or an applicable Supplemental Trust Agreement.

(B) Amounts accumulated in the Senior Debt Service Fund with respect to any Sinking Fund Payment
(together with amounts accumulated therein with respect to interest on the Senior Bonds for which such Sinking
Fund Payment was established) may, and if so directed by an Authorized Officer shall, be applied by the Master
Trustee prior to the 45th day preceding the due date of such Sinking Fund Payment, to (i) the purchase of Senior
Bonds of the Series and maturity for which such Sinking Fund Payment was established, at prices not exceeding the
applicable sinking fund Redemption Price plus interest on such Senior Bonds to the first date on which such Senior
Bonds could be redeemed (or, in the case of a Sinking Fund Payment 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 arrange, or (ii) the
redemption, pursuant to Section 4.2, of such Senior Bonds then redeemable by their terms. The applicable
Redemption Price or principal amount (in the case of maturing Bonds) of any Senior Bonds so purchased or
redeemed shall be deemed to constitute part of the Senior Debt Service Fund until such Sinking Fund Payment date
for the purpose of calculating the amount of such Fund. As soon as practicable after the 45th day preceding the due
date of any such Sinking Fund Payment, the Master Trustee shall proceed (by giving notice as provided in Section
4.5) to call for redemption on such due date Senior Bonds of the Series and maturity for which such Sinking Fund
Payment was established (except in the case of Senior Bonds maturing on a Sinking Fund Payment date) in such
amount as shall be necessary to complete the retirement of the principal amount of the Senior Bonds of such Series
and maturity as specified for such Sinking Fund Payment in the applicable Supplemental Trust Agreement and
whether or not the balance in the Senior Debt Service Fund is sufficient to pay all such Senior Bonds. The Master
Trustee shall pay out of the Senior Debt Service Fund, on or before such redemption date or maturity date, the
amount required for the redemption of the Senior Bonds so called for redemption or for the payment of such Senior
Bonds then maturing, and such amount shall be applied to such redemption or payment.

(C) In satisfaction, in whole or in part, of any amount required to be paid into the Senior Debt Service
Fund which is attributable to a Sinking Fund Payment, there may be delivered on behalf of the Trust to the Master
Trustee Senior Bonds of the Series and maturity entitled to such payment. All Senior Bonds so delivered to the
Master Trustee in satisfaction of a Sinking Fund Payment shall reduce the amount thereof by the amount of the
aggregate of the sinking fund Redemption Prices of such Senior Bonds.

(D) Notwithstanding anything to the contrary contained in this Section, the Master Trustee shall not
purchase or accept Senior Bonds in lieu of any Sinking Fund Payment during the period of 45 days prior to the due
date of any Sinking Fund Payment.

(E) On each Debt Service Payment Date for any Bonds Outstanding, in the event amounts on deposit in
the Senior Debt Service Fund are insufficient to pay Debt Service on the Senior Bonds due on such Debt Service
Payment Date, or any Scheduled Hedge Payments or Reimbursement Obligations then due with respect to Senior
Bonds, the Master Trustee shall promptly transfer the amount necessary to make up such deficiency, first, from the
amounts on deposit in the Senior Redemption Fund, second, from the amounts on deposit in the Senior Debt Service
Reserve Fund, and third, from the amounts on deposit in the Clean Water Equity Fund (relating to any deficiencies with
respect to CleanWater Obligations) or the Drinking Water Equity Fund (relating to any deficiencies with respect to
Drinking Water Obligations).
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Section 5.7. Subordinate Debt Service Fund.

(A) The Master Trustee shall pay out of the Subordinate Debt Service Fund (i) on or before each Debt
Service Payment Date for a Series of Subordinate Bonds the amount required for the interest and principal payable
on such date, (ii) on or before each redemption date for the Subordinate Bonds, other than a redemption date on
account of Sinking Fund Payments, the amount required for the payment of interest and Redemption Price on such
Series of Subordinate Bonds then to be redeemed and (iii) on or before each Debt Service Payment Date for a Series
of Subordinate Bonds the amount, if any, required for all Scheduled Hedge Payments payable by the Trust on such
date under any Parity Hedge Agreement or Reimbursement Obligations with respect to Subordinate Bonds; provided
that in each case the Trust may direct the Master Trustee to make such payments on such date prior to the due date
as the Trust determines to the extent amounts are available therefor in such Fund. The Master Trustee shall apply
such amounts to the payment of such interest and principal and Scheduled Hedge Payments on and after the due
dates thereof. If on any Debt Service Payment Date for a Series of Subordinate Bonds the amount accumulated in
the Subordinate Debt Service Fund for any of the purposes specified above calculated with respect to all Subordinate
Bonds then Outstanding exceeds the amount required therefor, the amount of such excess shall thereupon be
transferred to the Revenue Fund. The Master Trustee shall also pay out of the Subordinate Debt Service Fund
accrued interest included in the purchase price of Subordinate Bonds purchased under any provision of this Trust
Agreement or an applicable Supplemental Trust Agreement.

(B) Amounts accumulated in the Subordinate Debt Service Fund with respect to any Sinking Fund
Payment (together with amounts accumulated therein with respect to interest on the Subordinate Bonds for which
such Sinking Fund Payment was established) may, and if so directed by an Authorized Officer shall, be applied by
the Master Trustee prior to the 45th day preceding the due date of such Sinking Fund Payment, to (i) the purchase of
Subordinate Bonds of the Series and maturity for which such Sinking Fund Payment was established, at prices not
exceeding the applicable sinking fund Redemption Price plus interest on such Subordinate Bonds to the first date on
which such Subordinate Bonds could be redeemed (or, in the case of a Sinking Fund Payment 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 arrange, or (ii) the redemption, pursuant to Section 4.2, of such Subordinate Bonds then redeemable by their
terms. The applicable Redemption Price or principal amount (in the case of maturing Bonds) of any Subordinate
Bonds so purchased or redeemed shall be deemed to constitute part of the Subordinate Debt Service Fund until such
Sinking Fund Payment date for the purpose of calculating the amount of such Fund. As soon as practicable after the
45th day preceding the due date of any such Sinking Fund Payment, the Master Trustee shall proceed (by giving
notice as provided in Section 4.5) to call for redemption on such due date Subordinate Bonds of the Series and
maturity for which such Sinking Fund Payment was established (except in the case of Subordinate Bonds maturing
on a Sinking Fund Payment date) in such amount as shall be necessary to complete the retirement of the principal
amount of the Subordinate Bonds of such Series and maturity as specified for such Sinking Fund Payment in the
applicable Supplemental Trust Agreement and whether or not the balance in the applicable Subordinate Debt
Service Account of the Subordinate Debt Service Fund is sufficient to pay all such Subordinate Bonds. The Master
Trustee shall pay out of the Subordinate Debt Service Fund, on or before such redemption date or maturity date, the
amount required for the redemption of the Subordinate Bonds so called for redemption or for the payment of such
Subordinate Bonds then maturing, and such amount shall be applied to such redemption or payment.

(C) In satisfaction, in whole or in part, of any amount required to be paid into the Subordinate Debt
Service Fund which is attributable to a Sinking Fund Payment, there may be delivered on behalf of the Trust to the
Master Trustee Subordinate Bonds of the Series and maturity entitled to such payment. All Subordinate Bonds so
delivered to the Master Trustee in satisfaction of a Sinking Fund Payment shall reduce the amount thereof by the
amount of the aggregate of the sinking fund Redemption Prices of such Subordinate Bonds.

(D) Notwithstanding anything to the contrary contained in this Section, the Master Trustee shall not
purchase or accept Subordinate Bonds in lieu of any Sinking Fund Payment during the period of 45 days prior to the
due date of any Sinking Fund Payment.

(E) On each Debt Service Payment Date for any Bonds Outstanding, in the event amounts on deposit in
the Subordinate Debt Service Fund are insufficient to pay Debt Service on the Subordinate Bonds due on such Debt
Service Payment Date, or any Scheduled Hedge Payments or Reimbursement Obligations then due with respect to
Subordinate Bonds, the Master Trustee shall promptly transfer the amount necessary to make up such deficiency, first,
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from the amounts on deposit in the Subordinate Redemption Fund, second, from the amounts on deposit in the
Subordinate Debt Service Reserve Fund, and third, (after application of funds under Section 5.6(E)) from the amounts
on deposit in the Clean Water Equity Fund (relating to any deficiencies with respect to Clean Water Obligations) or the
Drinking Water Equity Fund (relating to any deficiencies with respect to Drinking Water Obligations).

Section 5.8. Senior Redemption Fund.

(A) The Trust may deposit in the Senior Redemption Fund any moneys, including Revenues, not
otherwise required by this Trust Agreement to be deposited or applied pursuant to Section 5.5(B)(6).

(B) If at any time the amount on deposit and available therefor in the Senior Debt Service Fund is
insufficient to pay the principal of, interest and premium, if any, on the Senior Bonds then due the Master Trustee
shall withdraw from the Senior Redemption Fund and deposit in the Senior Debt Service Fund the amount necessary
to meet the deficiency (other than amounts held therein for the redemption of Senior Bonds for which a notice of
redemption shall have been given). Subject to the foregoing, amounts in the Senior Redemption Fund may be
applied by the Trust to the redemption of Senior Bonds in accordance with Section 4.2 and the applicable
Supplemental Trust Agreement or to the purchase of Senior Bonds at prices not exceeding the applicable
Redemption Prices (plus accrued interest) had such Senior Bonds been redeemed (or, if not then subject to
redemption, at the applicable Redemption Prices when next subject to redemption), such purchases to be paid for by
the Master Trustee at such times and in such manner as arranged and directed by an Authorized Officer.

Section 5.9. Subordinate Redemption Fund.

(A) The Trust may deposit in the Subordinate Redemption Fund any moneys, including Revenues, not
otherwise required by this Trust Agreement to be deposited or applied after application of such funds pursuant to
Section 5.5(B)(6).

(B) If at any time the amount on deposit and available therefor in the Subordinate Debt Service Fund
is insufficient to pay the principal of, interest and premium, if any, on the Subordinate Bonds then due, the Master
Trustee shall withdraw from the Subordinate Redemption Fund and deposit in the Subordinate Debt Service Fund
the amount necessary to meet the deficiency (other than amounts held therein for the redemption of Subordinate
Bonds for which a notice of redemption shall have been given). Subject to the foregoing, amounts in the Subordinate
Redemption Fund may be applied by the Trust to the redemption of Subordinate Bonds in accordance with Section
4.2 and the applicable Supplemental Trust Agreement or to the purchase of Subordinate Bonds at prices not
exceeding the applicable Redemption Prices (plus accrued interest) had such Subordinate Bonds been redeemed (or,
if not then subject to redemption, at the applicable Redemption Prices when next subject to redemption), such
purchases to be paid for by the Master Trustee at such times and in such manner as arranged and directed by an
Authorized Officer.

Section 5.10. Senior Debt Service Reserve Fund.

(A) The Master Trustee shall promptly deposit in the Senior Debt Service Reserve Fund such amounts as
set forth in a Supplemental Trust Agreement, if any.

(B) The Master Trustee shall promptly deposit in the Senior Debt Service Reserve Fund any amounts
transferred pursuant to Section 5.5(B)(4) hereof in order to reimburse the Senior Debt Service Reserve Fund for
transfers to the Senior Debt Service Fund to provide for payment of principal of and interest on the Bonds, a Scheduled
Hedge Payment or Reimbursement Obligation due to a Payment Default.

(C) The Master Trustee shall make the following transfers and payments from the Senior Debt Service
Reserve Fund:

(1) Upon receipt thereof by the Master Trustee all earnings derived from the investment or deposit of
moneys in the Senior Debt Service Reserve Fund shall be transferred by the Master Trustee to the Revenue Fund;
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(2) If on any Debt Service Payment Date for any Senior Bonds Outstanding, after the transfer of amount
pursuant to Section 5.5 hereof, the amounts on deposit and available in the Senior Debt Service Fund and the Senior
Redemption Fund are insufficient to pay Debt Service on the Senior Bonds and any Scheduled Hedge Payment or
Reimbursement Obligations then payable by the Trust with respect to Senior Bonds, the Master Trustee shall promptly
withdraw the amount of such deficiency from amounts on deposit in the Senior Debt Service Reserve Fund (or the
balance in the Senior Debt Service Reserve Fund if the aggregate amount therein is less than such deficiency), as
directed by the Trust, and shall deposit such amount in the Senior Debt Service Fund. Notwithstanding anything in
this Trust Agreement to the contrary, in making any such transfers due to a deficiency resulting from a Payment
Default attributable to the Clean Water Obligations, amounts, if any, in the Senior Debt Service Reserve Fund
allocable to Clean Water Obligations shall be applied to such purpose before any amounts in the Senior Debt
Service Reserve Fund allocable to Drinking Water Obligations are so applied and, in making any such transfers or
retentions due to a deficiency resulting from a Payment Default attributable to the Drinking Water Obligations,
amounts, if any, in the Senior Debt Service Reserve Fund allocable to Drinking Water Obligations shall be applied
to such purpose before any amounts in the Senior Debt Service Reserve Fund allocable to Clean Water Obligations
are so applied; and

(3) Unless otherwise directed in the applicable Supplemental Trust Agreement, upon the written
direction of the Trust on the Business Day on which principal on any Series of Senior Bonds is due and paid or duly
provided for in accordance with the terms of such Series of Senior Bonds, the Master Trustee shall transfer to the Clean
Water Equity Fund or the DrinkingWater Equity Fund, an amount such that the aggregate amount remaining in the
Senior Debt Service Reserve Fund allocable to such Series of Bonds shall be equal to the Series Debt Service Reserve
Requirement calculated on such Business Day.

(D) As long as no Event of Default shall have occurred and be continuing, the Master 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 Senior Debt Service Reserve Fund as required by this Section. The Trust shall
furnish the Master Trustee with such a certificate prior to each time the Master Trustee is required or directed to deposit
amounts in or withdraw amounts from the Fund. The Master Trustee shall retain copies of such certificates while any
of the Bonds of such Series remain outstanding.

Section 5.11. Subordinate Debt Service Reserve Fund.

(A) The Master Trustee shall promptly deposit in the Subordinate Debt Service Reserve Fund such
amounts as set forth in a Supplemental Trust Agreement, if any.

(B) The Master Trustee shall promptly deposit in the Subordinate Debt Service Reserve Fund any
amounts transferred to the Subordinate Debt Service Reserve Fund pursuant to Section 5.5(B)(4) hereof in order to
reimburse the Subordinate Debt Service Reserve Fund for transfers to the Subordinate Debt Service Fund to provide for
payment of principal of and interest on the Subordinate Bonds, a Scheduled Hedge Payment or Reimbursement
Obligation due to a Payment Default related to the applicable Series of Subordinate Bonds.

(C) The Master Trustee shall make the following transfers and payments from the Subordinate Debt
Service Reserve Fund:

(1) Upon receipt thereof by the Master Trustee all earnings derived from the investment or
deposit of moneys in the Subordinate Debt Service Reserve Fund shall be transferred by the Master Trustee to the
Subordinate Debt Service Fund or as otherwise directed in the Supplemental Trust Agreement;

(2) If on any Debt Service Payment Date for any Subordinate Bonds Outstanding, after the
transfer of amount pursuant to Section 5.5 hereof, the amounts on deposit and available in the Subordinate Debt Service
Fund and the Subordinate Redemption Fund are insufficient to pay Debt Service on the Subordinate Bonds and any
Scheduled Hedge Payments or Reimbursement Obligations then payable by the Trust with respect to Subordinate
Bonds, the Master Trustee shall promptly withdraw the amount of such deficiency from amounts on deposit in the
Subordinate Debt Service Reserve Fund (or the balance in the Subordinate Debt Service Reserve Fund if the
aggregate amount therein is less than such deficiency), as directed by the Trust, and shall deposit such amount in the
Subordinate Debt Service Fund. Notwithstanding anything in this Trust Agreement to the contrary, in making any
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such transfers due to a deficiency resulting from a Payment Default attributable to the Clean Water Obligations,
amounts, if any, in the Subordinate Debt Service Reserve Fund allocable to Clean Water Obligations shall be applied
to such purpose before any amounts in the Subordinate Debt Service Reserve Fund allocable to Drinking Water
Obligations are so applied and, in making any such transfers or retentions due to a deficiency resulting from a
Payment Default attributable to the Drinking Water Obligations, amounts, if any, in the Subordinate Debt Service
Reserve Fund allocable to Drinking Water Obligations shall be applied to such purpose before any amounts in the
Subordinate Debt Service Reserve Fund allocable to Clean Water Obligations are so applied; and

(3) Unless otherwise directed in the applicable Supplemental Trust Agreement, upon the
written direction of the Trust on the Business Day on which principal on any Series of Subordinate Bonds is due and
paid or duly provided for in accordance with the terms of such Series of Subordinate Bonds, the Master Trustee shall
transfer to the Clean Water Equity Fund or the DrinkingWater Equity Fund, an amount such that the aggregate amount
remaining in the Subordinate Debt Service Reserve Fund allocable to such Series of Subordinate Bonds shall be equal
to the Series Debt Service Reserve Requirement calculated on such Business Day.

(D) As long as no Event of Default shall have occurred and be continuing, the Master 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 Subordinate Debt Service Reserve Fund as required by this Section. The Trust
shall furnish the Master Trustee with such a certificate prior to each time the Master Trustee is required or directed to
deposit amounts in or withdraw amounts from the Fund. The Master Trustee shall retain copies of such certificates
while any of the Bonds of such Series remain outstanding.

Section 5.12. Clean Water Equity Fund.

(A) Except as otherwise provided herein or in any Supplemental Trust Agreement, upon the written
direction of an Authorized Officer of the Trust, the Master Trustee shall deposit the following amounts in the Clean
Water Equity Fund upon receipt thereof by the Master Trustee:

(1) all Federal Capitalization Grants and Commonwealth Matching Grants allocable to the
Clean Water SRF and amounts drawn thereon;

(2) any other amounts paid to the Trust (or paid to the Commonwealth and appropriated to
the Trust) representing financial assistance provided pursuant to the Clean Water Act for purposes of deposit in the
Clean Water SRF;

(3) any other amounts appropriated to the Trust by the Commonwealth for purposes of the
Clean Water SRF;

(4) all amounts transferred to the Clean Water Equity Fund from the Clean Water Deficiency
Account in the Deficiency Fund held under the Program Resolution in accordance with Section 308 of the Program
Resolution;

(5) all amounts transferred to the Clean Water Equity Fund from the Drinking Water Equity
Fund as permitted hereby;

(6) all amounts paid to or for the account of the Trust by Borrowers on account of interest on
any Interim Loan made in anticipation of any Loan allocable to the Clean Water SRF;

(7) all other amounts required by any provision of this Trust Agreement to be deposited in
the Clean Water Equity Fund; and

(8) any other amounts paid to the Master Trustee by the Trust for deposit in the Clean Water
Equity Fund.
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(B) Subject to the uses permitted by this Section, funds, securities, investments and other property
held from time to time in the Clean Water Equity Fund are available for, and pledged to, the payment of Debt
Service on the Bonds when due and the payment of any other amounts required to be paid from time to time from
the Funds and accounts held under this Trust Agreement as provided in Section 5.6(E) and Section 5.7(E).
Notwithstanding the limitations in Section 6.3 hereof and the preceding sentence, the Trust may from time to time
pledge and grant a security interest in all or any of the assets of the Clean Water Equity Fund to any other Person in
connection with the programmatic uses permitted by the Act or the Clean Water Act, which pledge may be on a
parity with, or subordinate to, the pledge made under this Trust Agreement.

(C) The available moneys in the Clean Water Equity Fund may be used (i) to make Loans or Interim
Loans for Clean Water Projects and Title 5 Projects, (ii) subject to the limitations in Section 6.3 and Section 6.4, to
reimburse the Trust for Interim Loans or Loans pursuant to existing Financing Agreements funded from moneys or
assets in the Clean Water Program, (iii) to make up deficiencies in any Fund hereunder, or (iv) to make deposits and
provide other subsidies and assistance in connection with the Program and other programs of the Trust pursuant to
applicable law, upon such terms as the Trust may determine, including deposits into the Senior Debt Service
Reserve Fund or Subordinate Debt Service Reserve Fund as set forth in the applicable Supplemental Trust
Agreement.

(D) Subject to the limitations set forth in Section 6.3 hereof, if there is a shortfall in amounts needed to
pay scheduled principal (upon maturity or a scheduled sinking fund payment only) of or interest on Prior Bonds
under the applicable Prior Bond Resolution or Scheduled Hedge Payments due with respect to a Series of Prior
Bonds which is not otherwise cured as provided the applicable Prior Bond Resolution or Program Resolution, the
Trust shall direct the Master Trustee to transfer to the applicable Prior Bond trustee from the Clean Water Equity
Fund, if applicable, an amount necessary cure such shortfall.

(E) Unless otherwise specified in a Supplemental Trust Agreement or other resolution of the Trust, the
Trust shall not be required to maintain any minimum balance in the Clean Water Equity Fund and the Trust makes
no covenant to any Bondowner or any other party that funds or other assets will be available in the Clean Water
Equity Fund in the event of a deficiency on any Debt Service Payment Date.

Section 5.13. Drinking Water Equity Fund.

(A) Except as otherwise provided herein or in any Supplemental Trust Agreement, upon the written
direction of an Authorized Officer of the Trust, the Master Trustee shall deposit the following amounts in the
Drinking Water Equity Fund upon receipt thereof by the Master Trustee:

(1) all Federal Capitalization Grants and Commonwealth Matching Grants allocable to the
Drinking Water SRF and amounts drawn thereon;

(2) any other amounts paid to the Trust (or paid to the Commonwealth and appropriated to
the Trust) representing financial assistance provided pursuant to the Drinking Water Act for purposes of deposit in
the Drinking Water SRF;

(3) any other amounts appropriated to the Trust by the Commonwealth for purposes of the
Drinking Water SRF;

(4) all amounts transferred to the Drinking Water Equity Fund from the Drinking Water
Deficiency Account in the Deficiency Fund held under the Program Resolution in accordance with Section 308 of
the Program Resolution;

(5) all amounts transferred to the Drinking Water Equity Fund from the Clean Water Equity
Fund as permitted hereby;

(6) all amounts paid to or for the account of the Trust by Borrowers on account of interest on
any Interim Loan made in anticipation of any Loan allocable to the Drinking Water SRF;
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(7) all other amounts required by any provision of this Trust Agreement to be deposited in
the Drinking Water Equity Fund; and

(8) any other amounts paid to the Master Trustee by the Trust for deposit in the Drinking
Water Equity Fund.

(B) Subject to the uses permitted by this Section, funds, securities, investments and other property
held from time to time in the Drinking Water Equity Fund are available for, and pledged to, the payment of debt
service on the Bonds when due and the payment of any other amounts required to be paid from time to time from the
Funds and accounts held under this Trust Agreement as provided in Section 5.6(E) and Section 5.7(E).
Notwithstanding the limitations in Section 6.3 hereof and the preceding sentence, the Trust may from time to time
pledge and grant a security interest in all or any of the assets of the Drinking Water Equity Fund to any other Person
in connection with the programmatic uses permitted by the Act or the Drinking Water Act, which pledge may be on
a parity with, or subordinate, to the pledge made under this Trust Agreement.

(C) The available moneys in the Drinking Water Equity Fund may be used (i) to make Loans or
Interim Loans for Drinking Water Projects, (ii) subject to the limitations in Section 6.3 and Section 6.4, to reimburse
the Trust for Interim Loans or Loans pursuant to existing Financing Agreements funded from moneys or assets in
the Drinking Water Program, (iii) to make up deficiencies in any Fund hereunder, or (iv) to make deposits and
provide other subsidies and assistance in connection with the Program and other programs of the Trust pursuant to
applicable law, upon such terms as the Trust may determine, including deposits into the Senior Debt Service
Reserve Fund or Subordinate Debt Service Reserve Fund as set forth in the applicable Supplemental Trust
Agreement.

(D) Subject to the limitations set forth in Section 6.3 hereof, if there is a shortfall in amounts needed to
pay scheduled principal (upon maturity or a scheduled sinking fund payment only) of or interest on Prior Bonds
under the applicable Prior Bond Resolution or Scheduled Hedge Payments due with respect to a Series of Prior
Bonds which is not otherwise cured as provided the applicable Prior Bond Resolution or Program Resolution, the
Trust shall direct the Master Trustee to transfer to the applicable Prior Bond trustee from the Drinking Water Equity
Fund, if applicable, an amount necessary cure such shortfall.

(E) Unless otherwise specified in a Supplemental Trust Agreement or other resolution of the Trust, the
Trust shall not be required to maintain any minimum balance in the Drinking Water Equity Fund and the Trust
makes no covenant to any Bondowner or any other party that funds or other assets will be available in the Drinking
Water Equity Fund in the event of a deficiency on any Debt Service Payment Date.

Section 5.14. Administrative Expense Fund.

(A) The Trust shall deposit in the Administrative Expense Fund:

(1) all amounts transferred from the Clean Water Equity Fund or the Drinking Water Equity
Fund upon written direction of the Trust;

(2) all Administrative Fees received pursuant to any Financing Agreement;

(3) except as otherwise provided in the applicable Financing Agreement, all Origination Fees
payable with respect to any Loan or Interim Loan;

(4) all Origination Fees payable with respect to any Interim Loan; and

(5) any other amounts received by the Trust for such purpose.

(B) Amounts deposited and held in the Administrative Expense Fund shall be applied by the Trust
from time to time to the payment or reimbursement of Administrative Expenses.
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Section 5.15. 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 Section 5.15 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 a Series of Tax-Exempt 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 such 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 5.15, 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 5.15 any amount required to be so paid in accordance with Treasury Regulation §1.148-5(c)
in order that a Series of Tax-Exempt Bonds shall comply with any Yield limitation on proceeds of such 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 5.15), the Trust shall furnish to the Master
Trustee a certificate of an Authorized Officer, upon which the Master Trustee may conclusively rely, setting forth
the Rebate Requirement for such Bond Year, which certificate shall identify the Rebate Requirement with respect to
each Series of Tax-Exempt Bonds for such Bond Year and shall specify appropriate accounting procedures to
identify investment earnings on such amounts.

(D) Within 60 days after the close of the fifth Bond Year or each Rebate Installment Computation
Date following the date of issue of a Series of Tax-Exempt Bonds and within 60 days after the close of each fifth
Bond Year and each Rebate Installment Computation Date thereafter, the Master 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 Master Trustee not
less than ten Business Days prior to the due date of such payment. Within 60 days after each Series of Tax-Exempt
Bonds have been paid in full, the Master 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 Master 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) In the 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, the Trust shall pay the amount
of the deficiency from any moneys available in the Equity Fund.

(F) In the event that on any Debt Service Payment Date or any Rebate Computation Date of Tax-
Exempt Bonds the amount on deposit in the Rebate Fund exceeds the Rebate Requirement (calculated as of such
Interest Payment Date or each Rebate Computation Date), the Master Trustee, at the written direction of an
Authorized Officer, may withdraw such excess amount and deposit it in the Revenue Fund.

(G) For purposes of this Section 5.15, the term “Nonpurpose Investments” shall have the meaning
given in Section 148(f) of the Code and in Treasury Regulations §§1.148-1 and 1.148-3. Nonpurpose Investments
shall be valued in accordance with Treasury Regulation §1.148-5 for purposes of this Section 5.15 at market for the
purposes of this Section 5.15. In determining the aggregate amount earned on Nonpurpose Investments, any gain or
loss on the disposition of such Investments shall be taken into account.
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(H) The Trust and the Master 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 a particular Series of Tax-Exempt Bonds.

(I) Notwithstanding anything in this Trust Agreement to the contrary, the Trust shall not be required
to comply with any provision with respect to Bonds contained in this Section 5.15 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 such Series of 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 Trust Agreement reflecting the deletion or substitution of any such provision in this Section in
accordance with Article IX hereof.

Section 5.16. Cross-Collateralization. Notwithstanding anything herein to the contrary, the Trust may
deliver at any time to the Master Trustee a certificate of an Authorized Officer pursuant to which the Trust may
direct the transfer of funds or the allocation of liabilities (i) within the Clean Water Equity Fund or a Clean Water
Account of any Fund to the Drinking Water Equity Fund or a Drinking Water Account of any Fund or (ii) within the
Drinking Water Equity Fund or a Drinking Water Account of any Fund to the Clean Water Equity Fund or a Clean
Water Account of any Fund. The only limitations on the transfer of funds shall be as set forth in the Act, the Clean
Water Act and the Drinking Water Act. In addition, any moneys, funds, revenues or other assets in any funds,
accounts or subaccounts created herein may be used to pay Debt Service with respect to any Bonds (except as
limited by this Trust Agreement) in a manner consistent with the Act, the Clean Water Act and the Drinking Water
Act.

Section 5.17. Investments.

(A) Except as otherwise provided in Section 11.1 hereof, money held for the credit of any Fund under
this Trust Agreement shall, to the fullest extent practicable, be invested, either alone or jointly with moneys in any
other Fund, by or 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 required to be made from such Funds, provided that if moneys in two or more funds
or accounts are commingled for purposes of investments, the Master Trustee shall maintain appropriate records of
the Investment Obligations or portions thereof which it makes and which are held for the credit of such Fund.
Except as otherwise provided by an applicable Supplemental Trust Agreement, Investment Obligations purchased as
an investment of moneys in any Fund shall be deemed at all times to be a part of such Fund and all income thereon
shall accrue to and be deposited in such Fund and all losses from investment shall be charged against such Fund,
provided that all income earned on investment or deposit of the Senior Debt Service Reserve Fund shall be credited
to and deposited upon receipt in the Revenue Fund and all income earned on investment or deposit of the
Subordinate Debt Service Reserve Fund shall be credited to and deposited upon receipt in the Subordinate Debt
Service Fund or as otherwise directed in a Supplemental Trust Agreement.

(B) In computing the amount in any Fund hereunder for any purpose, Investment Obligations shall be
valued at amortized cost. As used herein the term “amortized cost,” 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
between the date of purchase and the maturity date; and (i) in the case of an obligation purchased at a premium by
deducting the product thus obtained from the purchase price, and (ii) in the case of an obligation purchased at a
discount by adding the product thus obtained to the purchase price. Notwithstanding the foregoing, Investment
Obligations in a Senior Debt Service Reserve Fund or Subordinate Debt Service Reserve Fund shall be valued at
amortized cost for all purposes of this Trust Agreement unless and until a withdrawal from such Fund shall be
required in accordance with this Trust Agreement, as applicable, in which event such investments shall thereafter be
valued at amortized cost or market, whichever is lower, until the balance in such Fund, on the basis of such
valuation, shall equal the applicable Series Debt Service Reserve Fund Requirement. Unless otherwise provided in
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this Trust Agreement, Investment Obligations in any Fund hereunder shall be valued at least once in each Fiscal
Year on the last day thereof.

Section 5.18. Contract Assistance Fund.

(A) Upon the written direction of an Authorized Officer of the Trust, the Master Trustee shall deposit
the following amounts in the Contract Assistance Fund upon receipt thereof by the Master Trustee (1) to the Clean
Water Account or the Drinking Water Account, as applicable (as directed by the Trust), all amounts received from
the Commonwealth pursuant to a Transfer Requisition and (2) any other amounts paid to the Master Trustee and
directed by the trust to be deposited in the Contract Assistance Fund.

(B) Upon the written direction of an Authorized Officer of the Trust, the Master Trustee shall apply
available moneys in the Contract Assistance Fund (1) pursuant to the Act, to provide subsidies or other financial
assistance for specified Loans or Interim Loans and (2) as otherwise authorized or permitted by the Act.

(C) Unless otherwise specified in a Supplemental Trust Agreement or other resolution of the Trust, the
Trust shall not be required to maintain any minimum balance in the Contract Assistance Fund.

ARTICLE VI

PARTICULAR COVENANTS OF THE TRUST

The Trust covenants and agrees with the Master Trustee and the Owners of the Bonds as follows:

Section 6.1. 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 Trust Agreement and to pledge and grant a security
interest in the Loans, Revenues and other property purported to be pledged by this Trust Agreement in the manner
and to the extent provided in this Trust Agreement. The Loans, 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 Trust Agreement except to the extent expressly permitted hereby. The Trust shall at
all times, to the extent permitted by law, defend, preserve and protect the pledge of the Trust Estate and other
property pledged under this Trust Agreement and all the rights of the Owners under this Trust Agreement against all
claims and demands of all persons whomsoever. 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 Trust Estate
pledged hereunder junior and subordinate to the pledge and lien created hereby; provided that such lien shall be
subject to the transfers required by Section 5.6(E) and Section 5.7(E) hereof.

Section 6.2. 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 claims for interest 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 claims for interest shall be extended, such Bonds or claims for interest shall not be
entitled in case of any default under this Trust Agreement to the benefit of this Trust Agreement 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 Trust Agreement) held by the Fiduciaries, except subject to the prior payment of the
principal of all Bonds issued and 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. Nothing in this
Section shall be deemed to limit the right of the Trust to issue Refunding Bonds and such issuance shall not be
deemed to constitute an extension of maturity of Bonds.

Section 6.3. Transfers Out of Master Trust Agreement. Any moneys held by the Master Trustee
pursuant to this Trust Agreement may be transferred out of the Funds, accounts and subaccounts of this Trust
Agreement in accordance with the provisions for such Funds and Accounts set forth herein and free and clear of the
lien of this Trust Agreement at the written direction of an Authorized Officer upon delivery to the Master Trustee of
a written report setting forth that the removal of such moneys would not reduce the amount of Program Assets
available in the then current or any future Fiscal Year to less than 115% of Aggregate Debt Service in the then
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current or any future Fiscal Year with respect to all Bonds Outstanding, Scheduled Hedge Payments and any
Reimbursement Obligations.

Section 6.4. Covenants as to Loans and Contract Assistance Payments.

(A) The Trust shall at all times comply with applicable law, including the Act, the Clean Water Act
and the Drinking Water Act.

(B) No Loan shall be made or acquired by the Trust from the proceeds of the Bonds or other moneys
available therefor hereunder and no Bonds shall be issued by the Trust for the purpose of providing funds with
which to make Loans unless the Loans shall (1) 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) finance or refinance the Projects that have been approved by the Department in accordance with the
DEP Regulations and (3) have been approved by the Trust. Each Loan funded by the Trust hereunder from the
proceeds of Bonds other moneys available therefor under this Trust Agreement, shall be secured, shall be in the
amounts and shall otherwise have such terms and conditions as specified herein.

(C) Except as otherwise permitted by this Trust Agreement, the Loans made or purchased with the
proceeds of the Bonds shall have scheduled Borrower Payments thereon which, together with all other Program
Revenues reasonably anticipated to be available for such purpose, 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 Bonds, plus any Scheduled Hedge Payments and Reimbursement Obligations due.

(D) The Trust shall duly and properly service all Loans and enforce the payment and collection of all
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.

(E) The Trust shall do all such acts and things necessary to receive and collect Borrower Payments
and other 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 (and the related Financing Agreements), the Commonwealth
Assistance Contract and all Investment Obligations, including the prompt payment of all Borrower Payments and
other 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 and all related Financing Agreements, the Commonwealth Assistance Contract and all Investment
Obligations, provided that, subject to the 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 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 or any related Financing
Agreement, 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,
the Commonwealth Assistance Contract or any Investment Obligation and to protect and enforce the rights and
interest of Bondowners under this Trust Agreement, the Trust shall take or cause to be taken steps 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 under the related 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 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 subject to Section 6.3 (unless a Loan is in default), the Trust may release from
the pledge of this Trust Agreement any Loan or any participation or other interest therein, or transfer any such Loan
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to itself free and clear of the pledge of this Trust Agreement, or substitute or add a Loan to the lien of this Trust
Agreement, provided that prior to such release, transfer, substitution or addition the Trust files with the Master
Trustee a certificate of an Authorized Officer showing that following such release, transfer, substitution or addition
anticipated Program Revenues (excluding the portion of any Borrower Payments representing the repayment of
principal on the Loans not funded from Bond proceeds) available to pay Aggregate Debt Service, Scheduled Hedge
Payments under Parity Hedge Agreements and Reimbursement Obligations secured on a parity with the Bonds in
the current and each subsequent Fiscal Year will not be less than the Aggregate Debt Service payable by the Trust in
the current and each subsequent Fiscal Year.

(H) 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 Bondowners; provided that no such amendment or modification shall be effective until the Trust files with
the Master Trustee a certificate of an Authorized Officer showing that following such amendment or modification
anticipated Program Revenues available to pay Aggregate Debt Service in the current and each subsequent Fiscal
Year when due will not be less than the amount of Program Revenues anticipated to be available for such purpose if
the Commonwealth Assistance Contract or such Investment Obligation is not so amended or modified.

Section 6.5. Amendments to Financing Agreements and Loans.

(A) Without notice to or the consent of any of the Bondowners, the Trust may, with prior written
notice to the Master Trustee, execute and deliver one or more amendments to or supplements to the Financing
Agreements pertaining to any of the Loans for any of the following purposes:

(1) To cure any ambiguity, supply any omission or cure or correct any defect or inconsistent
provisions in such Financing Agreement or Loan;

(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;

(3) To insert, repeal or amend any provision in such instruments to comply with the Clean
Water Act or the Drinking Water Act, as applicable, and the Act; or

(4) If 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 immediately prior to such
amendment or modification, on the Trust’s ability to pay Aggregate Debt Service in the current and each subsequent
Fiscal Year.

(B) Without limiting the generality of the foregoing provisions of this Section 6.5, subsequent to the
issuance of any Refunding Bonds under the Trust Agreement for the purpose of refunding Prior Bonds, the Trust,
with prior written notice to the Master Trustee and the applicable prior bond trustee, if any, may amend or otherwise
modify the schedule of Borrower Payments, Contract Assistance Payments and Equity Earnings (as defined in the
applicable Prior Bond Resolution) allocable to any Prior Loans funded by the proceeds of, or securing, the Refunded
Prior Bonds to reflect the final allocation of debt service savings resulting from the issuance of the Refunding Bonds
and the refunding of the Refunded Prior Bonds, provided that (i) such Borrower Payments, Contract Assistance
Payments and Equity Earnings relating to Prior Loans, 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, to pay in the current and each subsequent Fiscal Year the sum of all principal and premium of or
interest when due on the Outstanding Prior Bonds and any applicable Outstanding Refunding Prior Bonds; (ii) the
amounts anticipated to be transferred to the Master Trustee pursuant to Section 6.9 hereof after such modifications,
together with all other anticipated Program Revenues (excluding the portion of any Borrower Payments representing
the repayment of principal on the Loans not funded from Bond proceeds), in the current and each subsequent Fiscal
Year will not be less than the Aggregate Debt Service payable by the Trust in the current and each subsequent Fiscal
Year with respect to all Outstanding Bonds; (iii) 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 (iv) such amendment or other
modification will not adversely affect the exclusion of interest on any Prior Bonds or the Bonds from gross income for
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federal income tax purposes, all as evidenced by a certificate of an Authorized Officer of the Trust to such effect
delivered to the Master Trustee and upon which the Master Trustee may conclusively rely.

(C) Except as provided in paragraph (A) or (B) of this Section 6.5, the Trust shall not execute and
deliver any amendment to or supplement of a Financing Agreement pertaining to any Loan, unless such amendment
or supplement shall have been consented to by or on behalf of the Bondowners to the same extent and in the same
manner as if such amendment or supplement were a Supplemental Trust Agreement to which the provisions of
ARTICLE IX hereof apply.

Section 6.6. 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 Supplemental Trust Agreement, 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, Loans and other moneys, securities and
property hereby pledged or assigned, or intended so to be, or which the Trust may hereafter become bound to pledge
or assign.

Section 6.7. Accounts and Reports.

(A) The Trust shall keep, or cause to be kept, proper books of record and accounts 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 Trust Agreement, which shall at all reasonable times be subject to the inspection of
the Master Trustee, any Borrower and the Owners of not less than 5% in aggregate principal amount of Bonds
Outstanding or their representatives duly authorized in writing.

(B) The Trust shall annually file with the Master Trustee within 120 days after the close of each Fiscal
Year and otherwise as provided by law, annual audited financial statements of the Trust prepared in accordance with
generally acceptable accounting standards containing the report thereon of an independent public accountant or firm
of accountants acceptable to the Master Trustee (the “Annual Audit”). A copy of each Annual Audit shall also be
filed by the Trust with the MSRB.

Section 6.8. Tax Covenant.

(A) The Trust shall not use or permit the use of any proceeds of any Tax-Exempt 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 or Loans any manner, and shall
not otherwise take or permit to be taken any other action or actions, which would cause any Tax-Exempt Bond to be
an “arbitrage bond” within the meaning of Section 148 of the Code or, to the extent applicable, which would cause
any Tax-Exempt 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 Tax-Exempt Bonds
will remain excludable from gross income for federal income tax purposes and shall not use or permit the use of any
proceeds of Tax-Exempt Bonds or any other funds of the Trust, directly or indirectly, in any manner, and shall not
take or permit to be taken any other action or actions, which would cause the interest on the Tax-Exempt Bonds to
become includable in gross income for federal income tax purposes.

Section 6.9 Prior Bond Revenues. On or prior to each interest payment date for each series of
Refunded Prior Bonds, the Trust shall deliver a certificate of instructions to the applicable prior bond trustee directing
such prior bond trustee to transfer all Prior Bond Revenues after (1) the application of such amounts to the payment of
Principal Installments (as defined in the applicable Prior Bond Resolution) and interest due and unpaid or to become
due on such date on the applicable Outstanding Prior Bonds, and satisfaction of all other applicable requirements of the
applicable Prior Bond Resolution (including without limitation, transfers to the Program Resolution), and (2) any
transfers to other prior bond trustees on such dates as required by any applicable Refunding Prior Resolution (including
without limitation, transfers to the Program Resolution), to the Master Trustee for deposit in the Revenue Fund held
hereunder.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.1. Events of Default. Each of the following shall constitute an “Event of Default” under this
Trust Agreement:

(A) 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 Payment when
due;

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

(C) Default by the Trust in the performance or observance of any other of the covenants, agreements
or conditions on its part provided in this Trust Agreement 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 Master Trustee or to the Trust and the
Master Trustee by the Owners of not less than 25% in aggregate principal amount of the Senior Bonds Outstanding
(or if no Senior Bonds are then Outstanding, the Subordinate 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;

(D) Default under a Parity Hedge Agreement upon notice to the Master Trustee from the applicable
Hedge Provider of the default thereunder or under any Credit Enhancement or Liquidity Facility secured on parity
with the Bonds upon written notice to the Master Trustee from the issuer of the Credit Enhancement or Liquidity
Facility;

(E) If an order, judgment or decree is entered by a court of competent jurisdiction (a) appointing a
receiver, 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

(F) If the 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 (e) 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 7.2. Application of Revenues and Other Moneys after Default.

(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 (C) of Section 7.1, the Trust, upon demand of the Master Trustee,
shall pay over or cause to be paid over, to the Master Trustee upon receipt thereof all Program Revenues, and other
moneys pledged hereunder. Unless otherwise directed by a court, all such Program Revenues and other moneys,
and any other moneys received or collected by the Master Trustee acting pursuant to the Act or this Article VII,
shall, except as provided below, be held, transferred and applied as provided in Article V.

(B) In the event that, upon the happening and continuance of an Event of Default, other than an Event
of Default described in Clause (C) of Section 7.1, the funds held by the Fiduciaries shall be insufficient for the
payment of interest and principal then due on the Bonds, Scheduled Hedge Payments under Parity Hedge
Agreements or Reimbursement Obligation Secured on a parity with 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 VII, after making provision for the payment of any expenses necessary in the opinion of the Master Trustee
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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 Trust Agreement, shall
be applied as follows:

First: To the payment to the persons entitled thereto of all installments of interest then due
on the Senior Bonds or Scheduled Hedge Payments under Parity Hedge Agreements secured on a parity with Senior
Bonds or the interest component of any Reimbursement Obligations secured on a parity with Senior Bonds in the
order of the maturity of such installments, and, if the amount available shall not be sufficient to pay in full any such
installments, then to the payment thereof ratably, according to the amounts due on such installments, to the persons
entitled, without any discrimination or preference; and

Second: To the payment to the persons entitled thereto of all unpaid principal of any Senior Bonds
or any principal component of any Reimbursement Obligations secured on a parity with Senior 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 due on any date, then to the payment thereof ratably,
according to the amounts of principal due on such date, to the persons entitled thereto, without any discrimination or
preference.

Third: To the payment to the persons entitled thereto of all installments of interest then due
on the Subordinate Bonds or Scheduled Hedge Payments under Parity Hedge Agreements secured on a parity with
Subordinate Bonds or the interest component of any Reimbursement Obligations secured on a parity with
Subordinate Bonds in the order of the maturity of such installments, and, if the amount available shall not be
sufficient to pay in full any such installments, then to the payment thereof ratably, according to the amounts due on
such installments, to the persons entitled, without any discrimination or preference; and

Fourth: To the payment to the persons entitled thereto of all unpaid principal of any
Subordinate Bonds or any principal component of any Reimbursement Obligations secured on a parity with
Subordinate 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 of Subordinate Bonds due on
any date, then to the payment thereof ratably, according to the amounts of principal due on such date, to the persons
entitled thereto, without any discrimination or preference.

(C) Whenever moneys are to be applied by the Master Trustee pursuant to the provisions of this
Section, such moneys shall be applied by the Master Trustee at such times, and from time to time, as the Master
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 Master Trustee; and the Master Trustee shall incur no liability whatsoever to the
Trust, to any Bondowner, any provider of Credit Enhancement or a Liquidity Facility, to any Hedge Provider or to
any other person for any delay in applying any such moneys, so long as the Master Trustee acts with reasonable
diligence, having due regard for the circumstances, and ultimately applies the same in accordance with such
provisions of this Trust Agreement as may be applicable at the time of application by the Master Trustee. Whenever
the Master Trustee shall exercise such discretion in applying such moneys, it shall fix the date (which shall be a
Debt Service Payment Date unless the Master 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 Master 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 Trust Agreement,
including the principal amount and Redemption Price of and accrued unpaid interest on all Bonds which shall then
be payable, shall either be paid by or for the account of the Trust, or provision satisfactory to the Master Trustee
shall be made for such payment, and all Events of Default under this Trust Agreement shall have been cured, the
Master Trustee shall reassign and endorse the Loans to the Trust, and thereupon the Trust and the Master Trustee
shall be restored, respectively, to their former positions and rights under this Trust Agreement and all Revenues and
other moneys shall thereafter be applied as provided in Article V. No such reassignment to the Trust by the Master
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Trustee or resumption of the application of Revenues as provided in Article V shall extend to or affect any
subsequent default under this Trust Agreement or impair any right consequent thereon.

Section 7.3. Proceedings Brought by Master Trustee.

(A) Upon the happening and continuance of any Event of Default, then, and in each such case, the
Master Trustee may proceed, and upon the written request of the Owners of not less than 25% in aggregate principal
amount of the Senior Bonds Outstanding 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 Master Trustee, being advised by counsel, shall
deem most effectual to protect and enforce such rights:

(1) 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 and 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 Trust Agreement 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 and Loans; and

(B) Upon the occurrence of an Event of Default, other than an Event of Default described in
Clause (3) of Section 7.1, the Trust, at the request of the Master Trustee or the Owners of not less than 25% in
aggregate principal amount of the Outstanding Senior Bonds, shall assign, endorse and convey to the Master Trustee
any and all interests and rights held by the Trust in the Loans pledged hereunder and shall take any other steps
requested by the Master Trustee or Bondowners to further effectuate the rights of the Master Trustee under this
Trust Agreement to such Loans.

(C) During any period in which an Event of Default shall have occurred and be continuing, if there are
Outstanding hereunder any Subordinate Bonds, the registered owners of such Subordinate Bonds shall be entitled to
the appointment of a trustee to act on their behalf in any suit, action or proceeding hereunder and to otherwise
exercise on their behalf any of their rights hereunder; provided, however, that such trustee shall not be entitled to
hold any Funds or Accounts hereunder which shall continue to be held hereunder by the Master Trustee. During
such period, the Master Trustee hereunder shall act exclusively on behalf of the registered owners of the Senior
Bonds Outstanding; provided, however, the Master Trustee shall continue to bear its fiduciary obligation to all
Bondowners as provided herein with respect to any Funds and Accounts or any other amounts held in trust
hereunder. Any such trustee may be appointed with the consent of a majority in the principal amount Outstanding
of Subordinate Bonds. Notice of the appointment of any such trustee shall be given to the Master Trustee and the
Trust promptly upon such appointment and to all registered owners of Subordinate Bonds. To the extent possible,
such trustee’s duties hereunder shall be governed by Article VIII hereof.

(D) If no Senior Bonds are Outstanding hereunder, then the Owners of not less than 25% in aggregate
principal amount of the Subordinate Bonds then Outstanding shall direct proceedings as set forth in this Section.

Section 7.4. Restriction on Owners’ Action.

(A) No Owner of any Bond shall have any right to institute any suit, action or proceeding at law or in
equity for the enforcement of any provision of this Trust Agreement or for any remedy under the Trust Agreement,
unless such Owner shall have previously given to the Master Trustee written notice of the happening of any Event of
Default and the Owners of at least a majority in principal amount of Senior Bonds then Outstanding, or if no Senior
Bonds are then Outstanding, the Subordinate Bonds then Outstanding, shall have filed a written request with the
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Master Trustee, and shall have offered it reasonable opportunity, to exercise the powers granted in this Article in its
own name, and unless such Owners shall have offered to the Master Trustee adequate security and indemnity against
the costs, expenses and liabilities to be incurred thereby, and the Master Trustee shall have refused to comply with
such request within a reasonable time.

(B) Nothing in this Trust Agreement shall affect or impair the obligation of the Trust to pay on the
respective dates of maturity thereof the principal amount of and interest on the Bonds, to the extent that such
payments are permitted under this Trust Agreement, or affect or impair the right of action of any Owner to enforce
the payment of its Bonds.

Section 7.5. Remedies not Exclusive. No remedy by the terms of this Trust Agreement conferred upon
or reserved to the Master Trustee or the Registered Owners is intended to be exclusive of any other remedy, but each
and every such remedy shall be cumulative and shall be in addition to every other remedy given under this Trust
Agreement or provided at law or in equity or by statute.

Section 7.6. Effect of Waiver and Other Circumstances.

(A) No delay or omission of the Master Trustee or of any Registered Owner to exercise any right or
power arising upon the occurrence of an Event of Default shall impair any right or power or shall be construed to be
a waiver of any such default or to be an acquiescent therein.

(B) The Registered Owners of a majority in principal amount of the Senior Bonds then Outstanding,
or if no Senior Bonds are then Outstanding, the Subordinate Bonds then Outstanding, may on behalf of the
Registered Owners of all of the Bonds waive any past default under the Trust Agreement and its consequences,
except a default in the payment of interest on or principal or Redemption Price of any of the Bonds. No such waiver
shall extend to any subsequent or other default.

Section 7.7. No Right of Acceleration. The Owners, the Master Trustee, any Hedge Provider and any
issuer of Credit Enhancement or Liquidity Facility shall not have any right to accelerate the payment of principal or
interest due on any Bonds Outstanding, Reimbursement Obligations or payments due under Parity Hedge
Agreements upon the occurrence of an Event of Default.

ARTICLE VIII

THE FIDUCIARIES

Section 8.1. Master Trustee. The Master Trustee shall signify its acceptance of the duties and
obligations imposed upon it by this Trust Agreement by its execution hereof and, by executing this Trust
Agreement, the Master Trustee shall be deemed to have accepted such duties and obligations under this Trust
Agreement not only with respect to the Initial Bonds but also with respect to all the Bonds thereafter to be issued,
but only, however, upon the terms and conditions set forth in this Trust Agreement.

Section 8.2. Paying Agents. Except as otherwise provided in any Supplemental Trust Agreement, the
Master Trustee shall also serve as paying agent and registrar for all Bonds Outstanding hereunder. The Trust may at
any time or from time to time in a Supplemental Trust Agreement appoint one or more other Paying Agents for a
Series of 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 the Trust Agreement and the applicable Supplemental
Trust Agreement. Each Paying Agent (other than the Master Trustee) shall signify its acceptance of the duties and
obligations imposed upon it by this Trust Agreement and the applicable Supplemental Trust Agreement by
executing and delivering to the Trust a written acceptance thereof.



A-44

Section 8.3. Responsibilities of Fiduciaries.

(A) The recitals of fact herein and in the Bonds contained shall be taken as the statements of the Trust
and the Fiduciaries assume no responsibility for the correctness of the same. The duties and obligations of the
Fiduciaries shall be determined by the express provisions of this Trust Agreement and any applicable Supplemental
Trust Agreement and the Fiduciaries shall not be liable except for their respective performance of such duties and
obligations as are specifically set forth herein or in any applicable Supplemental Trust Agreement and no further
duties or obligations shall be implied. The Fiduciaries make no representations as to the ability or sufficiency of this
Trust Agreement or of any Bonds issued thereunder or in respect of the security afforded by this Trust Agreement
and the Fiduciaries shall incur no responsibility in respect thereof. The Master Trustee shall, however, be
responsible for its representation contained in its certificate of authentication on the Bonds to the extent provided in
Article 8, Section 208, as amended, of the Massachusetts Uniform Commercial Code or any other successor
provision of law. 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 or the application of any moneys paid to the Trust. 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 suit in respect hereof, or to advance any of its own moneys, unless properly indemnified. No
Fiduciary shall be liable in connection with the performance of its duties hereunder except for its own negligence or
willful misconduct nor shall any Fiduciary be liable for the action taken or omitted by it in good faith and believed
by it to be authorized or within the discretion or rights or powers conferred upon it by this Trust Agreement.

(B) All moneys held by a Fiduciary, as such, at any time pursuant to the terms of this Trust Agreement
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 Trust Agreement.

Section 8.4. Evidence on Which Fiduciaries May Act. Each Fiduciary shall be protected in acting
upon any notice, agreement, request, consent, order, certificate, report, opinion, bond, or other paper or document
believed by it to be genuine, and to have been signed or presented by the proper party or parties. 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 a Fiduciary shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action hereunder, such matter (unless other evidence in respect thereof be
herein specifically prescribed) may be deemed to be conclusively proved and established by a certificate executed in
the name of the Trust by an Authorized Officer, and such certificate shall be full warrant for any action taken or
suffered in good faith under the provisions of this Trust Agreement upon the face 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 it may deem reasonable. 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 8.5. Compensation. The Trust shall pay to each Fiduciary from time to time reasonable
compensation for all services rendered hereunder, and also all reasonable expenses, charges, counsel fees and other
disbursements, including those of its attorneys, agents, and employees incurred in and about the performance of their
powers and duties hereunder. The Trust shall indemnify and save each Fiduciary harmless against any losses,
damages and other liabilities which it may incur, including all reasonable expenses, charges, counsel fees and
disbursements, as aforesaid, in the exercise and performance of its powers and duties hereunder, and which are not
due to its negligence or willful misconduct.

Section 8.6. Permitted Acts. Any Fiduciary may become the owner of any Bonds and may otherwise
deal with the Trust with the same rights it would have if it were not a Fiduciary. To the extent permitted by law, the
Master Trustee may act as depositary 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 Registered Owners or to effect or aid in
any reorganization growing out of the enforcement of the Bonds or this Trust Agreement, whether or not any such
committee shall represent the Registered Owners of a majority in principal amount of the Senior Bonds Outstanding
or the Registered Owners of a majority in principal amount of the Subordinate Bonds Outstanding.
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Section 8.7. Resignation. The Master Trustee may at any time resign and be discharged of the duties
and obligations created by this Trust Agreement by giving not less than 30 days’ written notice to the Trust and each
Registered Owner specifying the date when such resignation shall take effect, and such resignation shall take effect
upon the day specified in such notice provided a successor shall have been appointed, unless previously a successor
shall have been appointed by the Trust or the Registered Owners as hereinafter provided, in which event such
resignation shall take effect immediately on the appointment of such successor. A Paying Agent (other than the
Master Trustee) may at any time resign and be discharged of its duties and obligations created by this Trust
Agreement or any applicable Supplemental Trust Agreement according to the terms of the Paying Agent’s
agreement with the Trust and otherwise by giving 30 days’ written notice to the Trust and the Master Trustee. If
there exists an Event of Default hereunder and the Master Trustee determines that it is a conflict of interest to serve
as Master Trustee for both the Senior Bonds and the Subordinate Bonds, the Master Trustee may resign and a
successor Master Trustee may be appointed (at no expense to the prior Master Trustee) for the Subordinate Bonds
by the Registered Owners of a majority in principal amount of the Subordinate Bonds then Outstanding and pending
such appointment, as further set forth in Section 809 hereof.

Section 8.8. Removal. The Master Trustee may be removed at any time by an instrument or
concurrent instruments in writing, filed with the Master Trustee, and signed by the Registered Owners of a majority
in principal amount of the Senior Bonds then Outstanding, or if no Senior Bonds are Outstanding, of a majority in
principal amount of the Subordinate Bonds then Outstanding, or their attorneys-in-fact duly authorized, excluding
any Bonds held by or for the account of the Trust. Except during the existence of an Event of Default, the Trust may
remove the Master Trustee at any time for cause or upon not less than 30 days’ prior written notice to the Master
Trustee for such other reason as shall be determined in the sole discretion of the Trust. Any such removal shall take
effect upon the date specified in such notice, provided a successor shall have been appointed, unless previously a
successor shall have been appointed by the Trust or the Registered Owners as hereinafter provided, in which event
such removal shall take effect immediately on the appointment of such successor. A Paying Agent (other than the
Master Trustee) may be removed at any time by the Trust, upon filing with the Master 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 8.9. Appointment of Successor Fiduciary. In case at any time a Fiduciary 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 (i) in the case of the
Master Trustee, by the Registered Owners of a majority in principal amount of the Senior Bonds then Outstanding,
or if no Senior Bonds are Outstanding, of a majority in principal amount of the Subordinate Bonds then Outstanding,
excluding any Bonds held by or for the account of the Trust, by an instrument or concurrent instruments in writing
signed and acknowledged by such Registered Owners or by their attorneys-in-fact duly authorized and delivered to
such successor Master Trustee, notification thereof being given to the Trust and the predecessor Master Trustee and
any other Fiduciary, and (ii) in the case of the Paying Agent, by the Trust, notification thereof being given to the
predecessor Paying Agent and any other Fiduciary. Pending the appointment of a successor Master Trustee by the
Registered Owners of a majority in principal amount of the Senior Bonds then Outstanding, or if no Senior Bonds
are Outstanding, of a majority in principal amount of the Subordinate Bonds then Outstanding, the Trust by a written
instrument signed by an Authorized Officer and delivered to the predecessor Master Trustee shall forthwith appoint
a Master Trustee to fill such vacancy until a successor Master Trustee shall be appointed by the Registered Owners
as herein authorized. An Authorized Officer shall give written notice of any such appointment made by it to each
Registered Owner and to the predecessor Master Trustee within 30 days after the date of such appointment. Any
successor Master Trustee appointed by the Trust shall, immediately and without further act, be superseded by a
Master Trustee appointed by the Registered Owners. If in a proper case no appointment of a successor Master
Trustee shall be made pursuant to the foregoing provisions of this Section within 45 days after the Master Trustee
shall have given to the Trust written notice as provided in Section 807 or after the occurrence of any other event
requiring or authorizing such appointment, the Master Trustee or any other Fiduciary or the Registered Owner of
any Senior Bond, or if no Senior Bonds are then Outstanding, any Subordinate Bond, may apply to any court of
competent jurisdiction to appoint a successor Master Trustee. Said court may thereupon, after such notice, if any, as
such court may deem proper and prescribe, appoint a successor Master Trustee. Any Master Trustee appointed under
the provisions of this Section in succession to the Master Trustee shall be a bank or trust company or a national
banking association authorized to do business in the Commonwealth, having a capital and surplus aggregating at
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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 duties imposed upon it by
this Trust Agreement.

Section 8.10. 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 hereunder 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 its predecessor hereunder, with like effect as if originally named as Fiduciary herein, but the Fiduciary
ceasing to act shall nevertheless, on the written request of the Trust or of the successor Fiduciary, and at the expense
of the requesting party, execute, acknowledge and deliver such instruments of conveyance and further assurances
and all 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
hereunder, 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.

Section 8.11. Merger or Consolidation. Any company or association to which any Fiduciary may be
merged or converted or with which it may be consolidated or any company or association resulting from any merger,
conversion or consolidation to which it shall be a party or any company to which any 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 802 or 809, as
applicable, and shall be authorized by law to perform all the duties imposed upon it by this Trust Agreement, shall
be the successor to such Fiduciary without the execution or filing of any paper or the performance of any further act,
anything herein to the contrary notwithstanding.

ARTICLE IX

SUPPLEMENTAL TRUST AGREEMENTS

Section 9.1. Supplemental Trust Agreements Effective upon Filing. The Trust and the Master Trustee
may at any time and from time to time enter into supplements or amendments to this Trust Agreement for any one or
more of the following purposes, which Supplemental Trust Agreements upon the execution thereof on behalf of the
Trust and the Master Trustee in accordance with Section 9.3 shall be fully effective in accordance with their terms:

(A) to cure any ambiguity, inconsistency or formal defect or omission in this Trust Agreement not
inconsistent with the terms of this Trust Agreement;

(B) to close this Trust Agreement against, or provide limitations and restrictions contained in this
Trust Agreement on the original issuance of Bonds;

(C) to add to the covenants and agreements of the Trust contained in this Trust Agreement other
covenants and agreements thereafter to be observed for the purpose of further securing the Bonds;

(D) to surrender any right, power or privilege reserved to or conferred upon the Trust by this Trust
Agreement;

(E) to authorize Bonds of a Series for any purpose permitted hereunder or hereafter authorized by law
and, in connection therewith, to specify and determine any matters and things relative to such Bonds not contrary to
or inconsistent with this Trust Agreement, including without limitation, pledging moneys or accounts not otherwise
pledged pursuant to the terms of this Trust Agreement to the payment of such Series of Bonds;

(F) to authorize any Credit Enhancement or Liquidity Facility;

(G) to exercise any provision herein or to make such determinations hereunder as expressly provided
herein to be exercised or determined in a Supplemental Trust Agreement;
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(H) to confirm, as further assurance, any pledge under and the subjection to any lien or pledge created
or to be created by this Trust Agreement of the Trust Estate;

(I) upon receipt of a Rating Confirmation; or

(J) for any other purpose, provided that such Supplemental Trust Agreement does not, in the
reasonable judgment of the Master Trustee, prejudice in any material respect the rights of the Registered Owner of
any Bonds Outstanding at the date such Supplemental Trust Agreement becomes effective.

Section 9.2. Supplemental Trust Agreements Amending Trust Agreement or Bonds. At any time or
from time to time but subject to the conditions or restrictions in this Trust Agreement contained, the Trust and the
Master Trustee may amend or supplement this Trust Agreement modifying any of the provisions of this Trust
Agreement or Bonds or releasing the Trust from any of the obligations, covenants, agreements, limitations,
conditions or restrictions therein contained, but, except as provided in Section 9.1, no such amendment or
supplement shall be effective until after the execution of such amendment or supplement on behalf of the Trust and
the Master Trustee and unless (a) no Bonds authorized by a Supplemental Trust Agreement adopted prior to the
adoption of such amendment or supplement remain Outstanding at the time it becomes effective, or (b) such
amendment or supplement is consented to by or on behalf of the Owners of the Senior Bonds Outstanding, or if no
Senior Bonds are Outstanding, the Subordinate Bonds Outstanding, at the time such consent is given in accordance
with and subject to the provisions of Article X.

Section 9.3. Adoption and Filing of Supplemental Trust Agreement. Any supplement or amendment
to this Trust Agreement referred to and permitted or authorized by this Article IX may be executed on behalf of the
Trust and the Master Trustee and, except as provided in Section 9.2, become effective without the consent of any of
the Registered Owners, but shall become effective only on the conditions to the extent and at the time provided in
this Article. Every such amendment or supplement so becoming effective shall thereupon form a part of this Trust
Agreement. Any such amendment or supplement shall be accompanied by a Bond Counsel’s opinion (upon which
the Master Trustee may conclusively rely) to the effect that such amendment or supplement has been duly and
lawfully executed and delivered by the Trust and the Master Trustee in accordance with the provisions of this Trust
Agreement, is authorized or permitted by this Trust Agreement, and constitutes the lawful and binding obligation of
the Trust in accordance with its terms. The Master Trustee shall deliver a copy of each Supplemental Trust
Agreement promptly upon receipt thereof to each Rating Agency then maintaining a rating on any Bonds
Outstanding.

ARTICLE X

AMENDMENTS

Section 10.1. Mailing. Any provision in this Article X for the mailing of a notice or other paper to
Registered Owners shall be fully complied with if it is mailed postage prepaid only (i) to each Registered Owner of
the Bonds then Outstanding at its address, if any, appearing upon the registration books for the Bonds maintained by
the Master Trustee and (ii) to the Master Trustee.

Section 10.2. Powers of Amendment. Except as provided in Section 9.1 hereof, any modification or
amendment of the Bonds or of this Trust Agreement may be made by a Supplemental Trust Agreement with the
written consent given as provided in Section 10.2 hereof (i) of the Registered Owners of at least a majority in the
principal amount of all Senior Bonds Outstanding, or if no Senior Bonds are Outstanding, all Subordinate Bonds
Outstanding, at the time such consent is given, or (ii) in case less than all of the several Series of Bonds then
Outstanding are affected by the modification or amendment, of the Registered Owners of at least a majority in
principal amount of each class by lien and priority of the Bonds of each Series so affected and Outstanding at the
time such consent is given, and (iii) in case the modification or amendment changes the amount or date of any
Sinking Fund Payment, of the Owners of the Bonds of the particular Series and maturity entitled to such Sinking
Fund Payment, provided, however, that, if such modification or amendment will, by its terms, not take effect so long
as any Bonds of any specified like Series and maturity remain Outstanding, the vote or 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. No modification or amendment of this Trust Agreement made
by any Supplemental Trust Agreement executed by the Trust and the Master Trustee pursuant to Article IX hereof



A-48

shall permit (i) a change in the terms of redemption or maturity of the principal amount of any Outstanding Senior
Bond or Subordinate Bond or of any installment of interest thereon or (ii) a reduction in the principal amount or the
Redemption Price thereof or the rate of interest thereon or the method for determining such rate or, (iii) except as
otherwise provided in the applicable Supplemental Trust Agreement, a change in the terms of any Credit
Enhancement or Liquidity Facility relating to a Bond, or (iv) a reduction of the percentages of the principal amount
of Bonds the consent of which is required to effect any such modification or amendment, without in each case, the
consent of the Registered Owner of such Senior Bond or Subordinate Bond, as applicable. No modification or
amendment of this Trust Agreement made by any Supplemental Trust Agreement executed by the Trust and the
Master Trustee pursuant to Article IX hereof shall have a materially adverse affect on any of the rights or obligations
of the Master Trustee or any Hedge Provider or any issuer of Credit Enhancement or Liquidity Facility without its
written assent thereto.

Section 10.3. Consent of Registered Owners. The Trust and the Master Trustee may at any time
execute a Supplemental Trust Agreement making a modification or amendment permitted by the provisions of
Section 10.2, to take effect when and as provided in this Section. Upon the execution of such Supplemental Trust
Agreement, a copy thereof shall be filed with the Master Trustee for inspection by the Registered Owners. A copy of
such Supplemental Trust Agreement (or summary thereof or reference thereto in form approved by the Master
Trustee) together with a request to Registered Owners for their consent thereto in form satisfactory to the Master
Trustee shall be mailed by the Trust to Registered Owners (but failure to mail such copy and request shall not affect
the validity of the Supplemental Trust Agreement when consented to as in this Section provided). Such
Supplemental Trust Agreement shall not be effective unless and until there shall have been filed with the Master
Trustee the written consents of the percentages of the Registered Owners of Outstanding Bonds specified in Section
10.2 and a notice shall have been given as hereinafter in this Section provided. Any such consent shall be binding
upon the Registered Owner of the Bonds giving such consent and on any subsequent Registered Owner of such
Bonds (whether or not such subsequent Registered Owner has notice thereof). At any time after the Registered
Owners of the required percentages of Bonds shall have filed their consent to the Supplemental Trust Agreement,
notice, stating in substance that the Supplemental Trust Agreement has been consented to by the Registered Owners
of the required percentages of Bonds and will be effective as provided in this sections may be given to the
Registered Owners by mailing such notice to Registered Owners (but failure to mail such notice shall not prevent
such Trust Agreement from becoming effective and binding as herein provided). An Authorized Officer shall file
with the Master Trustee proof of giving such notice. Such Supplemental Trust Agreement shall be deemed
conclusively binding upon the Trust, the Master Trustee and the Registered Owners of the all Bonds at the
expiration of 60 days after the filing with the Master Trustee of the proof of the mailing of such notice, except in the
event of a final decree of a court of competent jurisdiction setting aside such consent in a legal action or equitable
proceeding commenced for such purpose within such sixty day period; provided, however, that the Master Trustee
and the Trust during such sixty day period and any such further period during which any such action or proceeding
may be pending shall be entitled in their absolute discretion to take such action, or to refrain from taking such
action, with respect to such Supplemental Trust Agreement as they may deem expedient.

Section 10.4. Modification by Unanimous Action. Notwithstanding anything contained in Article IX or
in the foregoing provisions of this Article, the rights and obligations of the Trust and of the Registered Owners of
the Bonds and the terms and provisions of the Bonds or of this Trust Agreement may be modified or amended in any
respect upon the execution of a Supplemental Trust Agreement on behalf of the Trust and the Master Trustee and the
consent of the Registered Owners of all of the Bonds then Outstanding, such consent to be given as provided in
Section 10.2 except that no notice to Registered Owners shall be required; provided, however, that no such
modification or amendment shall change or modify any of the rights or obligations of the Master Trustee without its
written assent thereto.

Section 10.5. Exclusion of Bonds. Bonds owned or held by or for the account of the Trust shall not be
deemed Outstanding for the purpose of any consent or other action or any calculation of Outstanding Bonds
provided for in this Article, and shall not be entitled to consent or take any other action provided for in this Article.
At the time of any consent or other action taken under this Article, the Trust shall furnish the Master Trustee a
certificate of an Authorized Officer, upon which the Master Trustee may rely, describing all Bonds to be excluded.

Section 10.6. Notation on Bonds. Bonds authenticated and delivered after the effective date of any
action taken as hereinabove in this Article X provided may, and, if the Master Trustee determines, shall, bear a
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notation by endorsement or otherwise in form approved by the Trust and the Master Trustee as to such actions and
in that case upon demand of the Registered Owner of any Bond Outstanding at or after such effective date and
presentation of its Bond for the purpose to the Master Trustee suitable notation shall be made on such Bond by the
Master Trustee as to any such action. If the Trust or the Master Trustee shall so determine new Bonds so modified as
in the opinion of the Master Trustee and the Trust to conform to such action shall be prepared, authenticated and
delivered, and upon demand of the Registered Owner of any Bond then Outstanding shall be exchanged, without
cost to such Registered Owner, for Bonds of the same Series and maturity then Outstanding, upon surrender of such
Bonds.

ARTICLE XI

DEFEASANCE

Section 11.1. Defeasance.

(A) If the Trust shall pay or cause to be paid, or there shall otherwise be paid, to the Registered
Owners of any Series of 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 Trust Agreement, and if no
Reimbursement Obligations or Qualified Hedge Payments then due and payable remain unpaid relating to such
Series of Bonds or payment of such Reimbursement Obligations or Qualified Hedge Payments have been provided
for, then the pledge of any Revenues or other moneys and securities pledged by this Trust Agreement and all other
rights granted by this Trust Agreement securing such Series of Bonds shall be discharged and satisfied. In such
event, the Master 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 shall pay over or deliver to the Trust all moneys or
securities held by it pursuant to this Trust Agreement which are not required for the payment or redemption of
Bonds not theretofore surrendered for such payment or redemption or for the payment of Reimbursement
Obligations or Qualified Hedge Payments.

(B) Bonds or portion thereof or interest installments for the payment or redemption of which moneys
shall be held by a Fiduciary (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 11.1. All Outstanding Bonds of any
Series or any part of a Series 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 11.1 if (i) in case any of said
Bonds are to be redeemed on any date prior to their maturity, an Authorized Officer shall have given to the Master
Trustee, in form satisfactory to it, irrevocable instructions to provide, as provided in Article IV, notice of redemption
on said date of such Bonds, (ii) there shall have been deposited with a Fiduciary either (x) moneys in an amount
which shall be sufficient or (y) Defeasance Obligations (a) not subject to redemption at the option of the issuer
thereof prior to the due date thereof or (b) as to which an irrevocable notice of redemption of such securities on a
specified redemption date has been given and such securities are not otherwise subject to redemption prior to such
specified date other than at the option of the owner thereof or (C) upon compliance with the provisions of
paragraph (E) of this Section 11.1 which are subject to redemption prior to maturity at the option of the issuer
thereof on a specified date or dates, in each case the principal of and interest on which when due will provide
moneys which, together with the moneys, if any, deposited with a Fiduciary at the time of deposit of such
Defeasance Obligations, shall be sufficient (without reference to any forward purchase agreement as hereinafter
provided), as certified by a firm of independent public accountants or a certified public accountant, to pay when due
the principal amount or Redemption Price, if 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 in the event said Bonds do not mature
and are not by their terms subject to redemption within the next succeeding 60 days, an Authorized Officer shall
have given the Master Trustee in form satisfactory to it irrevocable instructions to provide, as soon as practicable,
written notice to the Registered Owners of such Bonds that the deposit required by clause (ii) above has been made
with a Fiduciary and that said Bonds are deemed to have been paid in accordance with paragraph (A) of this Section
11.1 and stating the maturity or redemption date upon which moneys are to be available for the payment of the
principal amount or Redemption Price, if applicable, on said Bonds. Neither Defeasance Obligations nor moneys
deposited with a Fiduciary pursuant to this Section nor principal or interest payments on any such Defeasance
Obligations shall be withdrawn or used for any purpose other than, and all of the same shall be held in trust for, the
payment of the principal amount or Redemption Price, if applicable, and interest on said Bonds, provided, however
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that any cash received from the principal or interest payments on such Defeasance Obligations deposited with a
Fiduciary, if not then needed for such purpose, may, to the extent practicable be reinvested in Defeasance
Obligations as directed by an Authorized Officer or, in lieu of such direction at the time of receipt, an Authorized
Officer may authorize and direct such Fiduciary to enter into one or more forward purchase agreements providing
for the purchase of Defeasance Obligations at future dates, provided, further, that if such amounts shall have been
derived from the proceeds of any Tax Exempt Bonds or bonds not issued hereunder which shall have been issued on
the basis that the interest thereon is not includable in the gross income of the Registered Owner thereof for federal
income tax purposes, any such amounts may be reinvested, or any such forward purchase agreement may be
executed only upon receipt by the Master Trustee of a Bond Counsel’s opinion that such reinvestment or forward
purchase agreement shall not adversely affect the exclusion of the interest on such Tax Exempt Bonds or other
bonds from gross income for federal income tax purposes. In the event of any conflict between the terms of such
forward purchase agreement and this Trust Agreement, the provisions of this Trust Agreement shall apply. After the
making of the payments for which such Defeasance Obligations or moneys were held, any surplus shall be promptly
paid over to the Trust, as received by such Fiduciary, free and clear of any trust, lien or pledge or assignment
securing the Bonds or otherwise existing under this Trust Agreement.

(C) For purposes of determining whether Variable Rate Bonds shall be deemed to have been paid prior
to the maturity or redemption date thereof, as the case may be, by the deposit of moneys, or Defeasance Obligations
and moneys, if any, in accordance with paragraph (B)(ii) hereof, the interest to come due on such Variable Rate
Bonds on or prior to the maturity date or redemption date thereof, as the case may be, shall be calculated at the
maximum rate of interest applicable to such Bonds if in effect with respect to such Bonds, provided that if on any
date, as a result of such Variable Rate Bonds having borne interest at less than such maximum rate of interest for
any period, the total amount of moneys and Defeasance Obligations on deposit with the Fiduciary for the payment of
interest on such Variable Rate Bonds is in excess of the total amount which would have been required to be
deposited with the Fiduciary on such date in respect of such Variable Rate Bonds in order to satisfy the provisions of
paragraph (B)(ii) above, the Fiduciary shall, if requested by the Trust, pay promptly the amount of such excess to the
Trust free and clear of any trust, lien, pledge or alignment securing the Bonds or otherwise existing under this Trust
Agreement.

(D) Tender Bonds shall be deemed to have been paid in accordance with paragraph (B)(ii) hereof only
if, in addition to satisfying the requirements thereof, there shall have been deposited with a Fiduciary moneys in an
amount which shall be sufficient to pay when due the maximum amount of principal of and premium, if any, and
interest on such Bonds which could become payable to the Registered Owners of such Bonds upon the exercise of
any options provided to the Registered Owners of such Bonds, provided that if, at the time a deposit is made with a
Fiduciary pursuant to the provisions of paragraph (B)(ii) above, the options originally exercisable by the Registered
Owner of Tender Bonds are no longer exercisable, such Bonds shall not be considered Tender Bonds for purposes of
this paragraph (D). If any portion of the moneys deposited with a Fiduciary for the payment of the principal amount
of and premium, if any, and interest on Tender Bonds is not required for such purpose, the Fiduciary shall, if
requested by the Trust, pay promptly the amount of such excess to the Trust free and clear of any trust, lien, pledge
or assignment securing said Bonds or otherwise existing under this Trust Agreement.

(E) Defeasance Obligations described in paragraph (B)(ii) above may be included in the Defeasance
Obligations deposited with a Fiduciary in order to satisfy the requirements of paragraph (B)(ii) above only if the
determination as to whether moneys and Defeasance Obligations to be deposited with a Fiduciary in order to satisfy
the requirements of such paragraph (B)(ii) above would be sufficient to pay when due either on the maturity date
thereof or, in the case of any Bonds to be redeemed prior to the maturity date thereof, on the redemption date or
dates specified in any notice of redemption to be made by the Master Trustee or in the instructions to give a notice
of redemption provided to the Master Trustee in accordance with paragraph (B)(ii) above, the principal of or
Redemption Price, if applicable, and interest on the Bonds which will be deemed to have been paid as provided in
paragraph (B)(ii) above is made both (i) on the assumption that the Defeasance Obligations described in paragraph
(B)(ii) above were not redeemed at the option of the issuer prior to the maturity date thereof and (ii) on the
assumption that such Defeasance Obligations would be redeemed by the issuer thereof at its option on each date on
which such option could be exercised, that as of such date or dates interest ceased to accrue on such Defeasance
Obligations and that the proceeds of such redemption would not be reinvested by the Fiduciary.
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(F) Anything in this Trust Agreement to the contrary notwithstanding (but subject to applicable
escheat law) any moneys held by a Fiduciary in trust for the payment and discharge of any Bonds which remain
unclaimed for three years after the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such date, or for six
months less than the applicable statutory escheat period (as determined by an Authorized Officer) if such moneys
were deposited with the Fiduciary after the date when such Bonds become due and payable, shall, upon written
direction from the Trust, be paid to the Trust as its absolute property and free from trust, and such Fiduciary shall
thereupon be released and discharged with respect thereto and the Owners shall look only to the Trust for the
payment of such Bonds, provided that before being required to make any such payment to the Trust, such Fiduciary
shall, at the expense of the Trust, cause to be published at least twice, at an interval of not less than seven days
between publications, in Authorized Newspapers, a notice that said moneys remain unclaimed it and that, after a
date named in said notice, which date shall not be less than 30 days after the date of the first publication of such
notice, the balance of such moneys then unclaimed will be returned promptly to the Trust.

ARTICLE XII

MISCELLANEOUS

Section 12.1. Evidence of Signatures of Registered Owners and Ownership of Bonds.

(A) Any request, consent or other instrument which this Trust Agreement may require or permit to be
signed and executed by the Registered Owners may be in one or more instruments of similar tenor, and shall be
signed or executed by such Registered Owners in person or by their attorneys appointed in writing.

(B) The ownership of Bonds and the amount, numbers and other identification, and date of owning the
same, shall be proved by the registration books for the Bonds maintained by the Master Trustee.

(C) Any request, consent or vote of the Registered 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 the Master Trustee in accordance
therewith.

Section 12.2. Preservation and Inspection of Documents. All documents received by the Master Trustee
under the provisions of this Trust Agreement shall be retained in its possession and shall be subject at all reasonable
times upon reasonable prior written notice to the inspection of the Trust and any Registered Owner and their agents
and their representatives, any of whom may make copies thereof at their own expense.

Section 12.3. Notices and Directions. Unless otherwise expressly provided herein, all notices, orders,
and directions to the Trust or the Master Trustee hereunder, including without limitation any order or direction given
to the Master Trustee hereunder by an Authorized Officer, shall be in writing and shall be deemed sufficiently given
if sent by registered or certified mail, postage prepaid, or delivered in person or by facsimile transmission during a
Business Day as follows: (a) to the Trust at 3 Center Plaza, Boston, Massachusetts 02108, attention: Executive
Director, and (b) to the Master Trustee at One Federal Street, 3rd Floor, Boston, Massachusetts 02110, attention:
Corporate Trust Department or, as to either of the foregoing, to such other address as the addressee shall have
indicated by prior written notice to the one giving notice. All notices to a Registered Owner shall be in writing and
shall be deemed sufficiently given if sent by mail, postage prepaid, to the Registered Owner at the address shown on
the registration books for the Bonds maintained by the Master Trustee. A Registered Owner may direct the Master
Trustee to change its address as shown on the registration books by written notice to the Master Trustee.

Section 12.4. Parties Interested Herein. All of the covenants, stipulations, promises and agreements in
this Trust Agreement contained by and on behalf of the Trust shall be for the sole and exclusive benefit of the Trust,
the Master Trustee, the Owners of the Bonds, any Hedge Provider and the issuers of any Credit Enhancement or
Liquidity Facility hereunder, each of whom shall be deemed to be third-party beneficiaries of such covenants,
stipulations, promises and agreements; provided that nothing in this Trust Agreement expressed or implied is
intended or shall be construed to confer upon, or give to, any person or corporation, other than the Trust, the Master
Trustee, the Owners of the Bonds and any Hedge Provider or issuer of any Credit Enhancement or Liquidity Facility
as aforesaid, any right, remedy or claim under or by reason of this Trust Agreement.
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Section 12.5. No Recourse. No recourse shall be had for the payment of the principal or Redemption
Price of or the interest on the Bonds or for any Reimbursement Obligation or any Qualified Hedge Payment
hereunder or for any claim based thereon or on this Trust Agreement against any official, agent, representative or
employee of the Trust or any person executing the Bonds or the applicable Credit Enhancement, Liquidity Facility
or Qualified Hedge Agreement. No official, agent, representative or employee of the Trust shall be held personally
liable to any purchaser or Owner of any Bond under or upon such Bond, or under or upon this Trust Agreement or
any Supplemental Trust Agreement, or to any Hedge Provider or the issuer of any Credit Enhancement or any
Liquidity Facility, or, to the extent permitted by law, because of the sale or issuance or attempted sale or issuance of
Bonds, or because of any act or omission in connection with the investment or management of the Revenues, funds
or moneys of the Trust, or otherwise in connection with the management of its affairs, excepting solely for things
willfully done or omitted to be done with an intent to defraud.

Section 12.6. Partial Invalidity. If any provision of this Trust Agreement or any Supplemental Trust
Agreement is held invalid in any circumstance, such invalidity shall not affect any other provisions or
circumstances.

Section 12.7. Law and Place of Enforcement of this Trust Agreement. This Trust Agreement shall be
construed and governed in accordance with the laws of the Commonwealth and all suits and actions arising out of
this Trust Agreement shall be instituted in a court of competent jurisdiction in the Commonwealth.

Section 12.8 Subordination to Prior Bonds and Prior Bond Resolutions. All obligations, rights and
remedies of the Trust or the Master Trustee under the Master Trust Agreement or any Supplemental Trust Agreement
as it relates to Prior Loans or agreements related to Prior Loans, including receipt of Revenues after an Event of Default
or exercise of remedies, is expressly subject and subordinate to the obligations, rights and remedies of the Trust and the
prior bond trustees under the Prior Bond Resolutions, and the Program Trustee under the Program Resolution.

IN WITNESS WHEREOF, the parties hereto have each caused this Trust Agreement to be executed by its
duly authorized officer as of the date first above written.

MASSACHUSETTS CLEANWATER TRUST

By:________________________________________________
Executive Director

U.S. BANK NATIONAL ASSOCIATION, as Master Trustee

By:________________________________________________
Authorized Officer
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Exhibit A
Investment Obligations

“Investment Obligation” means any of the following:

(1) 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);

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

(a) 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;

(b) 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);

(c) 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

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

(3) 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 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;

(4) 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;

(5) 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
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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;

(6) 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;

(7) 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;

(8) 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;

(9) 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;

(10) Interest-bearing time or demand deposits, certificates of deposit, or other similar banking arrangements
with any government securities dealer, bank, trust company, savings and loan association, national banking
association or other savings institution (including the Master Trustee or any affiliate of the Master Trustee),
provided that such deposits, certificates, and other arrangements are fully insured by the Federal Deposit
Insurance Corporation or the Federal Savings and Loan Insurance Corporation or (b) interest-bearing time
or demand deposits or certificates of deposit with any bank, trust company, national banking association or
other savings institution (including the Master Trustee or any affiliate of the Master Trustee), provided such
deposits and certificates are in or with a bank, trust company, national banking association or other savings
institution whose long-term unsecured debt is rated in one of the two highest long-term Rating Categories
by each Rating Agency then maintaining a rating on any Bonds;

(11) Money market funds rated in the highest short term Rating Category by each Rating Agency then
maintaining a rating on any Bonds for which the Master Trustee or an affiliate of the Master Trustee serves
as investment manager, administrator, shareholder servicing agent, and/or custodian or subcustodian,
notwithstanding that (A) the Master Trustee or an affiliate of the Master Trustee receives fees from such
funds for services rendered, (B) the Master Trustee charges and collects fees for services rendered pursuant
to this Trust Agreement, which fees are separate from the fees received from such funds, and (C) services
performed for such funds and pursuant to this Trust Agreement may at times duplicate those provided to
such funds by the Master Trustee or its affiliates.

(12) participation units in a combined investment fund created under Section 38A of Chapter 29 of the General
Laws of the Commonwealth;

(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 securities described in subparagraphs (1), (2),
(3) or (4) above with any registered broker/dealer or with any commercial bank, provided that (a) a specific
written repurchase agreement governs the transaction, (b) the securities are held, free and clear of any lien,
by the Master Trustee or an independent third party acting solely as agent for the Master Trustee, and such
third party is (1) a Federal Reserve Bank, or (2) a bank which is a member of the Federal Deposit Insurance
Corporation and which has combined capital, surplus and undivided profits of not less than $25 million,
and the Master Trustee shall have received written confirmation from such third party that it holds such
securities, free and clear of any lien, as agent for the Master Trustee, (c) the repurchase agreement has a
term of thirty days or less, or the Master Trustee or the third-party custodian will value the collateral
securities no less frequently than weekly and will liquidate the collateral securities if any deficiency in the
required collateral percentage is not restored within five Business Days of such valuation, and (d) the fair
market value of the collateral securities in relation to the amount of the repurchase obligation, including
principal and interest, is equal to at least 102%;
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(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;

(15) Any other investment in which moneys of the Trust may be legally invested, provided that the Trust
receives a Rating Confirmation in connection with such investment from each Rating Agency then
maintaining a rating on any Bonds Outstanding;

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.
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APPENDIX B 
SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENTS 

 
The following is a summary of certain provisions of the Financing Agreements.  The summary does not 

purport to be complete and reference should be made to the Financing Agreements for full and complete statements 
of such and all provisions therein. 

The Loans or Local Governmental Obligations 

Under the terms and conditions of the Financing Agreement between the Trust and each borrower, the Trust 
agrees to either make a Loan to, or to purchase Local Governmental Obligations from, the borrower, and the borrower 
agrees to make borrower Payments at the times and in the amounts set forth in the Financing Agreement. 

Payments 

All borrower Payments under the Financing Agreement shall be applied, first, to the interest, if any, on the 
Loan or Local Governmental Obligations then due and payable, and second, to the principal amount of the Loans or 
Local Governmental Obligations then due and payable.  On or prior to each Payment Date, the borrower will pay to 
the Master Trustee for the account of the Trust, by wire transfer to such account or otherwise in such manner as the 
Trust may from time to time designate to the borrower, the borrower Payments then due on the Loans or Local 
Governmental Obligations. 

Under the Financing Agreements for Loans and Local Governmental Obligations, the borrowers are required 
to make borrower Payments which are net of Equity Earnings and net of Contract Assistance Payments that the Trust 
expects to receive and to apply to pay a portion of its debt service on the Bonds.  In the event of a deficiency in the 
related Equity Earnings or Contract Assistance Payments, the Payments of such borrowers are not increased to cover 
the shortfall under such Financing Agreements. 

 
Prepayment of Loans or Local Governmental Obligations 

The Loans or Local Governmental Obligations are not subject to prepayment at the option of the borrower 
prior to maturity without the prior written consent of the Trust. 

Disbursement of Proceeds of the Loans or Local Governmental Obligations 

The Trust will make a deposit within the Project Fund under the Master Trust Agreement for each Project 
financed or refinanced by the Loans or Local Governmental Obligations (each such deposit, a “Project Account”).  
Amounts deposited in the Project Account shall be applied by the Trust to the payment or reimbursement of Costs of 
the related Project as provided in the Financing Agreement, in the related Regulatory Agreement and in the Master 
Trust Agreement.  Only amounts on deposit in a Project Account representing proceeds of Bonds or other moneys of 
the Trust deposited therein as provided in the Financing Agreement and the Master Trust Agreement will be available 
to pay Project Costs. 

Upon receipt by the Trust of a disbursement completion certificate provided in the applicable Regulatory 
Agreement, any balance remaining on deposit in the Project Account not then payable to or for the account of the 
borrower in accordance with the disbursement completion certificate will be applied at the direction of the borrower 
with the prior approval of the Trust to (i) additional Costs of the applicable Project upon amendment of the definition 
thereof approved by MassDEP, or (ii) the prepayment of Loans or Local Governmental Obligations as provided in the 
Financing Agreement. 
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Tax Covenants 

So long as any Bonds shall be outstanding and unpaid, the borrower agrees that it shall not take, or permit to 
be taken, any action or actions that would cause any Bond to be an “arbitrage bond” within the meaning of Section 
148 of the Code or a “private activity bond” within the meaning of Section 141(a) of the Code or that would cause 
any Bond to be “federally guaranteed” within the meaning of Section 149(b) of the Code, or that would otherwise 
cause any amounts payable with respect to the Bonds to become included in gross income for federal income tax 
purposes; the borrower further agrees that it shall take all actions, and shall maintain all records and accounts, required 
by any provision of applicable law, necessary to comply with, or necessary to permit the Trust to comply with, the 
provisions of Section 148(f) of the Code. 

Defaults and Remedies 

Failure of the borrower to pay when due all or any part of any borrower Payment payable under the Financing 
Agreement shall be and shall constitute an immediate Event of Default under the Financing Agreement and the related 
Loans or Local Governmental Obligations.  Failure of the borrower to perform and observe any other covenant, 
agreement or condition on its part provided in the Financing Agreement or in the related Loans or Local Governmental 
Obligations shall constitute an Event of Default if not cured within a period of thirty days after written notice thereof. 

Upon the occurrence of any Event of Default under the Financing Agreement, the Trust shall have, in addition 
to the remedies set forth in the Financing Agreement, all other remedies permitted by law including the right to seek 
compliance by the borrower with the terms and provisions of the Financing Agreement and the related Loans or Local 
Governmental Obligations by suit or suits in equity or at law, for the specific performance of any covenant, term or 
condition of the Financing Agreement, or in the aid of the execution of any power granted in the Financing Agreement, 
and may exercise any other right or remedy upon such default as may be granted to the Trust under the Act, the 
applicable bond act or under any other applicable provision of law. 
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APPENDIX C 
SERIES 25 PROJECT DESCRIPTIONS 

 
 For a description of certain terms and acronyms used in this Appendix C, see the Glossary of Terms 
immediately following the Project descriptions. 
 
Project Categories 
 

The State Revolving Fund (“SRF”) programs fund a wide range of projects. Eleven categories of projects are 
eligible to receive Clean Water SRF (“CWSRF”) assistance and six categories are eligible to receive Drinking Water 
SRF (“DWSRF”) assistance.  The following is an overview of the categories listed within this Appendix. For clarity, 
the Trust has consolidated similar, related categories and omitted categories with no current projects being funded by 
the New Money Bonds.  Additionally, the Trust has identified project alignment with United Nations Sustainable 
Development Goals (“UN SDG”) as categorized by International Capital Market Association’s (“ICMA”) “Green, 
Social and Sustainability Bonds: A High-Level Mapping to the Sustainable Development Goals”, updated as of June 
2023.  

 
CWSRF Eligible Project Categories  
 

Wastewater Treatment Projects.  These projects involve the maintenance, upgrade or construction of 
wastewater treatment facilities.  A wastewater treatment facility receives all the sewage from a municipality or utility 
district service area and treats the water before releasing it back into the environment in accordance with National 
Pollutant Discharge Elimination System permits and a state surface water discharge permit.  The goal of these projects 
is to reduce or eliminate pollutants and nutrients found in wastewater for cleaner water ways. 

 
Infiltration/Inflow (“I/I”) and Sewer System Rehabilitation Projects.  These projects involve removing 

infiltration and inflow (i.e., water other than wastewater) from a sewer system, including construction associated with 
I/I rehabilitation, and the rehabilitation of sewers that have been damaged or exceeded their useful life.  I/I occurs 
when groundwater or stormwater enters a dedicated wastewater or sanitary sewer system either by direct connections 
or through damaged parts of sewer pipes. I/I increases the flow to wastewater treatment facilities and leads to back-
ups or overflows of the system. Sewer system rehabilitation and I/I correction projects are concerned with removing 
sources of water that are either illicitly being added to a sewer system, or from sources entering via defective pipes or 
manholes.  Eliminating I/I and replacing sewer systems reduces the occurrences of overflows, meaning less untreated 
wastewater is released into the environment. 

 
Collector and Interceptor Sewer Projects.  These projects involve the physical conveyance of wastewater. 

Collector sewers gather wastewater from the source, and interceptor sewers convey wastewater to a treatment facility. 
Extending capacity in an existing sanitary sewer system can help mitigate issues in communities that have insufficient 
infrastructure to meet local demand.  These projects are implemented in conjunction with other project categories, 
such as combined sewer overflow correction which separates stormwater and wastewater collection systems to reduce 
untreated water being released into surface water bodies. 

 
Combined Sewer Overflow (“CSO”) Correction Projects.  These projects involve the reduction of 

untreated water discharged from combined sewer systems, which are a major cause of pollution and environmental 
degradation.  Combined sewer systems are sewers that are designed to collect rainwater runoff, domestic sewage, and 
industrial wastewater in the same pipe.  During wet weather events, the combined sewer systems can reach capacity 
and the excess overflows into surrounding waters, creating a CSO. CSO correction projects work to reduce the amount 
of untreated water discharged from combined sewer systems. The elimination of CSOs is an EPA and Commonwealth 
priority goal that will reduce the amount of untreated wastewater being released into surface water bodies. 

 
Non-Point Source (“NPS”) Sanitary Landfill.  These projects involve the reduction of NPS pollution from 

landfills by capping, installing leachate collection systems, or repairing insufficient or damaged landfill systems. NPS 
pollution is caused by rainfall or snowmelt moving over and through the ground.  As the runoff moves, it picks up and 
carries away natural and human-made pollutants, finally depositing them into ground and surface waters. 
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Non-Point Source Decentralized Wastewater Treatment Systems.  These projects involve the 
rehabilitating or replacing residential onsite wastewater treatment systems or clustered systems. Failed onsite 
systems are a leading source of groundwater and nutrient enrichment in waterways. This category contains the 
projects related to the community septic management program. 

 
Stormwater Infrastructure.  These projects involve techniques for managing stormwater to prevent or 

reduce NPS from entering surface waters or ground waters.  This includes designing and installing Stormwater 
Management Systems for conveying, collecting, storing, discharging, recharging, or treating stormwater. These 
systems aim to reduce the overall impact of excess water on an existing system during wet weather events. 

 
Planning Projects.  These projects involve developing plans to address water quality and related public 

health problems. Infrastructure management tracking, capital investment schedules, and the adoption of best 
management practices are also objectives.  For example, comprehensive wastewater management plans provide 
strategies for addressing wastewater treatment and disposal issues in a city or town. Integrated municipal stormwater 
and wastewater resource management planning assists municipalities with meeting requirements that arise from 
distinct wastewater and stormwater programs.  Fiscal sustainability and asset management planning assists 
communities with maintaining replacement schedules and forecasting capital needs. 

 
DWSRF Eligible Project Categories 
 

Drinking Water Treatment Projects.  These projects involve the upgrade, maintenance, and construction 
of water treatment facilities. These projects are meant to improve the overall quality of drinking water and are targeted 
at removing specific pollutants that are known health risks.  Treatment plant upgrades can impact the overall efficiency 
of a plant’s energy consumption. Replacing equipment at the end of its useful life will improve overall system 
efficiency.  New pumping and filtering equipment are designed with energy efficiency in mind. 

 
Drinking Water Transmission and Distribution Projects.  These projects involve the infrastructure that 

brings raw water to treatment facilities and the infrastructure that conveys treated water for consumption.  This 
includes everything from large transmission mains from reservoirs to the service lines that provide treated water to 
homes and businesses.  Lines at the end of their useful life can lead to inefficiency in water transmission. Older pipes, 
made of lead or cast iron, can be severe health risks when corrosion occurs.  Upgrades to pumping and booster stations 
make the transmission process more energy efficient and improve the overall efficiency of the system. 

 
Drinking Water Source and Storage Projects.  These projects involve two different categories.  Source 

water projects are related to untreated water sources – such as rehabilitating surface water in a reservoir or drilling 
and maintaining wells.  Storage projects deal with infrastructure for maintaining and storing treated water before it is 
distributed into a system. 

 
Drinking Water Planning and Design Projects.  These projects involve the activities needed to plan design 

and/or study drinking water infrastructure.  Such projects are essential for maintaining and improving the key 
infrastructure that protects public health and water quality. 

 
Project Alignment 
 
 Series 25A Bonds 
 

Consistent with the “Green Bond” classification, the proceeds from the Series 25A Bonds will be dedicated 
to projects that promote pollution prevention, sustainable water and wastewater management, energy efficiency or 
other environmentally sustainable purposes in alignment with ICMA’s “Green Bond Principles” issued June 2021.  
While the Trust currently intends that the projects financed by the Series 25A Bonds will generally adhere to the 
applicable UN SDGs as detailed below, the Trust does not guarantee that such criteria will ultimately be met, either 
in substance or with respect to any timelines set forth in the UN SDGs. 
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Goal 3 Ensure healthy lives and promote well-being for all at all ages. 
• 3.9 By 2030, substantially reduce the number of deaths and illnesses from hazardous chemicals and air, water 

and soil pollution and contamination 
 

Goal 6: Ensure availability and sustainable management of water and sanitation for all. 
• 6.1 By 2030, achieve universal and equitable access to safe and affordable drinking water for all 
• 6.3 By 2030, improve water quality by reducing pollution, eliminating dumping and minimizing release of 

hazardous chemicals and materials, halving the proportion of untreated wastewater and substantially 
increasing recycling and safe reuse globally 

• 6.4 By 2030, substantially increase water-use efficiency across all sectors and ensure sustainable withdrawals 
and supply of freshwater to address water scarcity and substantially reduce the number of people suffering 
from water scarcity 

• 6.5 By 2030, implement integrated water resources management at all levels, including through 
transboundary cooperation as appropriate 

• 6.b Support and strengthen the participation of local communities in improving water and sanitation 
management 

 
Goal 12: Ensure sustainable consumption and production patterns 

• 12.2 By 2030, achieve the sustainable management and efficient use of natural resources 
• 12.4 By 2020, achieve the environmentally sound management of chemicals and all wastes throughout their 

life cycle, in accordance with agreed international frameworks, and significantly reduce their release to air, 
water and soil in order to minimize their adverse impacts on human health and the environment 

 
Goal 14: Conserve and sustainably use the oceans, seas and marine resources for sustainable development 

• 14.1 By 2025, prevent and significantly reduce marine pollution of all kinds, in particular from land-based 
activities, including marine debris and nutrient pollution 

• 14.2 By 2020, sustainably manage and protect marine and coastal ecosystems to avoid significant adverse 
impacts, including by strengthening their resilience, and take action for their restoration in order to achieve 
healthy and productive oceans 

 
The following table highlights the alignment of the various CWSRF and DWSRF project categories with the UN 
SDGs. 

 
Programs Project Category UN SDG Alignment 

CWSRF Eligible Projects 

Wastewater Treatment 3.9, 6.3, 6.4, 12.4 
Collector and Interceptor Sewers 3.9, 6.3, 6.4, 14.1 
Combined Sewer Overflow Correction 3.9, 6.3, 6.b, 12.2, 14.1 
Infiltration/Inflow and Sewer System Rehabilitation 3.9, 6.3, 6.b, 14.1 
NPS Sanitary Landfill 3.9, 6.3, 6.b, 12.2, 12.4, 14.1, 14.2 
NPS Decentralized Wastewater Treatment System 3.9, 6.3, 6.b, 12.2, 12.4, 14.1, 14.2 
Stormwater Infrastructure 3.9, 6.3, 6.b, 12.2, 14.1, 14.2 
Planning 3.9, 6.3, 6.4, 6.5, 6.b, 12.2, 14.1 

DWSRF Eligible Projects 

Drinking Water Treatment 3.9, 6.1, 6.4, 6.5, 12.4 
Drinking Water Transmission and Distribution 3.9, 6.1, 6.4, 12.2 
Drinking Water Source and Storage 3.9, 6.1, 12.2, 12.4 
Drinking Water Planning and Design 3.9, 6.1, 6.4, 6.5, 6.b, 12.2, 12.4 

  
Series 25B Bonds 
 

The Trust is issuing the Series 25B Bonds as “Sustainability Bonds” based on the intended use of the proceeds 
of the Series 25B Bonds to finance projects that adhere both to the environmental standards of the Clean Water Act 
and the Safe Drinking Water Act and the designation of the Series 25B Borrowers as Disadvantaged Communities 
under such acts.  By designating the Series 25B Bonds as “Sustainability Bonds,” the Trust intends that in addition to 
tracking the “Green Bond Principles,” the Series 25B Bonds will also track the ICMA’s “Social Bond Principles,” as 
updated as of June 2023, and the “Sustainability Bond Guidelines,” as updated as of June 2021.  The Trust currently 
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intends that the projects financed by the Series 25B Bonds will generally adhere to the UN SDGs as detailed above 
with respect to the Series 25A Bonds as well as the UN SDGs detailed below.  In addition, the projects financed by 
the Series 25B Bonds will be located in Tier 3 Disadvantaged Communities based on an Affordability Calculation 
described below, which determination is made at the time of project approval. Projects approved before the 
establishment of the Disadvantaged Community program will be assigned the Tier for the community using the most 
recent determination.  The Trust does not guarantee that such criteria will ultimately be met, either in substance or 
with respect to any timelines set forth in the UN SDGs.   
 
Goal 9: Build resilient infrastructure, promote inclusive and sustainable industrialization and foster innovation 

• 9.1 Develop quality, reliable, sustainable and resilient infrastructure, including regional and transborder 
infrastructure, to support economic development and human well-being, with a focus on affordable and 
equitable access for all 

Goal 10: Reduce inequality within and among countries 
• 10.2 By 2030, empower and promote the social, economic and political inclusion of all, irrespective of age, 

sex, disability, race, ethnicity, origin, religion or economic or other status 
 
Goal 11: Make cities and human settlements inclusive, safe, resilient and sustainable  

• 11.1 By 2030, ensure access for all to adequate, safe and affordable housing and basic services and upgrade 
slums 

• 11.b By 2020, substantially increase the number of cities and human settlements adopting and implementing 
integrated policies and plans towards inclusion, resource efficiency, mitigation and adaptation to climate 
change, resilience to disasters, and develop and implement, in line with the Sendai Framework for Disaster 
Risk Reduction 2015-2030, holistic disaster risk management at all. 

Disadvantaged Community Tiers.  The Affordability Calculation is based on an Adjusted Per Capita Income 
(“APCI”) metric. This approach identifies communities that are the most in need of additional financial assistance to 
construct needed infrastructure improvements.  Pursuant to EPA guidance, the criteria must be based upon income, 
unemployment data, population trends, and other data determined relevant by the state.  The Trust and MassDEP use 
the following formula to calculate the affordability tiers:  

 
APCI = Per Capita Income * Employment Rate * Population Change 

 
• Per Capita Income (“PCI”) (as listed on the most recent data tables of the Massachusetts Department of 

Revenue): PCI is a widely accepted metric of an ability to afford the cost of infrastructure projects. 
 

• Employment Rate (as listed on the most recent calendar year data tables of the Massachusetts Department 
of Revenue): The percentage of the workforce employed.  Higher employment rates suggest that a community 
has more residents able to afford the cost of infrastructure than a community with lower employment rates. 
 

• Population Change:  The percentage of gain or loss, according to the census data, in a municipal population 
between 2010 and 2020.  An increase in population suggests that the community is experiencing growth, 
which provides a larger rate payer base to support infrastructure costs.  A loss of population suggests negative 
growth and leaves fewer taxpayers and rate payers to absorb the burden of the infrastructure cost. 
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Based on the APCI formula described above, the Trust calculates APCI for the Commonwealth and its 351 
individual municipalities annually in connection with the IUP process.  Communities that fall below the 
Commonwealth’s APCI are assigned into three (3) affordability tiers based on a community’s APCI as a percentage 
of the Commonwealth’s APCI.  The table below shows how the tiers are designated.  For more information regarding 
the annual affordability calculation, see https://www.mass.gov/info-details/the-disadvantaged-community-
program#the-affordability-calculation-. 

Disadvantaged Community Tier Designation 
CW Loan 

Forgiveness  
DW Loan 

Forgiveness  
Tier 1 APCI of ≥80% but <100% of the Commonwealth APCI 3.3% 6.6% 
Tier 2 APCI of ≥60% but <80% of the Commonwealth APCI 6.6% 13.2% 
Tier 3 APCI <60% of the Commonwealth APCI 9.9% 19.8% 
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Borrower Amount to 

be 
Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

Abington $5,490,763 73% 

Summer St. Force Main Replacement Project 
The Town of Abington’s New Sewer Force Main 
project is constructing a new 11,000 linear foot 
sewer force main for providing system 
redundancy as well as accommodating future 
average daily flow demands. The existing 30-
year-old 16-inch ductile iron force main, which 
transported all wastewater from the Town to 
Brockton for treatment, has experienced two 
breaks due to corrosion. The most recent failure, 
near a wetland area, was caused by corrosive soil 
destroying the pipe from the outside. The 
previous break was at a high point in the pipeline 
where hydrogen sulfide caused the pipe failure. 
This project protects the environment and public 
health as it will safely convey wastewater flows 
in a new corrosion resistant pipeline. 

1 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 

Adams $6,548,006  69% 

Wastewater Treatment Facility (“WWTF”) 
Capital Improvements 
The Town of Adams’ construction project 
includes the repair, replacement, and 
refurbishment of various systems of the WWTF, 
as defined in its 2020 capital needs assessment 
report to address stringent National Pollutant 
Discharge Elimination System permit limits, 
reduce nutrient discharges, and ensure the 
integrity of the plant. The WWTF has been in 
operation since 1968, with limited capital 
improvements occurring in 2006. The town has 
performed general maintenance and rebuilt 
equipment to maintain WWTF operation; 
however, many components have exceeded their 
anticipated life expectancy. This project serves to 

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

repair and replace aging process equipment and 
infrastructure to allow the WWTF to continue 
serving the community and reliably protecting 
the environment in the future. 

Barnstable $576,776 93% 

Wastewater Pump Station (“PS”) 
Improvements Project 
Barnstable has 27 wastewater PSs. Many of them 
have equipment that is well over its useful life 
and requires replacement to prevent anticipated 
major failures, which impact public health and 
the environment. All 27 PSs were evaluated in 
advance of the issuance of the 2019 Wastewater 
PS Asset Management Plan (“AMP”). PS 
improvement projects over the next 20 years 
were identified in the AMP. Several factors 
contributed to the recommendations for 
improvements in year 1 including the end of 
service life of equipment, coastal resiliency, and 
energy improvements/electrical upgrades. 

1 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 

Barnstable $1,241,494 37% 

Route 28 and Yarmouth Road Intersection 
Sewer 
The project involves the installation of sewer 
infrastructure to accommodate future sewer 
expansion identified in the Town's wastewater 
plan. The Town is partnering with the 
Massachusetts Department of Transportation to 
include the installation of sewer infrastructure 
while the agency completes intersection 
improvements. The Town’s scope of work 
includes the installation of gravity sewer along 
Route 28 for future sewer expansion, a sewer 

1 Collector and 
Interceptor Sewers 3, 6, 14 
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Borrower Amount to 
be 
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of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

force main in Yarmouth Road which will 
connect the future “Old Yarmouth Road” sewer 
expansion to the existing collection system and 
multiple force mains within Route 28 that could 
accommodate a potential future wastewater 
partnership with the Town of Yarmouth. 

Barnstable $9,797,085  56% 

Strawberry Hill Road Sewer Expansion 
The Strawberry Hill Road Sewer Expansion 
Project is installing approximately 19,000 liner 
feet (“LF”) of gravity sewer, 9,300 LF of sewer 
force main and 1 new pump station (“PS”). The 
project will provide a significant portion of the 
sewer infrastructure needed to address the 
wastewater needs of the Centerville River 
Watershed. The project was identified in the 
Town’s Wastewater Plan and involves the 
installation of sewer infrastructure to 
accommodate future sewer expansion. The scope 
of work includes the installation of gravity sewer 
along Route 28 and a sewer force main in 
Yarmouth Road to connect the future “Old 
Yarmouth Road” sewer expansion to the existing 
collection system, and multiple force mains 
within Route 28. Barnstable has 27 wastewater 
PSs. Many of them have equipment that is well 
over its useful life and requires replacement to 
prevent anticipated major failures, which impact 
public health and the environment. Further, this 
project includes upgrades and modifications to 
the existing water pollution control facility, with 
the addition of two gravity belt thickening units 
as well as the replacement of other aged systems 
that have exceeded their useful life. The project 

1 Collector and 
Interceptor Sewers 3, 6, 14 
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be 
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Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

will replace or rehabilitate sludge pumps, dry 
polymer system, sludge holding tanks and 
blowers, odor control system, instrumentation 
systems, and other architectural and mechanical 
systems. 

Barnstable $8,111,998  64% 

Solids Handling Upgrade Project 
This project includes upgrades and modifications 
to the existing Water Pollution Control Facility 
(“WPCF”). These improvements include the 
addition of two gravity belt thickening units to 
improve operational efficiency at the facility as 
well as the replacement of other aged systems 
that have exceeded their useful life. Specifically, 
the project will replace or rehabilitate sludge 
pumps, the dry polymer system, the sludge 
holding tanks and blowers, the odor control 
system, the instrumentation systems as 
appropriate, and other architectural and 
mechanical systems. 

1 Wastewater 
Treatment 3, 6, 12 

Barnstable $13,145,127 49%  

Route 28 East Sewer Expansion Project 
This project includes construction of 
approximately 11,000 linear feet of gravity sewer 
and a new pump station. Once operational, the 
new infrastructure will handle approximately 1.5 
million gallons per day (“MGD”) of average 
daily flow. This project is a critical element of 
building an extensive wastewater collection 
system that will eventually serve more than 
7,000 properties during the town’s thirty-year 
phased comprehensive wastewater management 
plan. 

1 Collector and 
Interceptor Sewers 3, 6, 14 
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Drawn* 

Project Description Disadvantaged 
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Barnstable 
County $873,885 100% 

Emergency Site Capping - Per- and 
Polyfluoroalkyl Substances (“PFAS”) 
Treatment 
The County constructed a capping system and 
stormwater improvements to reduce infiltration 
from stormwater and runoff into PFAS‐
contaminated soil at the Barnstable County Fire 
and Rescue Training Academy (“BCFRTA”) 
facility, and thereby mitigated leaching of PFAS 
from soil to the underlying groundwater located 
within several Hyannis municipal wells. 

1 Stormwater 
Infrastructure 3, 6, 12, 14 

Bellingham $600,000 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Brockton $1,179,951 61% 

Transmission Main Valve Replacement 
Project Phase 2 
This project will work on twin 24-inch 
transmission mains and a 36-inch transmission 
main from Brown’s Crossing to the City limits. 
The work will include replacement of crossover 
piping and valves, replacement of transmission 
main gate valves and installation of hydrants. 

3 
Drinking Water 
Transmission and 
Distribution 

3, 6, 9, 10, 11, 12 

Burlington $10,567,762 92% 

Mill Pond Water Treatment Plant - Per- and 
Polyfluoroalkyl Substances (“PFAS”) 
The town constructed a new system at the Mill 
Pond Treatment Plant to remove or mitigate 
existing PFAS concentrations within the Town's 
water supply system. 

-  Drinking Water 
Treatment 3, 6, 12 



 

C-11 
 

Borrower Amount to 
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Chatham $13,104,638 28%  

Sewer Extension 
This Project includes extending sewers to serve 
portions of the Taylors Pond/Mill Creek, 
Pleasant Bay, and Stage Harbor watersheds. The 
project consists of multiple construction 
contracts. These sewer extensions will allow 
Chatham to continue implementing their 
approved Comprehensive Wastewater 
Management Plan (“CWMP”) and addressing 
nitrogen loading from septic systems by 
extending the wastewater collection system to 
serve properties within the watersheds impacting 
the Town’s coastal estuaries. 

- Collector and 
Interceptor Sewers 3, 6, 14 

Chicopee $4,471,798 89% 

Solids Handling Improvements Project 
This project included improvements to the 
Chicopee’s Water Pollution Control Facility 
(“WPCF”) and Wastewater Pump Station (“PS”) 
Improvements. The WPCF improvements 
included the demolition and replacement of a 
belt filter press with a centrifuge, the installation 
of a redundant sludge cake pump, and upgrades 
to the primary clarifier, including replacement of 
the mechanisms, cross collector, scum collector 
pipe, and associated electrical upgrades. The 
improvements increased reliability of the solids 
handling process, and increased solids handling 
capabilities at the WPCF. The Jones Ferry PS is 
considered the most critical PS in the City, 
because it pumps most of the flow that is 
conveyed to the WPCF in the Connecticut River 
Interceptor. The PS improvements included the 
replacement of wastewater pumps with 
submersible pumps and the replacement of entry 
doors, roof, grating in the wet well, slide gates, 
fuel storage tank, and motor control center. 

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 
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Facility upgrades included the ventilation 
system, oil furnace, unit heaters, and monorail 
system, and the installation of a sewage grinder, 
variable frequency drives, rock catcher, and 
magnetic flow meter.  

Cohasset $50,000 100% Community Septic Management Project -  

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Dighton Water 
District $3,018,400 83% 

Main Street Water Main Replacement 
The Dighton Water District’s project includes 
installation of approximately 11,600 linear feet 
(“LF”) of 12-inch ductile iron (“DI”) water main 
100 LF of 10-inch DI water main and 60 LF of 
8-inch DI water main including hydrants, gate 
valves and service connections along Main Street 
between Williams Street and the intersection 
with Pleasant Street and Somerset Avenue. 

1 
Drinking Water 
Transmission and 
Distribution 

3, 6, 12 

Dracut Water 
Supply District $9,611,848 60% 

Water System Improvements 
This project is intended to reduce iron and 
manganese levels in the District's Tyngsborough 
wells to below the secondary maximum 
contaminant levels and MassDEP's Office of 
Research and Standards Guidelines limits. The 
project also includes a new sole transmission 
main and a water storage tank to increase 
capacity to meet current demands and create 
redundancies.  

1 Drinking Water 
Treatment 3, 6, 12 
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East Brookfield $220,000 98% 

Planning for Systemwide Water Quality 
Improvements 
This project included the preliminary planning 
and investigations required for the design of a 
new sole water storage tank and sole Water 
Treatment Plant (“WTP”) to meet the 
requirements of the Administrative Consent 
Order issued by MassDEP. Tasks for the WTP 
included preliminary site analysis, treatment 
pilot for iron and manganese removal, and 
conceptual floor plan designs. A new water 
storage tank is necessary to maintain minimum 
pressure throughout the system and provide more 
usable storage. Tasks for the tank included 
preliminary site analysis, tank style analysis, and 
hydraulic evaluation. Additionally, a 
Unidirectional Flushing Program was developed 
using the Town’s hydraulic model to improve 
water quality in the distribution system. 

2 
Drinking Water 
Planning and 
Design 

3, 6, 12 

Eastham $9,310,036 49% 

Eastham Water System- Phase 2D 
The Town of Eastham’s Water System - Phase 
2D project consists of constructing the third well 
field at District H and installation of 11 miles of 
water main for the newly built Town-wide 
municipal water system. 

2 
Drinking Water 
Transmission and 
Distribution 

3, 6, 12 

Easton $500,000 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Essex $307,944 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 
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Fall River $28,000 100% 

Asset Management Planning (AMP) Loan  
This AMP project conducted an asset inventory, 
condition assessment, and criticality/risk 
evaluation of the City's wastewater treatment 
facility. The information gathered was used to 
develop data driven renewal and replacement 
decisions and was imported to the City's 
integrated (drinking water, wastewater, and 
stormwater) asset management software system. 

3 Planning 3, 6, 9, 10, 11, 12, 14 

Fitchburg $1,986,600 93% 

Oak Hill Water Storage Tank Replacement 
The City of Fitchburg replaced an existing 0.5-
million-gallon water storage tank and coating 
rehabilitation for two additional water storage 
tanks within the City’s water distribution system. 
The storage tank replacement addressed an 
existing Administrative Consent Order. The 
project addressed deficiencies within the existing 
storage tanks and maintains the existing storage 
capability and operations of the water 
distribution system. 

3 
Drinking Water 
Source and 
Storage 

3, 6, 9, 10, 11, 12 

Fitchburg $1,048,700 88% 

Combined Sewer Overflow (“CSO”) 010, 032, 
045, 083 Separation/Rehabilitation 
The City’s WWTF Improvements project is the 
second phase of a complete WWTF 
rehabilitation/upgrade for reliable National 
Pollutant Discharge Elimination System 
compliance and to address water quality and 
public health and safety issues. 

3 Planning 3, 6, 9, 10, 11, 12, 14 

Haverhill $7,948,783  51% 

Sewer System Improvements 
The City of Haverhill’s project will repair and 
rehabilitate the historic sewer system by 
addressing structural deficiencies and/or 
operational and maintenance deficiencies 
identified during recent inspections. 

2 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 
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Hudson $4,116,611 94% 

Chestnut Street Per- and Polyfluoroalkyl 
Substances (“PFAS”) Treatment System 
The Town of Hudson’s Chestnut Street PFAS 
Treatment System project involved expanding 
the existing temporary PFAS removal system at 
the Chestnut Street WTP to include a third 
treatment train in addition to the two existing 
trains in response to elevated levels of PFAS in 
the Town’s groundwater supply. The third 
treatment train included an additional two ion-
exchange vessels in a lead-lag configuration. The 
resulting system consists of three treatment 
trains, each with a design capacity of 50% of the 
plant’s maximum flow, and all appurtenant 
piping and valves. The treatment process 
expansion included piping modifications, 
expansion of the existing concrete support slab 
and foundation, and installation of a building 
with all associated electrical, lighting, and 
HVAC systems. 

1 Drinking Water 
Treatment 3, 6, 12 

Ipswich $300,000 100% Community Septic Management Project  - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Lawrence $2,168,250 70% 

Sewer and Drainage System Improvements 
Lawrence’s project rehabilitated and replaced 
sewer system defects, and operational and 
maintenance issues identified in the 2019 Sewer 
System Evaluation Survey report. The sewer and 
drainage system improvements will address 
structural pipe failures, reduce infiltration and 
inflow sources, and abate illicit cross-
connections to the Small Municipal Separate 
Storm Sewer System MS4 areas. 

3 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 9, 10, 11, 14 
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Leominster $5,691,997 55% 

Notown and Fallbrook Water Treatment 
Plant (“WTP”) Upgrades 
The City of Leominster has changing raw water 
quality that has resulted in elevated levels of 
disinfection by-products (“DBPs”). This project 
incorporates activated carbon at the Notown 
WTP and the replacement of the existing 
granular activated carbon system at the Fallbrook 
WTP to reduce DBPs. 

2 Drinking Water 
Treatment 3, 6, 12 

Littleton $19,627,950 75% 

Iron, Manganese, and Per- and 
Polyfluoroalkyl Substances (“PFAS”) Water 
Treatment Plant (“WTP”) 
The Town's WTP project included installation of 
piping water from Spectacle Pond to Whitcomb 
Ave and a new combined WTP, rather than two 
separate WTPs at Spectacle Pond and Whitcomb 
Ave. The WTP includes biological filtration for 
iron and manganese removal and granular 
activated carbon (“GAC”) filters for PFAS 
removal. The two largest source waters operated 
by Littleton are currently limited by pumping 
capacity and water quality. The Spectacle Pond 
well has elevated levels of iron, manganese, and 
PFAS above the regulatory limits. This is the 
town's largest source of water and can only 
currently be operated through blending. The 
existing Spectacle Pond WTP was outdated and 
in need of repair. The Whitcomb Avenue wells 
also have elevated levels of iron and manganese 
and detectable levels of PFAS. 

- Drinking Water 
Treatment 3, 6, 12 

Lowell $4,831,501 51% 

Transmission Main Connection 
The City of Lowell’s transmission main 
connection project involves installation of 
approximately 4,000 linear feet of transmission 
main as an extension to a previously installed 

3 
Drinking Water 
Transmission and 
Distribution 

3, 6, 9, 10, 11, 12 
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water main needed to provide redundancy from 
the Water Treatment Facility to the existing 
distribution system. 

Lynn Water and 
Sewer 
Commission 

$48,333,235 67% 

West Lynn Sewer Separation 
The Lynn Water and Sewer Commission has 
entered a third modified consent decree with the 
Environmental Protection Agency to implement 
a long-term control plan to reduce combined 
sewer overflow (“CSO”) discharges to local 
receiving waters. The West Lynn Sewer 
Separation project is the first of several projects 
included in the plan to mitigate CSO discharges 
into the Lynn Harbor. 

3 
Combined Sewer 
Overflow 
Correction 

3, 6, 9, 10, 11, 12, 14 

Mansfield $4,787,791 96% 

Walsh Well Per- and Polyfluoroalkyl 
Substances (“PFAS”) Treatment System and 
Well Upgrades 
Mansfield installed new gravel pack wells to 
replace the existing wellfield and reduce 
maintenance requirements and constructed of a 
new granular activated carbon based PFAS 
treatment system to allow the source to distribute 
water meeting all regulatory criteria. The project 
involved installation and testing of new 
groundwater wells, construction of a new water 
filtration facility, upgrades to existing electrical 
and controls systems to replace aging 
infrastructure and accommodate the new wells 
and treatment building, and associated site 
improvements. 

1 Drinking Water 
Treatment 3, 6, 12 
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Mansfield  $3,522,274 100% 

Cate Springs Well Per- and Polyfluoroalkyl 
Substances (“PFAS”) Treatment System 
The Town’s Cate Springs Well PFAS Treatment 
System project involved the construction of a 
PFAS removal treatment system including 
granular activated carbon (“GAC”) pressure 
vessels at the Cate Springs Well site. The 
treatment system included 4-6 GAC pressure 
vessels and included piping modifications, 
upgrades to the existing building at the site 
(utilized for hydrant, valve, and other parts 
inventory storage) including associated electrical 
and lighting and heating, ventilation, and air 
conditioning systems necessary for the new 
treatment system. Instrumentation and controls 
system upgrades were included to ensure the new 
system was fully integrated into the existing 
treatment process which previously only 
included chemical addition treatment. 

1  Drinking Water 
Treatment 3, 6, 12 

Massachusetts 
Development 
Finance Agency 

$21,840,000 85% 

Devens Water Treatment Plant (“WTP”) 
Project 
The Town of Devens’ project consists of 
constructing two 1.44 million gallons a day 
WTPs for iron and manganese removal and Per- 
and Polyfluoroalkyl Substances treatment for 
Devens’ existing wells. The project includes a 
GreensandPlus™ pressure filtration system, 
Granular Activated Carbon filters, Ion Exchange 
contact chambers, chemical feed systems, 
backwash recycling system, settled solids waste 
system, baffled Clearwell and ancillary 
equipment and controls at both WTPs. Also 
included is the construction of a new finished 
water main for the Patton WTP, new raw water, 
finished water mains for the Shabokin WTP, and 

- Drinking Water 
Treatment 3, 6, 12 
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site restoration and miscellaneous work and 
cleanup necessary to provide complete and fully 
operational water treatment plants. 

Massachusetts 
Water Resources 
Authority 
(“MWRA”) 

$29,658,241 100% 

Nut Island HW Odor Control & HVAC - 
Contract 7548 
The Nut Island Headworks is a preliminary 
treatment facility serving 22 communities that 
provides screening and de-gritting of wastewater 
prior to the wastewater receiving primary and 
secondary treatment and disinfection at 
MWRA’s Deer Island Treatment Facility. This 
project replaces the odor control and Heating, 
Ventilation, and Air Conditioning (“HVAC”) 
systems at the Nut Island Headworks to maintain 
reliable operation of the systems, meet 
requirements of their air quality permit, and 
maintain an environment within the facility that 
is safe for workers and suitable for equipment. 
The project will also replace other equipment at 
the headworks that is approaching the end of its 
lifecycle to ensure reliable operation of this 
critical wastewater treatment facility. 

 - 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 

MWRA $8,885,025 100% 

Weston Aqueduct Supply Main Rehabilitation 
The Weston Aqueduct Supply Main 3 (“WASM 
3”) is an existing 10-mile, 56-inch to 60-inch 
diameter, steel water main that supplies the 
communities of Waltham, Watertown, Belmont, 
Arlington, Lexington, Bedford, and Winchester. 
In addition, the pipe conveys flow to the 
MWRA's Intermediate High, Northern High, and 
Northern Extra High-pressure systems. The pipe 
was built in the 1920's and needed repair due to 
frequent leaks and aging valves and 
appurtenances. It serves as a primary means of 
backup supply within the MWRA's distribution 

- 
Drinking Water 
Transmission and 
Distribution 

3, 6, 12 
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system in the event of a failure along the City 
Tunnel and City Tunnel Extension. 

Medway $95,265 100% Community Septic Management Project  - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Middleborough $500,000 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Millbury $500,000 39% 

Municipal Separate Storm Sewer System 
(“MS4”) Permit Compliance 
The project will assist Millbury in complying 
with the requirements of their MS4 Permit, 
which regulates stormwater discharges. The 
project focuses on tasks related to improving 
water quality where the impairment is 
phosphorus or bacteria. This includes the 
development of a phosphorus control plan for 
Brierly Pond, Dorothy Pond, Howe Reservoir, 
and Pondville Pond; the development of a 
phosphorus source identification report for the 
Blackstone River, illicit discharge detection and 
elimination investigations in high priority areas, 
and wet weather outfall screening and sampling 
of outfalls that discharge directly to the 
Blackstone River. 

2 Planning 3, 6, 12, 14 
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Millbury $859,000 72% 

Year 1 to 4 Sewer Rehabilitation Project 
Millbury’s sewer system rehabilitation project 
removes infiltration and inflow (“I/I”) and 
addresses structural defects. This project 
implements the recommendations from the 
Sewer System Evaluation Survey to remove 
cost-effective I/I and rehabilitate sewer pipes and 
manholes with structural defects. The project 
includes chemically root treating 2,417 linear 
feet (“LF”) of sewer; cleaning, inspecting, 
testing, and sealing 5,340 LF of sewer; installing 
60 LF of structural short liner; installing 8,830 
LF of structural cured-in-place pipe; performing 
2 spot repairs; testing and grouting 18 service 
connections; installing 7 lateral liners; 
chemically root treating 17 manholes; 
cementitious lining of 1,350 vertical feet of 
manholes; and other related tasks. 

2 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 

Nantucket $833,574 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Nantucket $27,519,978 33% 

Sea St. Pump Station (“PS”) Force Main No. 3 
The Sea Street PS pumps flow from Nantucket’s 
collection system to the Surfside Wastewater 
Treatment Plant through one of two force mains. 
There is a 20-inch ductile iron force main and a 
cast iron force main, rehabilitated with a 16-inch 
polyethylene pipe. In January 2018, the 
rehabilitated pipe suffered a failure leading to a 
sanitary sewer overflow (“SSO”) and discharge 
of at least 2 million gallons of untreated sewage 
into Nantucket Harbor. Since the force main 
break, the Town has determined that due to the 
age and condition of the existing force mains, a 

- Collector and 
Interceptor Sewers 3, 6, 14 
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new pipeline should be constructed to mitigate 
the risk of future SSO’s and provide needed 
system resilience. 

New Bedford $1,750,000 76% 

Sewer and Stormwater System Illicit 
Discharge Detection and Elimination 
(“IDDE”) Program 
This project facilitated progress of the city’s 
IDDE program, to meet requirements of the 2017 
Massachusetts Municipal Separate Storm Sewer 
System Permit and draft administrative order that 
was being negotiated. The city had screened 50 
percent of stormwater outfalls for signs of illicit 
discharges. This project consisted of two phases 
1) screening the remaining outfalls and 2) 
performing upstream investigations (e.g. dry 
weather manhole testing, dye testing, closed 
caption TV, etc.) of systems that indicated 
potential illicit discharges during screening 

3 Planning 3, 6, 9, 10, 11, 12, 14 

North 
Attleborough $3,106,417 84% 

Adamsdale Well Per- and Polyfluoroalkyl 
Substances (“PFAS”) Treatment Facility 
North Attleborough constructed a PFAS removal 
treatment system including granular activated 
carbon pressure vessels at the Adamsdale Well 
site. The new system includes two pressure 
vessels and piping modifications, construction of 
a new pre-engineered building with associated 
electrical, lighting, and heating, ventilation, and 
air conditioning systems. Instrumentation and 
control systems upgrades were included to fully 
integrate the new system into the existing 
treatment process, which previously included 
only chemical addition. Concurrently, the 
addition of a sodium fluoride chemical feed 
system was coordinated with the PFAS treatment 
system. 

1 Drinking Water 
Treatment 3, 6, 12 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

Northampton $9,581,648 100% 

Northampton Wastewater Treatment Plant 
(“WWTP”) Upgrades 
The project was the first phase of a plan to 
upgrade and modernize the Northampton 
WWTP. These construction activities were based 
on a long-term wastewater planning study that 
recommended improvements to the WWTP to 
extend its lifespan and ensure long-term 
functionality and federal and state permit 
compliance. 

1 Wastewater 
Treatment 3, 6, 12 

Norton $373,151 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 

Orange $1,161,236 86% 

North Main Street Water and Sewer 
Replacement 
The Town of Orange recently completed a three-
year flow monitoring program to evaluate the 
amount of infiltration and inflow (“I/I”) 
throughout the collection system. Additionally, a 
2013 long-term planning study (“CWMP”) 
recommended I/I removal projects based on 
current recommendations and investigations. 
Based on the results of this program and 
recommendations from the CWMP, the Town 
replaced sanitary sewer mains located in North 
Main Street prior to a road reconstruction project 
in the same location. Water mains located on 
North Main Street were also replaced as part of 
this project.  

3 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 9, 10, 11, 14 

Orange $674,815 88% 

North Main Street Water Main Replacement 
The Work consists of replacement of 
approximately 2,300 linear feet of existing water 
mains with new ductile iron pipe along North 
Main Street. Included with this work is 

3 
Drinking Water 
Transmission and 
Distribution 

3, 6, 9, 10, 11, 12 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

replacement of water services, valves, hydrants, 
and similar appurtenances associated with the 
project.  

Orleans $29,704,600 87% 

Downtown Area Collection System and 
Wastewater Treatment Facility (“WWTF”) 
The construction Project included a new 
collection system, Pump Station (“PS”), WWTF 
and effluent disposal for the Downtown Area 
consisting of about 1,087 users to address water 
quality in the various estuaries. In general, the 
project included a WWTF (influent screening 
and flow measurement; flow equalization; 
biological process; effluent filters; post 
equalization; effluent pumps; ultra violet 
disinfection; odor control; septage receiving and 
processing; and solids storage and thickening); 
effluent disposal (wicks); about 30,800 LF of 8" 
to 12" galvanized steel piping and connections, 
about 2,000 linear feet (“LF”) of 1-1/2" to 2-1/2" 
lined pipe systems and appurtenances, about 
9,200 LF of 8" effluent force main, 3 PS, and 
about 9,200 LF of 6" and 8" force main and 
appurtenances for the estimated flow of 250,000 
gallons-per-day. 

-  Wastewater 
Treatment 3, 6, 12 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

Pittsfield $508,975 52% 

Wastewater Treatment Plant (“WWTP”) 
Nutrient Removal 
This project is to upgrade the WWTP to achieve 
compliance with National Pollutant Discharge 
Elimination System permit limits and an 
Administrative Consent Order (“ACO”) issued 
by the Environmental Protection Agency. The 
project will optimize the nitrogen removal 
process, resulting in reductions of phosphorus 
and aluminum discharges to the Upper 
Housatonic River Area, an area of critical 
environmental concern, and remediate 
documented nutrient enrichment in the 
downstream Wood’s Pond impoundment. Four 
major component projects are necessary to 
achieve compliance: tertiary treatment upgrade, 
sludge dewatering upgrade, nitrogen removal 
upgrade (Phase I), and secondary clarifier 
upgrade. The project components are consistent 
with the plant needs and energy efficiency 
improvements identified in the recently updated 
WWTP facilities plan.  

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 

Quincy $3,180,000 84% 

Stormwater Drainage and Management 
Planning Study 
Quincy evaluated its drainage system capacity to 
determine the causes of flooding identified in the 
Drainage Capital Improvement Study. 
Geographic information system data, field visits, 
and surveys will be used to develop conceptual 
mitigation measures that can be implemented as 
capital improvements to reduce flooding 
frequency, duration, and/or extents, along with 
potential water quality improvements. The Study 
also focused on improving water quality of 
receiving water bodies by evaluating past and 

2 Planning 3, 6, 12, 14 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

future projects to comply with the City’s Small 
Municipal Separate Storm Sewer System Permit 
Year 4 and 5 requirements. This planning study 
included an illicit discharge investigation that 
integrates sewer/drain improvements and 
generates prioritized water quality improvement 
projects for consideration as capital improvement 
programs. 

Quincy $3,541,594 77% 

Quincy FY22 Sewer Improvements 
Quincy’s project implemented the 
recommendations from the 2020 Sewer System 
Evaluation Survey to cost effectively remove I/I  
and rehabilitate approximately 3.25 miles of 
sewer pipe in the city through open cut repairs 
and cured-in-place pipe lining. This project will 
reduce I/I to the system, supporting the regional 
I/I reduction program and reducing the risk of 
sanitary sewer overflows and backups. 

2 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 14 

Revere $4,576,691 80%  

Phase 12 Construction- I/I, Illicit Discharge 
Detection and Elimination (“IDDE”), Pump 
Station (“PS”) and Drainage 
Revere’s Phase 12 Construction Project will 
include the removal of infiltration and inflow 
(“I/I”) from the City's sewer system. 
Construction will include the redirection of 
public and private I/I sources discovered during 
Phase 12 field investigations, IDDE source 
removal, and drainage improvements. Illicit 
connections, including sump pumps and roof 
leaders, were removed from the City's sewer 
system to remove I/I and increase wastewater 
capacity. Construction will also include PS 
improvements (both stormwater and 
wastewater), Cured-in-Place Pipe (CIPP) lining, 

3 
Infiltration/Inflow 
and Sewer System 
Rehabilitation 

3, 6, 9, 10, 11, 14 
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Borrower Amount to 
be 
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of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

sewer spot repairs, replacements, new sewer 
lines, cleaning, and additional wastewater 
metering. 

Revere $1,500,000 87% 

Phase 13 Investigations- Infiltration and 
Inflow (“I/I”) and Illicit Discharge Detection 
and Elimination (“IDDE”) 
The City of Revere’s Phase 13 Field 
Investigations, IDDE, and Illicit Connections and 
sump pump investigation programs included 
common investigative elements such as: closed-
circuit television of drains and sewers throughout 
the city, dye testing, smoke testing, wastewater 
and storm water pump station inspections, and 
inspections of private homes and businesses to 
identify sources of I/I from sump pumps, roof 
leaders, roof drains, driveway drains, yard drains 
and other sources of I/I. The findings of these 
investigations will be incorporated in future 
construction projects to address the identified 
deficiencies. 

3 Planning 3, 6, 9, 10, 11, 12, 14 

Somerset $904,165 82% 

Booster Pump Station (“PS”) and High 
Service Area Rehabilitation 
Somerset replaced a booster PS to re-establish 
the high service area in the Town’s distribution 
system. The previous booster PS was no longer 
operable and required the distribution system to 
operate at one pressure zone. The replacement of 
the booster PS allowed the re-establishment of 
the high service zone, which reduces the total 
dead water storage within the distribution system 
and lowers the water age. A total 
trihalomethanes removal system was also added 
to the tanks within the low service area to 
address disinfection by-products exceedances. 

2 
Drinking Water 
Transmission and 
Distribution 

3, 6, 12 
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Borrower Amount to 
be 

Financed 

Percentage 
of Loans 
Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

Spencer $40,116,057 25% 

Wastewater Treatment Facility (“WWTF”) 
Upgrades Project 
Spencer’s project involves essential upgrades to 
the WWTF to address stringent phosphorus and 
copper limits, achieve nitrogen removal goals, 
and replace aging infrastructure. An 
Administrative Consent Order (ACO) and the 
current National Pollutant Discharge Elimination 
System permit require compliance with 
phosphorus and copper limits by December 
2024. The project also includes abandoning use 
of constructed wetlands, and the construction of 
new septage receiving equipment, upgraded 
influent screening and odor control systems, 
improved grit removal, new submersible influent 
pumps, nitrogen removal, renovations to create 
lab space, the addition of a secondary clarifier, a 
new tertiary treatment building for phosphorous 
removal, ultraviolet disinfection, and new sludge 
thickening equipment. 

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12, 14 

Springfield 
Water and 
Sewer 
Commission 
(SWSC) 

$27,829,703 61% 

Nutrient Removal Upgrade and Related 
Facility Improvements 
The Springfield Water and Sewer Commission’s 
project includes upgrades to the Biological 
Nutrient Removal (BNR) Process – Hybrid BNR 
mixed liquor recycle pumping, replacing the 
diffused aeration distribution system, upgrades to 
the plant electrical system, and rehabilitation of 
the ventilation system in the grit and screenings 
building. The objective of these improvements is 
to increase the effectiveness of the wastewater 
treatment facility to continue meeting its current 
and anticipated future National Pollutant 
Discharge Elimination System permit limits and 

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 
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Borrower Amount to 
be 

Financed 
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Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

to replace and increase the reliability of critical 
infrastructure onsite. 

SWSC $8,567,159 61% 

Clearwell and Backwash Pump Station (“PS”) 
Replacement 
A new 1 MGD Clearwell and associated 
backwash PS replaced old, failing facilities that 
were needed to maintain reliable operation of the 
60 million-gallons-day water production. The 
failing facilities were adversely impacting water 
quality being produced, contributing to 
maximum contamination level exceedances of 
haloacetic acids that have resulted in non-
compliance with the Stage 2 Disinfection By-
Products Rule. 

3 Drinking Water 
Treatment 3, 6, 9, 10, 11, 12 

SWSC $1,649,713 64% 

York Street Pump Station (“PS”) and 
Connecticut River Crossing  
Consistent with the SWSC's Integrated 
Wastewater Plan, the York Street PS and 
Connecticut River Crossing project will increase 
the wet weather flow to the Springfield Regional 
WWTF, substantially reducing the volume and 
frequency of combined sewer overflow (“CSO”) 
events from multiple regulators across the 
Connecticut River CSO system. The project 
includes a new 62 million gallons per day 
wastewater pumping station and screening 
facility, 3 new pipes crossing under the 
Connecticut River to the Springfield Regional 
WWTF, and modification to the Springfield 
Regional WWTF influent structure.  

3 
Combined Sewer 
Overflow 
Correction 

3, 6, 9, 10, 11, 12, 14 

Stoughton $300,000 100% Community Septic Management Project - 

NPS 
Decentralized 
Wastewater 
Treatment System 

3, 6, 12, 14 
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be 
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Percentage 
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Drawn* 

Project Description Disadvantaged 
Community 

Level 

Project Category UN Sustainable 
Development Goals 

Taunton $14,991,799 56% 

Wastewater Treatment Facility (“WWTF”) 
Upgrade- Phase 1 
This project is part of a complete upgrade of the 
Taunton WWTF that is necessary to meet the 
requirements of the new National Pollutant 
Discharge Elimination System discharge permit. 
The facility will expand hydraulically to reduce 
combined sewer overflows. This project 
encompasses solids handling improvements. 

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 

Taunton $5,406,000 90% 

Wastewater Treatment Facility (“WWTF”) - 
Solids Handling Improvements 
This project was for a complete upgrade of the 
Taunton WWTF. Improvements were made to 
meet the requirements of the new National 
Pollutant Discharge Elimination System 
discharge permit. In addition, the facility was 
expanded hydraulically to accept higher flows 
from the new Main Lift Pumping Station, which 
reduces the size and frequency of combined 
sewer overflows. This project was specifically 
for solids handling improvements with multiple 
phases to be implemented over multiple years.  

3 Wastewater 
Treatment 3, 6, 9, 10, 11, 12 

Westfield $9,647,292 81% 

Dry Bridge Road Per- and Polyfluoroalkyl 
Substances (“PFAS”) and Water Treatment 
Plant (“WTP”) 
Westfield’s Dry Bridge Road PFAS WTP project 
included construction of a new treatment plant 
with four granular activated carbon contactors 
and three chemical storage and feed systems, 
upgrades to Wells 1 and 2, interconnecting raw 
water pipelines from Wells 1 and 2, and the 
installation of a new treated water main from the 
WTP to the distribution system. This project 
allows Westfield to reduce PFAS found within 
its drinking water sources below levels of 

3 Drinking Water 
Treatment 3, 6, 9, 10, 11, 12 
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concern. PFASs have been detected in 
Westfield’s production Wells 1, 2, 7, and 8.  

 
 
* Reflects total loan disbursements as of October 20, 2023. 
   Grey shaded Projects are loans to Tier 3 Disadvantaged Communities. 
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Term Acronym  Description 
Combined Sewer Overflow CSO Combined sewer systems are sewers that are designed to collect rainwater runoff, domestic sewage, and industrial 

wastewater in the same pipe. During storm events, the combined sewer systems can reach capacity and the excess 
discharge overflows into surrounding waters, creating a CSO. The elimination of CSO’s is an EPA and state 
priority goal that will reduce the amount of untreated wastewater that is released into the local environment. 
 

Community Septic Management Program CSMP The CSMP was created to allow communities to devise a Community Inspection Plan or a Local Septic 
Management Plan, and to provide financial assistance to homeowners to repair a failing septic system. These plans 
provide financial assistance to homeowners using betterment agreements to mitigate the cost of replacing and 
repairing failed or failing septic systems. Failing septic systems are one of the largest sources of ground water 
pollution in the Commonwealth. These projects fall under the NPS Decentralized Wastewater Treatment System 
category. 
 

Comprehensive Wastewater Management 
Plan 

CWMP A plan that provides a comprehensive strategy for addressing wastewater treatment and disposal issues in a city or 
town.  
 

Drinking Water Infrastructure Improvements 
 

- Many of the drinking water projects being financed with proceeds of the Bonds relate to upgrades or replacement 
of critical drinking water infrastructure components, such as pipes and storage tanks. By upgrading these 
components, it reduces the amount of water that is lost in the system and thus reduces the energy usage needed to 
pump additional water to citizens, while at the same time improving water quality.  
  

Illicit Discharge Detection and Elimination 
Program 

IDDE Illicit discharges are defined as a storm drain that has measurable flow containing pollutants and/or pathogens 
during dry weather.  These dry weather flows indicate that a direct discharge, rather than stormwater, is the source. 
Local knowledge and available resources can play a significant role in determining how to detect and eliminate 
these illicit discharges. The program helps communities systematically understand and characterize their stream, 
conveyance, and storm sewer infrastructure systems and remove identified illicit discharges.  
 

Inflow and Infiltration I/I I/I is a term used for when groundwater or stormwater enters a dedicated wastewater or sanitary sewer system 
either by direct connections or by cracks or leaks in the sewer pipes. I/I increases the flow to the sewage treatment 
plant and can lead to backups or overflows of the system.   
 

National Pollutant Discharge Elimination 
System 

NPDES As authorized by the Clean Water Act, the NPDES Permit Program controls water pollution by limiting the 
amount of pollutants wastewater treatment facilities can discharge.  NPDES permits also include requirements for 
monitoring and reporting as well as other provisions to protect public health.  
 

Per- and Polyfluoroalkyl Substances PFAS PFAS are a family of chemicals widely used to manufacture common consumer goods and can be found in some 
legacy firefighting foams. PFAS has been called the “forever chemical” as it stays in the environment for a long 
duration and does not breakdown easily. Humans are exposed to PFAS by consuming contaminated drinking water 
and adverse health effects in humans exposed to high levels of PFAS may include hepatic, cardiovascular, 
endocrine, immune, reproductive, and developmental effects. 
 

Title 5 T5 310 CMR 15.00, Massachusetts regulations governing the design, installation, inspection and maintenance of 
onsite septic systems. 
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Term Acronym  Description 
 

Water Treatment Plant WTP 
 

These facilities treat public drinking water before it goes to the public for consumption and are governed by strict 
state and federal regulations.  
 

Wastewater Treatment Facility or Wastewater 
Treatment Plant 

WWTF or 
WWTP 

The WWTF/WWTP receives all the sewage from the town or district and treats the water before releasing it back 
into the environment in accordance with a groundwater discharge permit or a NPDES permit and a state surface 
water discharge permit.  
 

Sanitary Sewer Evaluation Survey SSES SSES is the critical first step in a Sewer System Evaluation and Management (“SSEM”) program, which includes 
project management/coordination of flow monitoring, sewer system evaluation, field survey, system mapping, and 
long-term maintenance management programs. Most local agencies have laws or ordinances that require all 
publicly and privately owned and operated sanitary sewer collection and transmission systems to complete a SSES 
by a stipulated time. In many cases, the SSES is conducted in compliance with guidelines based on the EPA's 
Sewer System Infrastructure Analysis.  
 

Sanitary Sewer Overflow SSO Sanitary sewer overflow is a condition in which untreated sewage is discharged from a sanitary sewer into the 
environment prior to reaching sewage treatment facilities. The elimination of SSO’s reduces the amount of 
untreated wastewater that is released into the local environment. 
 

Secondary Treatment - Secondary treatment at a wastewater treatment plant is designed to breakdown the biological content contained in 
the sewage.  The treatment involves physical phase separation to remove settleable solids and a biological process 
to remove dissolved and suspended organic compounds. 

Tertiary Treatment - Tertiary treatment is an advanced treatment process, following secondary treatment of wastewater, that produces 
high-quality water. Tertiary treatment includes removal of nutrients such as phosphorus and nitrogen and 
practically all suspended and organic matter from wastewater. 
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APPENDIX D 

SRF BOND PROGRAM – MTA BONDS OUTSTANDING AND BORROWERS 

 
MTA Bonds Outstanding (as of the Date of Delivery of the Bonds)  

Delivery Date Supplemental Trust Agreement Series of Bonds 
Original 

Principal Amount 
Amount 

Outstanding 
January 11, 2016 Second Supplemental Agreement Series 19 (Green Bonds) $207,805,000     $147,300,000    
April 13, 2017 Third Supplemental Agreement Series 20 (Green Bonds) $207,350,000     $163,930,000    
April 13, 2017 Third Supplemental Agreement Series 2017 (Refunding Bonds) $96,280,000     $49,590,000    
September 12, 2018 Fourth Supplemental Agreement Series 21 (Green Bonds) $163,460,000     $130,685,000    
October 24, 2019 Fifth Supplemental Agreement Series 22 (Green Bonds) $191,610,000     $163,780,000    
May 21, 2020 Sixth Supplemental Agreement Series 2020 (Refunding Bonds) $87,305,000 $87,305,000    
April 29, 2021 Seventh Supplemental Agreement Series 23A (Green Bonds) $141,945,000 $131,460,000 
April 29, 2021 Seventh Supplemental Agreement Series 23B (Sustainability Bonds) $209,495,000 $194,795,000    
November 30, 2022 Eighth Supplemental Agreement Series 24A (Green Bonds) $137,095,000 $137,095,000 
November 30, 2022 Eighth Supplemental Agreement Series 24B (Sustainability Bonds) $143,060,000 $143,060,000 
November 30, 2022 Eighth Supplemental Agreement Series 2022 (Refunding Bonds) $107,560,000 $107,560,000 
November 21, 2023 Ninth Supplemental Agreement Series 25A (Green Bonds) $144,990,000 $144,990,000 
November 21, 2023 Ninth Supplemental Agreement Series 25B (Sustainability Bonds) $111,870,000 $111,870,000 
November 21, 2023 Ninth Supplemental Agreement Series 2023 (Refunding Bonds) $137,260,000 $137,260,000 
TOTAL    $1,850,680,000  

 

Borrowers 

The following table sets forth for each borrower under the Trust’s SRF Bond program as of the date of 
delivery of the Bonds (i) the amount of loans expected to be outstanding securing the Prior Bonds, (ii) the amount of 
loans expected to be outstanding securing MTA Bonds (excluding loans securing Prior Bonds that have been 
refunded by MTA Bonds or defeased but including loans funded in connection with the issuance of the Bonds), (iii) 
the total amount of loans expected to be outstanding, (iv) the percentage that the loans to each borrower will 
represent of the total loans expected to be outstanding and (v) the applicable ratings.  Totals in the table may not add 
due to rounding.  Substantially all of the following borrower loans are secured by a general obligation pledge of the 
borrower. 
  

Borrower 

Loans 
Securing 

Prior Bonds 

Loans 
Securing 

MTA Bonds 
Total 
Loans 

% of Total 
Loans 

Outstanding 
Moody's 

Rating 
S&P 

Rating 
* Abington  $1,636,054   $5,490,763  $7,126,817  0.18%  NR AA 

 Acton  8,364,864   -   8,364,864  0.21  Aa1 AAA 
 Acushnet  594,456   187,133   781,589  0.02  NR AA+ 

* Adams  199,986   6,548,006   6,747,992  0.17  NR AA- 
 Adams Fire District  599,048   936,278   1,535,325  0.04  NR NR 
 Agawam  214,308   -   214,308  0.01  Aa2 AA+ 
 Amesbury  6,419,876   -   6,419,876  0.16  NR AA 
 Andover  1,008,314   4,271,608   5,279,922  0.13  Aa1 AAA 
 Ashburnham  24,000   -   24,000  0.00  A1 NR 
 Athol  1,635,052   108,720   1,743,772  0.04  A1 AA- 
 Attleboro  3,633,728   -   3,633,728  0.09  NR AA 
 Auburn  99,590   -   99,590  0.00  Aa2 AA+ 
 Auburn Water District  433,872   3,241,218   3,675,090  0.09  NR AA 
 Avon  -   360,000   360,000  0.01  Aa2 AA+ 
 Ayer  -   5,253,989   5,253,989  0.13  Aa2 AA+ 

* Barnstable  9,033,200   48,003,409   57,036,610  1.40  NR AAA 
* Barnstable County  7,650,000   5,939,145   13,589,145  0.33  NR AA 

 Barnstable Fire District  -   1,362,187   1,362,187  0.03  NR AA+ 
 Barre  -   41,512   41,512  0.00  NR NR 
 Belchertown  586,535   -   586,535  0.01  NR AA 

* Bellingham  270,743   10,576,800   10,847,543  0.27  Aa3 AA+ 
 Belmont  3,658,870   1,496,556   5,155,426  0.13  Aaa AAA 
 Billerica  3,973,138   53,665,812   57,638,950  1.42  Aa2 AA+ 
 Blackstone  -   5,390,280   5,390,280  0.13  NR AA+ 
 Boston  -   10,428,387   10,428,387  0.26  Aaa AAA 
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Borrower 

Loans 
Securing 

Prior Bonds 

Loans 
Securing 

MTA Bonds 
Total 
Loans 

% of Total 
Loans 

Outstanding 
Moody's 

Rating 
S&P 

Rating 
 Bourne  $20,000   $3,341,513   $3,361,513  0.08%  Aa2 AA+ 
 Brewster  5,000   -   5,000  0.00  NR AAA 
 Bridgewater 776,009   14,790,694   15,566,703  0.38 Aa3 NR 
 Bristol County 605,653   -  605,653  0.02  NR AA 

* Brockton  24,879,358   23,664,141   48,543,499  1.20  A1 AA- 
* Burlington  1,449,789   10,567,762   12,017,551  0.30  NR AAA 

 Cambridge  -   7,377,190   7,377,190  0.18  Aaa AAA 
 Canton  1,484,305   -   1,484,305  0.04  NR AAA 

 
Centerville-Osterville-Marstons 
Mills Fire District  944,114   -   944,114  0.02  NR NR 

 
Charles River Pollution Control 
District  1,747,699   15,767,406   17,515,106  0.43  NR AA+ 

 Charlton  944,042   -   944,042  0.02  NR AA+ 
* Chatham  6,190,391   39,157,221   45,347,612  1.12  NR AAA 

 Chelmsford  8,650,911   -   8,650,911  0.21  NR AA+ 
 Chelmsford Water District  36,042   -   36,042  0.00  NR AAA 
 Chelsea  97,085   -   97,085  0.00  NR AA 

 
Cherry Valley & Rochdale Water 
District  -   361,497   361,497  0.01  NR NR 

 Chesterfield  5,000   -   5,000  0.00  NR NR 
* Chicopee  47,843,826   61,197,666   109,041,491  2.68  NR AA- 

 Clinton  407,806   26,107   433,913  0.01  Aa3 AA+ 
* Cohasset  9,055,913   187,732   9,243,645  0.23  NR AAA 

 Concord  2,420,463   871,881   3,292,345  0.08  Aaa NR 
 Danvers  10,251,288   -   10,251,288  0.25  Aa1 AAA 
 Dartmouth  5,691,592   9,367,034   15,058,626  0.37  Aa2 AAA 
 Dedham-Westwood Water District  -   7,363,509   7,363,509  0.18  Aa2 NR 
 Deerfield Fire District  223,610   688,291   911,901  0.02  NR NR 
 Dennis  25,000   -   25,000  0.00  NR AAA 
 Dennis Water District  1,954,331   -   1,954,331  0.05  NR NR 
 Dighton  33,278   53,440   86,718  0.00  Aa3 NR 

 
Dighton Rehoboth Regional School 
District  227,386   -   227,386  0.01  Aa3 NR 

* Dighton Water District  968,205   3,018,400   3,986,605  0.10  NR NR 
 Douglas  435,141   -   435,141  0.01  Aa3 NR 
 Dracut  11,339,028   9,410,162   20,749,190  0.51  NR AA 

* Dracut Water Supply District  -   17,954,933   17,954,933  0.44  NR NR 
 Dudley  -   4,922,861   4,922,861  0.12  Aa3 AA 
 Dunstable  -   2,353,002   2,353,002  0.06  A1 NR 
 Duxbury  906,105   -   906,105  0.02  Aa1 AAA 
 East Bridgewater  4,839,168   -   4,839,168  0.12  Aa3 AA 

* East Brookfield  -   3,692,000   3,692,000  0.09  NR NR 
 East Longmeadow  44,999   -   44,999  0.00  Aa2 AA+ 

* Eastham  20,000   77,967,313   77,987,313  1.92  NR AA+ 
 Easthampton  1,185,624   810,281   1,995,905  0.05  NR AA+ 

* Easton  3,435,369   16,418,203   19,853,572  0.49  Aa3 NR 
 Erving  1,297,721   -   1,297,721  0.03  NR AA 

* Essex  1,335,036   307,944   1,642,980  0.04  NR AA+ 
 Everett  1,644,602   833,507   2,478,109  0.06  Aa3 AA+ 
 Fairhaven  396,338   480,891   877,229  0.02  Aa2 AA+ 

* Fall River  74,801,900   72,256,831   147,058,731  3.62  A3 NR 
 Falmouth  2,977,643   52,597,605   55,575,248  1.37  NR AAA 

* Fitchburg  5,032,276   49,278,280   54,310,556  1.34  A1 AA- 
 Foxborough  1,533,052   -   1,533,052  0.04  NR AAA 
 Framingham  22,936,347   5,440,491   28,376,838  0.70  Aa2 AA 
 Franklin  383,229   11,041,099   11,424,328  0.28  Aa2 AAA 
 Gardner  272,614   8,928,035   9,200,648  0.23  A1 AA- 
 Gloucester  20,159,088   19,902,804   40,061,892  1.00  Aa3 AA 
 Goshen  -   500,017   500,017  0.01  NR NR 
 Grafton  -   33,144,747   33,144,747  0.82  NR AA+ 
 Great Barrington  -   6,329,540   6,329,540  0.16  NR AAA 
 Greater Lawrence Sanitary District  7,652,349   31,075,596   38,727,945  0.95  NR NR 
 Greenfield  4,861   -   4,861  0.00  A1 AA- 
 Greens Condominium Trust  -   52,136   52,136  0.00  NR NR 
 Groton  518,427   -   518,427  0.01  NR AAA 
 Hadley  955,051   91,144   1,046,195  0.03  NR AAA 
 Halifax  20,000   -   20,000  0.00  Aa3 AA+ 
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 Hanover      $              -   $176,400   $176,400  0.00%  Aa2 NR 
 Hanson  350,000   810,000   1,160,000  0.03  Aa2 NR 
 Harvard  1,405,246   138,342   1,543,588  0.04 NR AAA 
 Harwich  -  17,400,721   17,400,721  0.43 NR AAA 

* Haverhill  11,628,490   66,270,521   77,899,011  1.92  A1 AA 
 Hingham  70,777   -   70,777  0.00  Aaa AAA 
 Hinsdale  820,000   -   820,000  0.02  NR NR 
 Holbrook  3,282,915   -   3,282,915  0.08  NR AA- 
 Holden  868,524   366,291   1,234,815  0.03  NR AA+ 
 Holliston  -   1,626,691   1,626,691  0.04  NR AAA 
 Holyoke  9,823,148   10,128,693   19,951,841  0.49  A1 A+ 
 Hoosac Water Quality District  1,193,348   -   1,193,348  0.03  NR A 
 Hopedale  62,348   4,459,700   4,522,048  0.11  Aa3 NR 
 Hopkinton  4,327,764   70,000   4,397,764  0.11  NR AAA 

* Hudson  9,582,138   4,116,611   13,698,749  0.34  NR AA 
 Hull  -   11,315,649   11,315,649  0.28  NR AA 

* Ipswich  1,616,899   3,273,387   4,890,286  0.12  Aa2 AAA 
 Kingston  13,863,187   26,867,233   40,730,420  1.00  NR AA+ 
 Lakeville  17,436   960,000   977,436  0.02  NR AA+ 

* Lawrence  4,867,334   64,403,733   69,271,067  1.71  A2 A+ 
 Lee  3,700,375   -   3,700,375  0.09  NR AA 
 Leicester  19,830   -   19,830  0.00  NR AA+ 
 Leicester Water Supply District  46,935   -   46,935  0.00  NR NR 

* Leominster  14,087,006   26,530,959   40,617,965  1.00  Aa2 AA 
 Leverett  -   1,182,752   1,182,752  0.03  NR AA 

* Littleton  -   20,446,497   20,446,497  0.50  NR AAA 
 Longmeadow  693,461   -   693,461  0.02  Aa2 AA+ 

* Lowell  51,522,831   39,935,883   91,458,713  2.25  A1 AA- 
 Ludlow  1,842,928   351,413   2,194,341  0.05  NR AA- 
 Lunenburg  152,820   829,655   982,475  0.02  Aa3 AA+ 
 Lunenburg Water District  1,138,872   -   1,138,872  0.03  NR AA- 

* Lynn Water & Sewer Commission  23,124,380   63,357,606   86,481,986  2.13  A1 A+ 
 Lynnfield  188,887   -   188,887  0.01  NR AA+ 
 Malden  5,237,723   7,879,589   13,117,312  0.32  Aa3 AA 
 Manchester-by-the-Sea  -   1,070,955   1,070,955  0.03  Aa1 AAA 

* Mansfield  6,248,849   8,310,065   14,558,914  0.36  Aa2 AA+ 
 Marion  9,784,021   8,367,277   18,151,298  0.45  NR AAA 
 Marlborough  29,599,253   29,364,184   58,963,438  1.45  Aa2 AAA 
 Marshfield  3,016,826   120,000   3,136,826  0.08  NR AA+ 
 Mashpee  26,884   -   26,884  0.00  NR AAA 

* 
Massachusetts Development 
Finance Agency  5,601,201   21,840,000   27,441,201  0.68  NR A+ 

* 
Massachusetts Water Resources 
Authority (1)  445,949,540   297,265,942   743,215,482  18.29  Aa1 AA+ 

 Mattapoisett  3,717,077   -   3,717,077  0.09  NR AAA 

 
Mattapoisett River Valley Water 
District  2,815,309   -   2,815,309  0.07  NR NR 

 Maynard  4,183,945   -   4,183,945  0.10  NR NR 
 Medfield  491,607   -   491,607  0.01  Aa1 NR 

* Medway  -   2,445,469   2,445,469  0.06  Aa2 AAA 
 Melrose  619,830   -   619,830  0.02  Aa3 AA+ 
 Merrimac  -   2,010,662   2,010,662  0.05  A1 AA+ 
 Methuen  5,950,865   -   5,950,865  0.15  A1 AA- 
 MFN Regional Wastewater District  3,496,517   32,628,835   36,125,352  0.89  NR AA+ 

* Middleborough  451,114   19,106,602   19,557,716  0.48  NR AA 
 Middleton  4,000   -   4,000  0.00  Aa2 AA+ 

* Millbury  10,128,771   1,359,000   11,487,771  0.28  NR AA 
 Millville  82,500   293,082   375,582  0.01  NR NR 
 Monroe  -   102,648   102,648  0.00  NR NR 
 Monson  520,951   -   520,951  0.01  NR AA 
 Montague  1,234,896   1,248,644   2,483,540  0.06  NR AA 
 Nahant  -   9,767,852   9,767,852  0.24  Aa3 NR 

* Nantucket  26,752,106   66,334,547   93,086,653  2.29  Aaa AA+ 
 Natick  393,263   -   393,263  0.01  NR AAA 
 Needham  3,656,357   -   3,656,357  0.09  NR AAA 

* New Bedford  43,711,174   75,833,473   119,544,647  2.94  A1 AA- 
 Newbury  3,415,145   -   3,415,145  0.08  NR AAA 
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 Newburyport  $23,445,600   $192,848   $23,638,448  0.58%  NR AAA 
 Norfolk  28,154   -   28,154  0.00 Aa3 AA+ 
 North Andover  1,292,091   -   1,292,091  0.03  Aa2 AAA 

* North Attleborough  11,381,555   11,112,311   22,493,866  0.55  Aa3 AA+ 
 North Raynham Water District  1,229,663   -   1,229,663  0.03  NR NR 
 North Reading  25,000   -   25,000  0.00  Aa2 NR 

* Northampton  5,128,853   9,629,830   14,758,684  0.36  Aa2 AAA 
* Norton  114,323   15,557,541   15,671,864  0.39  NR AA+ 

 Norwell  22,778   -   22,778  0.00  NR AAA 
 Norwood  2,009,390   3,813,472   5,822,862  0.14  NR AA+ 
 Oak Bluffs  674,627   -   674,627  0.02  NR AA+ 

* Orange  176,139   1,836,051   2,012,190  0.05  NR A+ 
* Orleans  10,000   44,556,900   44,566,900  1.10  NR AAA 

 Palmer  2,078,054   4,042,801   6,120,855  0.15  A1 NR 
 Paxton  -   955,845   955,845  0.02  Aa3 NR 
 Peabody  -   26,572,599   26,572,599  0.65  Aa3 NR 
 Pembroke  1,600,183   500,049   2,100,232  0.05  NR AA 
 Pepperell  320,000   11,227,110   11,547,110  0.28  Aa3 NR 

* Pittsfield  2,493,378   63,500,805   65,994,183  1.62  A1 A+ 
 Plainville  1,474,185   267,980   1,742,165  0.04  Aa3 NR 
 Plymouth  341,660   22,817,847   23,159,507  0.57  NR AA+ 
 Provincetown  1,816,234   -   1,816,234  0.05  NR AA+ 

* Quincy  3,656,735   17,515,714   21,172,450  0.52  Aa3 AA 
 Randolph  5,334,069   1,249,717   6,583,786  0.16  NR AA 

* Revere  7,094,328   92,199,972   99,294,300  2.44  Aa3 AA 
 Richmond  1,398,112   -   1,398,112  0.03  NR AA+ 
 Rockland  1,423,350   -   1,423,350  0.04  A1 AA 
 Rowley  6,380,635   214,740   6,595,375  0.16  Aa2 AA+ 
 Rutland  3,538   -   3,538  0.00  NR AA 
 Salem  412,397   -   412,397  0.01  NR AA 
 Salisbury  955,393   -   955,393  0.02  NR AA 

Sandwich  5,000   -   5,000  0.00  NR AA+ 
 Saugus  4,670,569   8,350,465   13,021,033  0.32  Aa3 AA+ 
 Scituate  3,745,576   6,769,316   10,514,892  0.26  NR AA+ 
 Seekonk  445,834   -   445,834  0.01  NR AA+ 
 Seekonk Water District  13,304   -   13,304  0.00  A1 NR 
 Shirley  37,912   41,536   79,448  0.00  NR AA 
 Shrewsbury  498,189   11,581,804   12,079,993  0.30  Aa2 AAA 
 Shutesbury  37,575   -   37,575  0.00  NR NR 

* Somerset  1,001,566   904,165   1,905,731  0.05  Aa2 NR 
 South Essex Sewerage District  664,024   4,775,588   5,439,612  0.13  Aa2 NR 
 South Grafton Water District  743,101   -   743,101  0.02  NR NR 
 South Hadley  1,073,217   -   1,073,217  0.03  Aa2 NR 
 South Hadley Fire District #1  127,406   -   127,406  0.00  Aa3 NR 
 Southampton  25,000   1,580,628   1,605,628  0.04  NR AA- 
 Southborough  177,365   -   177,365  0.00  NR AAA 
 Southbridge  3,896,780   1,333,509   5,230,288  0.13  NR AA- 

* Spencer  2,689,995   41,750,405   44,440,400  1.09  Aa3 NR 

* 
Springfield Water & Sewer 
Commission (2)  28,110,695   207,737,118   235,847,813  5.81  NR AA 

 Sterling  188,418   -   188,418  0.01  Aa2 NR 
 Stockbridge  959,470   1,314,739   2,274,209  0.06  NR AA+ 

* Stoughton  245,000   880,638   1,125,638  0.03  Aa2 AA 
 Stow  56,296   -   56,296  0.00  NR AAA 
 Sturbridge  6,910,110   -   6,910,110  0.17  NR AA+ 
 Sudbury  -   500,000   500,000  0.01  NR AAA 
 Sutton  542,044   -   542,044  0.01  NR AA+ 
 Swampscott  98,466   -   98,466  0.00  Aa2 AA+ 
 Swansea  39,402   -   39,402  0.00  NR AA+ 
 Swansea Water District  5,717,814   -   5,717,814  0.14  NR NR 

* Taunton  30,310,216   72,847,902   103,158,118  2.54  NR AA+ 
 Templeton  570,873   -   570,873  0.01  Aa3 NR 
 Tewksbury  1,272,339   -   1,272,339  0.03  NR AA+ 
 Tisbury  -   56,867   56,867  0.00  NR AA+ 
 Townsend  300,499   -   300,499  0.01  Aa3 NR 
 Turners Falls Fire District  -   543,843   543,843  0.01  NR NR 
 Tyngsborough  74,406   19,828,217   19,902,623  0.49  Aa3 AA+ 
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 Upper Blackstone Clean Water  $88,842,450   $20,998,728   $109,841,178  2.70%  Aa3 NR 
 Uxbridge  -   37,728,202   37,728,202  0.93  NR AA 
 Wakefield  20,916   -   20,916  0.00  Aa2 AAA 
 Walpole 2,665   -   2,665  0.00  Aa2 AA+ 
 Waltham  683,363   -   683,363  0.02  Aa1 AA+ 
 Wareham  5,969,343   8,452,162   14,421,505  0.36  Aa3 AA+ 
 Wareham Fire District  -   11,712,842   11,712,842  0.29  NR NR 
 Water Supply District of Acton  -   20,561,206   20,561,206  0.51  NR NR 
 Wayland  -   560,000   560,000  0.01  Aaa NR 
 Webster  3,808,368   11,130,436   14,938,804  0.37  A1 NR 
 Wellfleet  20,000   130,136   150,136  0.00  NR AAA 
 West Boylston  3,425,104   -   3,425,104  0.08  NR AA+ 

 
West Boylston Water District of 
West Boylston  177,058   9,009,502   9,186,560  0.23  NR NR 

 West Bridgewater  105,224   357,904   463,128  0.01  NR AA+ 
 West Groton Water Supply District  262,223   -   262,223  0.01  NR AA 
 West Newbury  10,364   -   10,364  0.00  NR AAA 
 West Springfield  4,745,209   23,510,516   28,255,725  0.70  Aa3 AA 
 Westborough  21,400,040   256,776   21,656,816  0.53  NR AAA 

* Westfield  -   11,176,962   11,176,962  0.28  NR AA 
 Westford  834,506   -   834,506  0.02  Aa2 AAA 
 Westminster  -   225,000   225,000  0.01  NR AA+ 
 Westport  -   982,189   982,189  0.02  Aa3 NR 
 Weymouth  14,346,103   -   14,346,103  0.35  Aa3 AA 
 Whately  -   348,752   348,752  0.01  NR NR 
 Whitman  212,979   11,659   224,638  0.01  Aa3 NR 
 Wilbraham  1,320,767   -   1,320,767  0.03  NR AA+ 
 Wilmington  40,000   -   40,000  0.00  NR AA+ 
 Winthrop  -   7,272,545   7,272,545  0.18  Aa3 AA 
 Woburn  5,025,470   -   5,025,470  0.12  Aa1 AAA 
 Woodvale Condominium Trust  -   50,186   50,186  0.00  NR NR 

Worcester  2,467,765   3,019,247   5,487,012  0.14  Aa3 AA- 
 Wrentham  42,278   -   42,278  0.00  NR AA+  

Total  $1,449,818,382   $2,613,316,094   $4,063,134,477  100.00%     
  

  
   

Clean Water Program  $1,198,227,124   $1,774,871,458   $2,973,098,582      
Drinking Water Program  $251,591,258   $838,444,636   $1,090,035,894     

 
 

*Includes a Series 25 Loan 
 

 

 
 
 

(1) Loans to Massachusetts Water Resource Authority (“MWRA”) carry both a general obligation pledge, as well as a subordinate pledge of 
dedicated revenues under the applicable bond resolution. MWRA’s rating reflects ratings on senior lien General Revenue Bonds. 
 
 (2) Loans to the Springfield Water and Sewer Commission (“SWSC”) carry both a general obligation pledge, as well as a subordinate pledge of 
dedicated revenues under the applicable bond resolution. SWSC’s rating reflects ratings on senior lien General Revenue Bonds. 
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APPENDIX E 
PROPOSED FORM OF OPINION OF BOND COUNSEL 

 
 Upon delivery of the Bonds described below, Bond Counsel proposes to deliver an opinion in substantially 
the following form: 
 
     
   
 
 
 
 
 
[Dated Date of Closing] 
 
 
Massachusetts Clean Water Trust 
One Center Plaza, Suite 430 
Boston, Massachusetts 02108 
 

RE:  $144,990,000 Massachusetts Clean Water Trust State Revolving Fund Bonds, Series 25A (Green 
Bonds), $111,870,000 Massachusetts Clean Water Trust State Revolving Fund Bonds, Series 25B 
(Sustainability Bonds) and  $137,260,000 Massachusetts Clean Water Trust, State Revolving Fund 
Refunding Bonds, Series 2023, dated the date of delivery thereof (collectively, the “Bonds”) 

 
 We have acted as bond counsel to the Massachusetts Clean Water Trust (the “Trust”) in connection with the 
issuance by the Trust of the Bonds. The Bonds are being issued pursuant to Chapter 29C of the Massachusetts General 
Laws, as amended, and the Master Trust Agreement dated as of January 1, 2015 (as amended, the “Trust Agreement”) 
between the Trust and U. S. Bank Trust Company, National Association, as trustee (the “Trustee”), as supplemented and 
amended, including by the Ninth Supplemental Trust Agreement dated as of November 1, 2023, between the Trust and 
the Trustee. In such capacity, we have examined the law and such certified proceedings and other papers as we have 
deemed necessary to render this opinion. 
 
 As to questions of fact material to our opinion, we have relied upon the certified proceedings and other 
certifications of public officials furnished to us without undertaking to verify the same by independent investigation. 
Unless otherwise defined herein, certain capitalized terms used herein shall have the meanings set forth in the Trust 
Agreement. 
 
 Based upon the foregoing, we are of the opinion that, under existing law: 
 

1. The Trust is duly created and validly existing as a public instrumentality of The Commonwealth of 
Massachusetts with the power to enter into the Trust Agreement, perform the agreements on its part contained 
therein and issue the Bonds. 

 
2. The Bonds have been duly authorized, executed and delivered by the Trust and are valid and binding special 

obligations of the Trust, payable solely from the sources provided therefor in the Trust Agreement. The Trust 
Agreement creates a valid lien on the Revenues and other funds pledged by the Trust Agreement for the security 
of the Bonds, subject to the application of such amounts to the purposes and on the conditions permitted by the 
Trust Agreement. 
 

3. The Trust Agreement has been duly and lawfully authorized, executed and delivered, is in full force and effect 
and is a valid and binding agreement of the Trust enforceable upon the Trust in accordance with its terms. 
 

One Financial Center 
Boston, MA  02111 

617 542 6000 
mintz.com 
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4. Interest on the Bonds will not be included in the gross income of the holders of the Bonds for federal income 

tax purposes. This opinion is rendered subject to compliance with various requirements of the Internal Revenue 
Code of 1986, as amended, which must be satisfied subsequent to the issuance of the Bonds in order that interest 
thereon is and continues to be excluded from gross income for federal income tax purposes. Failure to comply 
with certain of such requirements could cause interest on the Bonds to be included in the gross income of holders 
of the Bonds retroactive to the date of issuance of the Bonds. Interest on the Bonds is not a specific preference 
item for purposes of computation of the federal individual alternative minimum tax. We observe that, for 
tax years beginning after December 31, 2022, interest on the Bonds included in the adjusted financial 
statement income of certain corporations is not excluded from computation of the federal corporate 
alternative minimum tax. We express no opinion as to other federal tax consequences resulting from holding 
the Bonds. 

 
5. Under existing law, interest on the Bonds and any profit made on the sale thereof are exempt from Massachusetts 

personal income taxes, and the Bonds are exempt from Massachusetts personal property taxes. We express no 
opinion as to other Massachusetts tax consequences arising with respect to the Bonds nor as to the taxability 
of the Bonds, their transfer, and the income therefrom, including any profit made on the sale thereof, under 
the laws of any state other than the Commonwealth. 

 
It is to be understood that the rights of the holders of the Bonds and the enforceability of the Bonds and the 

Trust Agreement may be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting 
creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that their enforcement may 
also be subject to the exercise of judicial discretion in appropriate cases. 
 
 This opinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion 
to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter 
occur. 

 
 
 

     MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C. 
  



 

F-1 

APPENDIX F 
SUMMARY OF CONTINUING DISCLOSURE UNDERTAKINGS 

 
A.  Trust Continuing Disclosure Certificate 

The Trust will execute and deliver a Continuing Disclosure Certificate (the “Disclosure Certificate”) upon 
issuance of the Bonds.  The Disclosure Certificate will be executed and delivered by the Trust for the benefit of the 
registered owners, including beneficial owners, of the Bonds (the “owners”) and in order to assist the Underwriters of 
the Bonds in complying with Rule 15c2-12 adopted by the Securities and Exchange Commission (the “SEC”) under 
the Securities Exchange Act of 1934 (the “Rule”). 

Provision of Annual Reports 

Not later than 270 days after the end of each fiscal year of the Trust, commencing with the fiscal year ending 
June 30, 2024, the Trust will provide an Annual Report containing the information described below to the Municipal 
Securities Rulemaking Board (the “MSRB”) through its Electronic Municipal Market Access (“EMMA”) system 
pursuant to the Rule.  The Annual Report may be submitted as a single document or as separate documents comprising 
a package, and may cross-reference other information as provided in the Disclosure Certificate. If the Trust is unable 
to provide an Annual Report to the MSRB by the foregoing date, the Trust will send a notice to that effect to the 
MSRB. 

The Trust’s Annual Report will contain or incorporate by reference (i) the most recently available audited 
financial statements of the Trust, prepared in accordance with generally accepted accounting principles and (ii) 
updated financial and operating information, updated through the Trust’s prior fiscal year, relating to the information 
regarding the borrowers under the Trust’s SRF Bond program and the debt obligations of such borrowers to the Trust 
under the SRF Bond program in substantially the same level of detail as found in Appendix D to the Official Statement 
in the table entitled “Borrowers.”  If audited financial statements for the preceding fiscal year are not available when 
the Annual Report is submitted, the Annual Report will include unaudited financial statements for the preceding fiscal 
year and the Trust will provide the audited financial statements as soon as practicable after the audited financial 
statements become available.  The financial statements may be incorporated by reference from other documents, 
including official statements of debt issues of the Trust or related public entities, which (i) are available to the public 
on the MSRB’s EMMA system, or (ii) have been filed with the Securities and Exchange Commission.  The Trust will 
clearly identify each such other document so incorporated by reference. 

As noted in this Official Statement under the caption “CONTINUING DISCLOSURE,” each Borrower will 
agree in its Financing Agreement to provide an annual report to the Trust, containing or incorporating the most recently 
available audited financial statements of such Borrower, not later than 270 days after the close of each fiscal year 
during any period during which such Borrower is an “obligated person” with respect to the Bonds within the meaning 
of the Rule, as evidenced by a notice to that effect furnished to the Borrower by the Trust.  In accordance with a 
standard adopted by the Trust pursuant to the Rule, a Borrower shall be considered an “obligated person” with respect 
to the Bonds if the aggregate principal amount of all of its SRF Bond program Borrower Obligations outstanding as 
of the end of any fiscal year constitutes twenty percent (20%) or more of the aggregate principal amount of all SRF 
Bond program Borrower Obligations outstanding as of the end of such fiscal year.  The Trust will covenant in its 
Disclosure Certificate to annually determine if any Borrowers constitute obligated persons with respect to the Bonds, 
and to provide notice to those Borrowers, if any, which satisfy that standard, and to file any annual reports received 
from such Borrowers with the MSRB at the same time and in the same manner as the Trust Annual Report for that 
year. 

Also as noted in this Official Statement under the caption “CONTINUING DISCLOSURE,” the 
Commonwealth has covenanted under the Commonwealth Assistance Contract to provide annual financial 
information and operating data, not later than 270 days after the close of each fiscal year during any period during 
which the Commonwealth is an “obligated person” with respect to the Bonds within the meaning of the Rule, as 
evidenced by a notice to that effect furnished to the Commonwealth by the Trust.  In accordance with a standard 
adopted by the Trust pursuant to the Rule, the Commonwealth shall be considered an “obligated person” with respect 
to the Bonds if twenty percent (20%) or more of the debt service on all of the Trust’s outstanding SRF Bonds in any 
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fiscal year is expected to be paid with Contract Assistance Payments.  Pursuant to this standard, as of the date of 
issuance of the Bonds, the Commonwealth is not considered an obligated person with respect to the Bonds. The Trust 
will covenant in its Disclosure Certificate to annually determine if the Commonwealth constitutes an obligated person 
with respect to the Bonds, and to provide notice to the Commonwealth if it satisfies that standard. 

Reporting of Significant Events 

In a timely manner, not in excess of ten business days after the occurrence of any of the following events 
with respect to the Bonds, the Trust will file a notice of such occurrence with the MSRB. 

1. principal and interest payment delinquencies; 

2. non-payment related defaults, if material; 

3. unscheduled draws on debt service reserves reflecting financial difficulties; 

4. unscheduled draws on credit enhancements reflecting financial difficulties; 

5. substitution of credit or liquidity providers, or their failure to perform; 

6. adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material 
notices or determinations with respect to the tax status of the Bonds, or other material events 
affecting the tax status of the Bonds; 

7. modifications to the rights of security holders, if material; 

8. (i) bond calls, if material, and (ii) tender offers; 

9. defeasances; 

10. release, substitution or sale of property securing repayment of the Bonds, if material; 

11. rating changes; 

12. bankruptcy, insolvency, receivership or similar event of the Trust or any other “obligated person” 
with respect to the Bonds∗; 

13. the consummation of a merger, consolidation, or acquisition of an obligated person or the sale of all 
or substantially all of the assets of the obligated person, other than in the ordinary course of business, 
the entry into a definitive agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms, if material; 

14. appointment of a successor or additional trustee or the change of name of a trustee, if material; 

15. incurrence of a financial obligation of the Trust or other obligated person, if material, or 
agreement to covenants, events of default, remedies, priority rights, or other similar terms of a 

 
∗  As noted in the Rule, this event is considered to occur when any of the following occur: (i) the appointment of a receiver, fiscal agent or similar officer for the Trust 

or any other “obligated person” with respect to the Bonds in a proceeding under the U.S. Bankruptcy Code or in any proceeding under state or federal law in which 
a court or governmental authority has assumed jurisdiction over substantially all of the assets or business of such “obligated person,” or if such jurisdiction has been 
assumed by leaving the existing governing body and officials in possession but subject to the supervision and orders of a court or governmental authority, or (ii) the 
entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over 
substantially all of the assets or business of such “obligated person.” 
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financial obligation** of the Trust or other obligated person any of which affect security holders, if 
material; and 

16. default, event of acceleration, termination event, modification of terms, or other similar events 
under the terms of a financial obligation** of the Trust or other obligated person, any of which 
reflect financial difficulties. 

Termination of Reporting Obligation 

The Trust’s obligations under the Disclosure Certificate will terminate upon the defeasance of the Bonds in 
accordance with the terms of the Bond Resolution or the prior redemption or payment in full of all of the Bonds. 

Amendment 

Notwithstanding any other provision of the Disclosure Certificate, the Trust may amend the Disclosure 
Certificate, and any provision of the Disclosure Certificate may be waived if such amendment or waiver is permitted 
by the Rule, as evidenced by an opinion of counsel expert in federal securities law, which may also include bond 
counsel to the Trust, to the effect that such amendment or waiver would not cause the Disclosure Certificate to violate 
the Rule.  The first Annual Report filed after enactment of any amendment to the Disclosure Certificate shall explain, 
in narrative form, the reasons for the amendment and the impact of the change in the type of information being 
provided in the Annual Report. 

If the amendment to the Disclosure Certificate pertains to the accounting principles to be followed in 
preparing financial statements, the Annual Report for the year in which the change is made shall present a comparison 
between the financial statements or information prepared on the basis of the new accounting principles and those 
prepared on the basis of the former accounting principles.  The comparison shall include a qualitative discussion of 
the differences in the accounting principles and the impact of the change in the accounting principles on the 
presentation of the financial information in order to evaluate the ability of the Trust to meet its obligations.  To the 
extent reasonably feasible, the comparison also will be quantitative.  A notice of the change in the accounting 
principles will be sent to the MSRB. 

Default 

In the event of a failure of the Trust to comply with any provision of the Disclosure Certificate any owner of 
the Bonds may seek a court order for specific performance by the Trust of its obligations under the Disclosure 
Certificate.  Similarly, either the Trust or any owner of the Bonds may seek a court order for specific performance by 
any Borrower which is an “obligated person” with respect to the Bonds within the meaning of the Rule of such 
Borrower’s disclosure obligations under the Financing Agreement and its financing closing certificate in the event of 
the failure of such Borrower to comply with those obligations. 

 A default under the Disclosure Certificate shall not constitute an Event of Default under the Master Trust 
Agreement or a default with respect to the Bonds, and the sole remedy under the Disclosure Certificate in the event 
of any failure of the Trust to comply with the Disclosure Certificate shall be an action for specific performance of the 
Trust’s obligations thereunder and not for money damages in any amount.  Similarly, a default by any Borrower of its 
disclosure obligations under the applicable Financing Agreement and such Borrower’s closing certificate shall not 
constitute an event of default under the Financing Agreement, and the sole remedy for such default shall be an action 
for specific performance of the Borrower’s obligations. 

 

 
** As noted in the Rule, the term “financial obligation” means (i) a debt obligation, (ii) a derivative instrument entered into in connection with, or pledged as security 

or a source of payment for, an existing or planned debt obligation or (iii) a guaranty of an instrument described in (i) or (ii). The term does not include municipal 
securities as to which a final official statement has been provided to the MSRB consistent with the Rule. 



 

F-4 

Beneficiaries 

The Disclosure Certificate will inure solely to the benefit of the owners of the Bonds from time to time, and 
shall create no rights in any other person or entity. 

B.  The Massachusetts Water Resources Authority Continuing Disclosure Agreement 

Pursuant to the Trust’s standards, adopted in accordance with the provisions of Rule 15c2-12(b)(5) under the 
Securities Exchange Act of 1934 (as amended, the “Rule”), if the aggregate principal amount of any Borrower’s 
financing agreements under the SRF program exceeds twenty percent (20%) of the aggregate principal amount of all 
financing agreements outstanding under the SRF program, such borrower will be considered an “obligated person” 
and the Trust will require such Borrower to provide certain operating and financial information in connection with the 
issuance of the Trust’s SRF Bonds.  As of the issuance of the Bonds, no Borrower meets such requirement; however, 
the principal amount outstanding with respect to the MWRA exceeded the threshold for several years prior to fiscal 
2022 and will be 18.29% after the issuance of the Bonds.  As in prior years, the MWRA will undertake for the benefit 
of the owners of the Bonds to provide certain continuing disclosure in accordance with its Continuing Disclosure 
Agreement dated November 21, 1995, which has been previously supplemented (as supplemented, the “MWRA 
Continuing Disclosure Agreement”) between the MWRA and State Street Bank and Trust Company, predecessor in 
interest to U.S. Bank Trust Company, National Association, as Dissemination Agent (the “Dissemination Agent”). 

 For the prior five years, the MWRA has complied in all material respects with the terms of the MWRA 
Continuing Disclosure Agreement, except that notices regarding changes in ratings of certain Subordinated Bonds 
were not filed with respect to short-term rating changes on such Subordinated bonds due to changes in the rating of 
the applicable liquidity providers and notice of an incurrence of a financial obligation in April 2020 was filed 22 days 
late. 
 
Annual Filings 

Pursuant to the MWRA Continuing Disclosure Agreement, not later than January 1 of each year, 
commencing January 1, 1998, the MWRA will, or will cause the Dissemination Agent to, provide an Annual Filing 
(as described below) to the MSRB through EMMA. The Annual Filing may be submitted as a single document or as 
separate documents comprising a package, and may cross-reference other information as provided in the MWRA 
Continuing Disclosure Agreement.  If the Dissemination Agent determines that the MWRA has failed to comply with 
the undertaking regarding the Annual Filing, the Dissemination Agent will send a notice to that effect in a timely 
manner to the MSRB through EMMA. 

The MWRA’s Annual Filing will contain or incorporate by reference the following: 

(a) quantitative information for, or as of the end of, the preceding fiscal year of the type 
presented in the MWRA’s most recent official statement, including (i) a summary table of revenues, expenses and 
fund deposits, (ii) the amount of outstanding indebtedness of the MWRA, and the debt limit as of the end of the fiscal 
year, (iii) a summary table with respect to the coverage covenants in the MWRA’s General Resolution and (iv) a 
summary table showing the MWRA’s capital investments by major category during the preceding fiscal year; 

(b) quantitative information for the current fiscal year of the type presented in the MWRA’s 
most recent official statement, including (i) a table of the MWRA’s current water and wastewater charges by Local 
Body, (ii) the current expense budget’s rate revenue requirement and the percentage increases for water and 
wastewater over the prior fiscal year and (iii) executive summaries of the MWRA’s most recently adopted current 
expense budget and capital improvement program; and 

(c) the most recently available audited financial statements of the MWRA, prepared in 
accordance with accounting principles generally accepted in the United States of America.  (If audited financial 
statements for the preceding fiscal year are not available when the Annual Filing is submitted, the Annual Filing will 
include unaudited financial statements for the preceding fiscal year.) 
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Any or all of the items listed above may be incorporated by reference from other documents, including 
official statements of debt issues of the MWRA or related public entities, which have been submitted to EMMA or 
the Securities and Exchange Commission.  If the document incorporated by reference is a final official statement, it 
must be available from the MSRB. 

Pursuant to the MWRA Continuing Disclosure Agreement, the MWRA will also undertake to provide in a 
timely manner to the MSRB through EMMA and to the SID, if any, notice of certain enumerated events, including 
any change in the credit rating of outstanding bonds issued by the MWRA. 

Termination of Reporting Obligation 

The MWRA’s and Dissemination Agent’s obligations under the MWRA Continuing Disclosure Agreement 
to the owners of the Bonds will terminate upon the defeasance, prior redemption or payment in full of the Bonds. 

Amendment; Waiver 

Notwithstanding any other provision of the MWRA Continuing Disclosure Agreement, the MWRA and the 
Dissemination Agent may amend the MWRA Continuing Disclosure Agreement, and any provision of the MWRA 
Continuing Disclosure Agreement may be waived, if such amendment or waiver is permitted by the Rule, as evidenced 
by an opinion of counsel expert in federal securities laws, acceptable to both the MWRA and the Dissemination Agent, 
to the effect that such amendment or waiver would not, in and of itself, cause the MWRA’s undertakings to violate 
the Rule if such amendment or waiver had been effective on the date hereof but taking into account any subsequent 
change in or official interpretation of the Rule. 

If the amendment to the MWRA Continuing Disclosure Agreement provides for a change in the accounting 
principles to be followed in preparing financial statements, the Annual Filing for the year in which the change is made 
shall present a comparison between the financial statements or information prepared on the basis of the new accounting 
principles and those prepared on the basis of the former accounting principles.  The comparison shall include a 
qualitative discussion of the differences in the accounting principles and the impact of the change in the accounting 
principles on the presentation of the financial information in order to provide information to investors to enable them 
to evaluate the ability of the MWRA to meet its obligations.  To the extent reasonably feasible, the comparison shall 
also be quantitative.  A notice of the change in the accounting principles shall be sent to each Repository. 

Default 

In the event of a failure of the MWRA or the Dissemination Agent to comply with any provision of the 
MWRA Continuing Disclosure Agreement, the Dissemination Agent may (and, at the request of any of the owners of 
at least 25% aggregate principal amount outstanding of the Bonds, shall), or any owner of the Bonds may, seek a court 
order for specific performance by the MWRA or Dissemination Agent, as the case may be, of its obligations under 
the MWRA Continuing Disclosure Agreement.  A default under the MWRA Continuing Disclosure Agreement shall 
not be deemed an Event of Default under the MWRA’s General Resolution or under the Trust’s Master Trust 
Agreement, and the sole remedy under the MWRA Continuing Disclosure Agreement in the event of any failure of 
the MWRA or the Dissemination Agent to comply with the MWRA Continuing Disclosure Agreement shall be an 
action to compel performance of the defaulting party’s obligations thereunder and not for money damages in any 
amount. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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APPENDIX G 
THE DEPOSITORY TRUST COMPANY 

 
Book-Entry Only System 

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

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. 
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct 
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and 
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct 
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its 
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities 
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has a S&P rating of 
AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More 
information about DTC can be found at www.dtcc.com and www.dtc.org. 

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

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

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

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

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

Principal and interest payments on the Bonds will be made to Cede & Co., or such other nominee as may be 
requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon 
DTC’s receipt of funds and corresponding detail information from the Trust or the Paying Agent on the payable date 
in accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners 
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts 
of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not 
of DTC, the Paying Agent, or the Trust, subject to any statutory or regulatory requirements as may be in effect from 
time to time.  Payment of principal and interest to Cede & Co. (or such other nominee as may be requested by an 
authorized representative of DTC) is the responsibility of the Trust or the Paying Agent, disbursement of such 
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial 
Owners will be the responsibility of Direct and Indirect Participants. 

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

No Responsibility of the Trust, the Master Trustee or Paying Agent 

NONE OF THE TRUST, THE PAYING AGENT OR THE MASTER TRUSTEE WILL HAVE ANY 
RESPONSIBILITY OR OBLIGATIONS TO DIRECT PARTICIPANTS OR THE PERSONS FOR WHOM THEY 
ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR 
DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS, OR BENEFICIAL OWNERS. 

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE BONDS, AS NOMINEE OF DTC, 
REFERENCES HEREIN TO THE BONDOWNERS OR REGISTERED OWNERS OF THE BONDS SHALL 
MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE BONDS. 

Certificated Bonds 

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time by 
giving reasonable notice to the Trust and the Master Trustee. In addition, the Trust may determine that continuation 
of the system of book-entry transfers through DTC (or a successor securities depository) is not in the best interests of 
the Beneficial Owners. If for either reason the Book-Entry Only system is discontinued, Bond certificates will be 
delivered as described in the Master Trust Agreement and the Supplemental Trust Agreement and the Beneficial 
Owner, upon registration of certificates held in the Beneficial Owner’s name, will become the Bondowner.  Thereafter, 
Bonds may be exchanged for an equal aggregate principal amount of Bonds in other authorized denominations and of 
the same maturity and interest rate, upon surrender thereof at the principal corporate trust office of the Master Trustee. 
The transfer of any Bond may be registered on the books maintained by the Master Trustee for such purpose only 
upon the assignment in the form satisfactory to the Master Trustee.  For every exchange or registration of transfer of 
Bonds, the Trust and the Master Trustee may make a charge sufficient to reimburse them for any tax or other 
governmental charge required to be paid with respect to such exchange or registration of transfer, but no other charge 
may be made to the Bondowner for any exchange or registration of transfer of the Bonds.  The Trust will not be 
required to transfer or exchange any Bond during the notice period preceding any redemption if such Bond or any part 
thereof is eligible to be selected or has been selected for redemption. 
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APPENDIX H 
PRIOR BONDS AND PRIOR RESOLUTIONS 

 
The Trust previously administered its SRF programs pursuant to its “Amended and Restated Resolution 

Authorizing and Establishing a Water Pollution Abatement and Drinking Water Project Financing Program” adopted 
on March 4, 1993, as amended and supplemented (the “Program Resolution”) pursuant to which it issued bonds under 
several bond resolutions, including for its Prior Pool Bonds and its Prior Single Obligor Bonds (each as defined in the 
front part of this Official Statement, and, collectively, the “Prior Bonds”). Each series of Prior Bonds was issued 
pursuant to a separate bond resolution (collectively, the “Prior Bond Resolutions” and together with the “Program 
Resolution,” the “Prior Resolutions”). The most significant of these programs was its Pool Program, under which Prior 
Pool Bonds are outstanding in the approximate principal amount of $565 million. Capitalized terms used herein and 
not otherwise defined shall have the meaning set forth in the front part of this Official Statement or in Appendix A – 
“Form of Master Trust Agreement.” 

The Prior Bonds are special obligations of the Trust and do not constitute a pledge of its full faith and credit.  
The Prior Bonds are payable solely from the funds pledged therefor pursuant to the Program Resolution and the 
applicable Prior Bond Resolution. 

With the establishment of the Master Trust Agreement in 2015, the Trust closed its Program Resolution, and 
will not issue any additional bonds secured by the Program Resolution, except for refunding bonds with debt service 
requirements less than or equal to the debt service requirements on the refunded bonds in each fiscal year.  As funds 
become available in the Deficiency Fund held under the Program Resolution, the Program Trustee will promptly 
transfer such amounts to the Master Trustee to be held in the applicable Equity Fund under the Master Trust 
Agreement, and applied as provided therein. See “Security under the Program Resolution” and “Releases to the Equity 
Funds” below. 

Sources of Payment and Security for the Prior Bonds 

Sources of Payment 

The debt service on the Prior Bonds is expected to be paid from a combination of three sources: (i) Borrower 
Payments (“Prior Borrower Payments”) on Loans funded by the Prior Bonds (“Prior Loans”); (ii) interest payments 
on Loans funded by the Trust’s SRF Program Funds which were pledged to a particular series of Prior Bonds (“Prior 
Pledged Direct Loans”), or earnings on debt service reserve funds established for such Prior Bonds in the applicable 
Prior Bond Resolution, or a combination thereof; and (iii) payments provided by the Commonwealth pursuant to the 
Act and the Commonwealth Assistance Contract and interest earnings, if any, thereon.  The related Prior Borrower 
Payments, interest payments on any applicable Prior Pledged Direct Loans, if any, applicable reserve fund earnings, 
if any, Contract Assistance Payments and other moneys expected to be available to pay the debt service on such Prior 
Bonds are in the aggregate at least sufficient to pay debt service on the Prior Bonds when due. 

• Borrower Repayments.  Each Borrower is obligated to repay the principal amount of its Prior Loan or 
Prior Pledged Direct Loan at an interest rate of 2% or less, depending on the subsidy level to which each 
Borrower is entitled.  Certain Borrowers with loan terms greater than 20 years may have an interest rate 
in excess of 2% in order to provide sufficient cash flow to pay the net additional interest expense on the 
related Prior Bonds that results from extending the term of the financing beyond 20 years. Payments on 
the Prior Loans and Prior Pledged Direct Loans are due to the Trust fifteen (15) days in advance of debt 
service payments on the related series of Prior Bonds.  Along with certain other Commonwealth 
agencies, the Trust has the right to intercept local aid payments made by the Commonwealth to a city or 
town if such city or town fails to make its payments under its financing agreement as described more 
fully in the Official Statement.  See “SECURITY FOR THE BORROWER OBLIGATIONS” in the front 
part of this Official Statement for a description of the security and sources of payment for the local bonds 
issued by the Borrowers. 

• Investment of Reserve Funds.  To assure the receipt of investment earnings in amounts and at times 
sufficient to provide adequate reserve fund earnings to pay debt service on the certain series of Prior 
Bonds, the Trust (i) entered into investment agreements with one or more investment agreement 
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providers or (ii) invested amounts in the debt service reserve fund in other investment obligations with 
terms sufficient to maintain the ratings on the related series of Prior Bonds.  The investment agreements 
are general obligations of the related providers.  The providers, however, do not guarantee payment of 
any portion of the principal of or interest on the related series of Prior Bonds. 

Such investment agreements are with providers (or a guarantor of such providers’ obligations) 
rated at the time of execution of such agreements at least “AA-” by S&P Global Ratings (“S&P”) and 
“Aa3” by Moody’s Investors Services, Inc. (“Moody’s”). See “Debt Service Reserve Fund Investment 
Providers” below for additional information regarding the specific investment agreements relating to the 
Prior Bonds.  Each investment agreement required that the obligations of the provider be collateralized 
either upon execution of such agreement or, unless other remedial action is taken, upon the occurrence 
of certain events, and at all times thereafter, by securities or other obligations issued or guaranteed by 
the United States, by certain federal agencies or corporations or, in some cases, by corporate or municipal 
issuers rated “AAA” by S&P and “Aaa” by Moody’s, at the time of delivery of such collateral with a 
market value sufficient to ensure that there is no adverse effect on the ratings on the related Prior Bonds.  
The collateral securities, if any, are held by the related Prior Bond trustee or a third-party collateral agent 
for the account of such trustee and may be liquidated by the Prior Bond trustee upon any payment default 
by a provider under the related investment agreement.  Upon any payment default by a provider, such 
provider is obligated to reimburse the Trust (either directly or through the sale of collateral) for any 
unpaid principal and accrued interest on the investment agreement and for any loss realized by the Trust 
upon reinvestment. 

• Contract Assistance Payments.  Pursuant to the Act and the Amended and Restated Agreement for 
Contract Assistance dated as of June 1, 2018 (as amended from time to time, the “Commonwealth 
Assistance Contract”) between the Trust and the Treasurer and Receiver-General of the Commonwealth, 
the Commonwealth makes payments to the Trust on behalf of certain borrowers to provide for a portion 
of the debt service subsidy on Loans.  Such payments, together with investment earnings thereon, are 
applied to pay a portion of the debt service on the related series of Prior Bonds. 

The obligation of the Commonwealth under the Commonwealth Assistance Contract to provide 
assistance payments to the Trust constitutes a general obligation of the Commonwealth, for which its 
full faith and credit are pledged.  However, it should be noted that Chapter 62F of the Massachusetts 
General Laws imposes a state tax revenue growth limit and does not exclude Commonwealth debt 
obligations, including contract assistance, from the scope of the limit.  This statute is subject to 
amendment or repeal by the Massachusetts Legislature. The Commonwealth Assistance Contract is 
pledged under the Program Resolution to the Program Trustee for the benefit of all holders of the Prior 
Bonds, and the Contract Assistance Payments are pledged, upon receipt, under the applicable Prior Bond 
Resolutions for the benefit of the holders of the individual series of Prior Bonds. In addition, the Trust 
has covenanted in the Prior Bond Resolutions to enforce the terms of the Commonwealth Assistance 
Contract as they pertain to the applicable series of Prior Bonds. 

Payments under the Commonwealth Assistance Contract with respect to the Prior Bonds are 
made during the first twenty years of the term of the applicable series of Prior Bonds.  For certain Prior 
Bonds with a term greater than twenty years, portions of the Contract Assistance Payments received in 
the first twenty years are deposited in a subsidy fund held under the related bond resolution and, in 
certain cases, invested in investment agreements or other instruments with provisions similar to those 
described above for the investment of reserve funds.  The amounts deposited in the subsidy funds and 
the related investment earnings are used to pay debt service on the related Prior Bonds after the first 
twenty years. 

• Federal Subsidy Payments with Respect to Build America Bonds.  The Trust designated its Series 15B 
Bonds as “build America bonds” (“BABs”) for purposes of the American Recovery and Reinvestment 
Act of 2009 (“ARRA”) and is thereby entitled to receive cash subsidy payments from the United States 
Treasury (“Federal Subsidy Payments”) equal to 35% of the interest payable on the Series 15B Bonds 
provided it makes certain required filings in accordance with applicable federal rules pertaining to the 
Federal Subsidy Payments.  Receipt of Federal Subsidy Payments by the Trust has been and will be 
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adversely affected by implementation of certain provisions of federal law. In federal fiscal year 2016, 
such payments were subject to a sequestration reduction of 6.8%, with the Bipartisan Budget Act of 
2015, approved by the President on November 2, 2015, extending the sequestration provisions through 
federal fiscal year 2025. Since fiscal 2016, the percentage of reduction has gradually reduced and for 
fiscal 2023 and 2024 is 5.7%. Federal Subsidy Payments could become subject to a much larger 
sequestration reduction, and potentially be eliminated altogether, under the Statutory Pay-As-You-Go 
(“PAYGO”) Act of 2010, which is designed to limit federal deficit spending. Since the enactment of the 
PAYGO Act, the U. S. Congress has consistently acted to prevent its implementation, but there can be 
no assurance that it will continue to do so.  The Trust requested and received, and expects to continue to 
receive, additional Contract Assistance Payments to make up for the shortfall caused by the reduction in 
Federal Subsidy Payments.  The Trust is obligated to make payments of the principal and interest on the 
Series 15B Bonds whether or not it receives Federal Subsidy Payments. 

Security for the Prior Bonds – Prior Pledged Direct Loans and SRF Reserve Funds 

Under the applicable bond resolution, each series of Prior Bonds is secured by (i) the related Prior Borrower 
Payments, (ii) Contract Assistance Payments allocable to the Prior Bonds and (iii) either the related Prior Pledged 
Direct Loan borrower loan repayments or the reserve funds established for such Prior Bonds or a combination thereof.  
Certain refunding bonds previously issued by the Trust are not secured by a reserve fund under the applicable bond 
resolution, and the Trust’s 2004 Refunding Bonds and 2014 Refunding Bonds (each as defined below) are secured by 
a bond-funded reserve fund. 

Prior Pool Bonds are further secured by the Pool Program Reserve Fund and all Prior Bonds are further 
secured by the Deficiency Fund, both held under the Program Resolution, all as further described below. 

Additional security under the applicable Prior Bond Resolution 

• Prior Pledged Direct Loans.  Upon the issuance of certain of the Prior Pool Bonds, the Trust pledged 
repayments on the applicable Prior Pledged Direct Loans to provide additional security for such Prior 
Pool Bonds.  The principal repayments on such Prior Pledged Direct Loans will be available to cure or 
prevent any default in the payment of debt service on the related series of Prior Pool Bonds. On each 
date that the Trust pays down the principal amount of the related series of Prior Pool Bonds, principal 
repayments on the Prior Pledged Direct Loans that are not needed to cure or prevent a default on such 
Prior Pool Bonds will be transferred to the Pool Program Reserve Fund, and then to the Deficiency Fund, 
each held under the Program Resolution, as described below. 

• Reserve Funds.  Upon the issuance of certain of the Prior Bonds, the Trust used SRF Program Funds to 
fund a reserve fund for such series of Prior Bonds to provide additional security for such Prior Bonds.  
Such reserve funds are available to cure or prevent any default in the payment of debt service on the 
related series of Prior Bonds, or, if applicable, on any scheduled payments due from the Trust pursuant 
to an interest rate hedge agreement in accordance with the applicable bond resolution. As of the delivery 
date of the Bonds, the Trust has no outstanding interest rate hedge agreements.  

 Except for the reserve funds established for its 2004 Refunding Bonds and 2014 Refunding Bonds, 
each described below, on each date that the Trust pays down the principal amount of a series of Prior 
Bonds or borrowers pay down the principal amount of the related loans, the amount held in the related 
reserve fund is reduced proportionately, and the amounts released from each such reserve fund are 
transferred either to the Pool Program Reserve Fund and then to the Deficiency Fund as described below, 
or directly to the Deficiency Fund. 

• 2004 Debt Service Reserve Fund and 2014 Debt Service Reserve Fund.  The reserve fund (the “2004 
Debt Service Reserve Fund”) for the Trust’s State Revolving Fund Refunding Bonds, Series 2004 (the 
“2004 Refunding Bonds”) was funded from proceeds of such 2004 Refunding Bonds and will be 
maintained in an amount equal to 10% of the principal amount of such 2004 Refunding Bonds 
outstanding from time to time.  The reserve fund (the “2014 Debt Service Reserve Fund”) for the Trust’s 
State Revolving Fund Refunding Bonds, Series 2014 (the “2014 Refunding Bonds”) was funded from 
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transfers of reserve funds held with respect to Prior Bonds refunded by the 2014 Refunding Bonds, 
including a portion of the 2004 Debt Service Reserve Fund. 

Amounts released from the 2004 Debt Service Reserve Fund will be applied to the payment of 
debt service on the 2004A Refunding Bonds and will not be transferred to the Pool Program Reserve 
Fund. Amounts released from the 2014 Debt Service Reserve Fund that were originally part of the 2004 
Debt Service Reserve Fund will be used to pay debt service on the 2014 Refunding Bonds and the 
remaining amounts will be transferred to the Pool Program Reserve and/or the Deficiency Fund to 
provide additional security for the Prior Bonds.  In addition, the Prior Bond Resolution for the 2014 
Refunding Bonds allows the Trust to change the release dates and/or amounts or to release all of the 
2014 Debt Service Reserve Fund from the lien of such Prior Bond Resolution at any time upon meeting 
certain conditions set forth in such Prior Bond Resolution. 

Security under the Program Resolution 

• Pool Program Reserve Fund and Deficiency Fund.  The Pool Program Reserve Fund and the 
Deficiency Fund are established under the Program Resolution and held by the Program Trustee. The 
Pool Program Reserve Fund is pledged to secure all Prior Pool Bonds on a parity basis, as well as 
scheduled payments payable by the Trust pursuant to any interest rate hedge agreement with respect to 
such Prior Pool Bonds. The Deficiency Fund is pledged to secure all Prior Bonds on a parity basis, as 
well as scheduled payments payable by the Trust pursuant to any interest rate hedge agreement, in 
accordance with the Program Resolution. As of the delivery date of the Bonds, the Trust has no 
outstanding interest rate hedge agreements. 

Amounts in the Pool Program Reserve Fund are available to pay debt service on any series of 
Prior Pool Bonds, or if applicable, scheduled payments payable by the Trust pursuant to any related 
interest rate hedge agreement, to the extent that there are insufficient funds available to make such 
payment from the related reserve fund or from repayments of principal of related Prior Pledged Direct 
Loans. Amounts in the Deficiency Fund are available to pay debt service on any series of Prior Bonds, 
or if applicable, scheduled payments payable by the Trust pursuant to any interest rate hedge agreement, 
after application of amounts in other reserves. In addition, amounts in the Pool Program Reserve Fund 
are available as necessary to satisfy a deficiency in any reserve fund for a series of Prior Pool Bonds and 
amounts in the Deficiency Fund are available as necessary to satisfy a deficiency in any reserve fund for 
a series of Prior Bonds and to the extent that there are insufficient funds in the Pool Program Reserve 
Fund, for Prior Pool Bonds. 

As amounts are released from each reserve fund securing certain Prior Pool Bonds, such 
amounts, together with certain amounts released from the reserve funds securing the MWRA SRF Bonds 
which have been refunded in part by Prior Pool Bonds, are transferred to the Pool Program Reserve 
Fund. As borrowers make principal repayments on the Prior Pledged Direct Loans, such amounts also 
are transferred to the Pool Program Reserve Fund (to the extent not needed to cure or prevent a default 
in the payment of debt service on the related series of Prior Pool Bonds).  Amounts not required to be 
used or held in the Pool Program Reserve Fund are promptly transferred to the Deficiency Fund.  As 
amounts are released from the Pool Program Reserve Fund and the reserve fund securing the MWRA 
SRF Bonds (other than those amounts from such reserve funds first transferred to the Pool Program 
Reserve Fund), such amounts, together with certain Direct Loan repayments not otherwise pledged to 
secure any series of Prior Bonds, are transferred to the Deficiency Fund. 

The availability of amounts in the Pool Program Reserve Fund and the Deficiency Fund to 
satisfy deficiencies with respect to the Prior Bonds is dependent on the borrowers making their payments 
in a timely manner, including borrowers making repayments on Prior Pledged Direct Loans, on the 
timely receipt of earnings on the reserve funds and Contract Assistance Payments, and on the timing of 
scheduled releases from the reserve funds allocable to such borrowers or the Prior Bonds. 
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Release to the Equity Funds 

Amounts not required to be used or held in the Deficiency Fund will be promptly transferred to the Master 
Trustee under the Master Trust Agreement to be held in either the clean water Equity Fund or the drinking water 
Equity Fund. The Master Trust Agreement provides that the Master Trustee will make amounts in the applicable 
Equity Fund available to the Program Trustee as described under “The MTA Bonds – Flow of Funds under the Master 
Trust Agreement – Equity Funds” and “The MTA Bonds – Sources of Payment and Security – Transfers Out of the 
Master Trust Agreement” in the front part of this Official Statement. 

Debt Service Reserve Fund Investment Agreement Providers 

Certain amounts held in the debt service reserve funds allocable to the outstanding Prior Bonds are invested 
in investment agreements with the providers and in the amounts as of the date of delivery of the Bonds as set forth in 
the table below. 

A portion of the debt service reserve funds allocable to the outstanding Prior Pool Bonds are invested in 
bonds, notes and other evidence of indebtedness of certain United States government agencies or instrumentalities in 
the aggregate principal amount of $107.2 million, as of the date of delivery of the Bonds. 

Provider Series 
Debt Service Reserve 

Fund Amounts 
Citigroup Series 12 Bonds $26.6 million 
Natixis Funding Corp. 
(guaranteed by CDC IXIX) 

 
MWRA 2002A Bonds 

 
$14.7 million 

Mass Mutual Financial Group Series 2004A Bonds 
Series 2014 Bonds 
MWRA 1999A Bonds 

$1.0 million 
$26.2 million 
$25.2 million 
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APPENDIX I 
TABLE OF REFUNDED BONDS  

 
 The Trust’s State Revolving Fund Bonds, Series 18 (Green Bonds) (the “Series 18 Bonds”) maturing on 
February 1, 2024 will be paid at maturity.  The Series 18 Bonds maturing on and after February 1, 2025 will be 
redeemed on February 16, 2024. 
 
Massachusetts Clean Water Trust State Revolving Fund Bonds, Series 18 (Green Bonds) 
  

Maturity Date 
(February 1) Interest Rate Refunded Amount Call Date Call Price 

CUSIP† 
Number 

2024 2.00% $1,865,000 - - 575829AJ5 
2024 5.00% 7,760,000 - - 575829BF2 
2025 5.00% 9,920,000 02/16/2024 100% 575829AK2 
2026 5.00% 10,250,000 02/16/2024 100% 575829AL0 
2027 5.00% 10,630,000 02/16/2024 100% 575829AM8 
2028 5.00% 11,020,000 02/16/2024 100% 575829AN6 
2029 5.00% 11,435,000 02/16/2024 100% 575829AP1 
2030 5.00% 11,860,000 02/16/2024 100% 575829AQ9 
2031 5.00% 11,505,000 02/16/2024 100% 575829AR7 
2032 5.00% 11,935,000 02/16/2024 100% 575829AS5 
2033 5.00% 12,380,000 02/16/2024 100% 575829AT3 
2034 5.00% 12,845,000 02/16/2024 100% 575829AU0 
2035 5.00% 13,335,000 02/16/2024 100% 575829AV8 
2036 5.00% 2,135,000 02/16/2024 100% 575829BH8 
2037 5.00% 2,205,000 02/16/2024 100% 575829BJ4 
2038 5.00% 1,535,000 02/16/2024 100% 575829BK1 
2040 5.00% 5,500,000 02/16/2024 100% 575829AW6 
2045 5.00% 13,365,000 02/16/2024 100% 575829AX4 

 
 
 
 
 
 
 
 
 
 

 
† CUSIP is a registered trademark of FactSet. CUSIP data herein are provided by CUSIP Global Services, managed 
on behalf of the American Bankers Association by FactSet. The CUSIP numbers are being provided solely for the 
convenience of owners of the Refunded Bonds and the Trust is not responsible for the selection or correctness of the 
CUSIP numbers printed herein and does not make any representation with respect to such numbers or undertake any 
responsibility for their accuracy now or at any time in the future. The CUSIP number assigned to a specific security 
is subject to change after the issuance of such security based on a number of factors including, but not limited to, a 
refunding or defeasance in whole or in part of such security or the use of secondary market portfolio insurance or other 
similar enhancement by investors that is applicable to all or a portion of such security. 
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