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SIXTY-NINTH SUPPLEMENTAL RESOLUTION AUTHORIZING
THE ISSUANCE OF $150,000,000 TAX-EXEMPT
COMMERCIAL PAPER NOTES, SERIES 2016

WHEREAS, the Massachusetts Water Resources Awhbetreinafter sometimes
referred to as the “Authority”) is empowered tauissts Bond Anticipation Notes under the
Massachusetts Water Resources Authority Act anduaunt to the Amended and Restated
General Revenue Bond Resolution of the Authorityedapril 23, 2015 (as amended and
supplemented from time to time, the “General Reswi) to finance the Costs of Projects; and

WHEREAS, in order to assure the availability ofaatn of funds needed to finance the
Costs of Projects, the Authority has determined itha necessary and desirable at this time to
authorize and from time to time to issue and sellax-exempt Commercial Paper Notes, Series
2016 (the “Notes”) therefor, in accordance with phevisions of the General Resolution, the
Issuing and Paying Agent Agreement, the Offeringrideandum and the Dealer Agreement
referred to herein; and

WHEREAS, in order to enhance the marketabilitynef Notes, the Authority has
determined that a Letter of Credit shall be issabath will permit the Issuing and Paying Agent
to draw certain amounts in order to pay the priakgd and interest on the Notes as provided
herein and in such Letter of Credit; and

WHEREAS, the Authority has determined that the Natieall be issued under the
General Resolution as Subordinated Parity Bondcipdtion Notes and that the interest thereon
shall be secured by a subordinated pledge of Regemader Section 501(b) of the General
Resolution; and

WHEREAS, the Authority has determined that the Reirmement Obligation of the
Authority to the issuer of the Letter of Creditgéther with the interest thereon, shall be secured
by a subordinated pledge of Revenues under Seaflibb) of the General Resolution;

NOW, THEREFORE, BE IT RESOLVED by the Board of @iters of the
Massachusetts Water Resources Authority as follows:

ARTICLE |

DEFINITIONS AND AUTHORITY
SECTION 1.1. Definitions.

(a) Capitalized terms used herein and not otherwisielgfhall have the respective
meanings accorded such terms in the General Resulprovided that, unless the context shall
clearly indicate some other meaning, terms nonédfherein or in the General Resolution
which are defined in the Letter of Credit and Raunsement Agreement or which are defined in
the form of Note attached as Exhibit A hereto shallethe meanings for the purposes hereof as
are set forth therein.
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(b) The following terms shall have the following meagsrherein unless the context
otherwise requires:

“Annual Installment Date” shall mean a date seldigthe Authority within 60 days
after each Bond Year which date is not a Rebatallment Date.

“Bank” shall mean TD Bank, N.A. as issuer of thedter of Credit securing the Notes
and any successor thereto as issuer of a Lettereufit.

“Bank Note” shall mean a note of the Authority essiding the obligation of the
Authority to pay the Reimbursement Obligation te Bank pursuant to the Letter of Credit and
Reimbursement Agreement.

“Bond Year” shall mean the period ending each duly

“Dealer” shall mean Goldman Sachs & Co. and Morgtanley & Co., each acting as
dealer under the applicable Dealer Agreement betweand the Authority, and any successor
thereto or substitute therefor.

“Dealer Agreement” means each Dealer Agreementdmtwhe Authority and the
applicable Dealer authorized pursuant to Secti@rhéreof, and any successor or substitute
dealer agreement entered into by the Authority wedpect to the Notes or any portion thereof.

“General Resolution” shall have the meaning prodigtethe recitals hereof.

“Issuance Resolution” shall mean the Issuance Resonladopted by the Board of
Directors on October 14, 2015.

“Issuing and Paying Agent Agreement” shall meanisseing and Paying Agent
Agreement between the Authority and the IssuingRawing Agent authorized pursuant to
Section 4.1 hereof.

“Issuing and Paying Agent” shall mean U.S. Banlkatibhal Association acting in such
capacity pursuant to the Issuing and Paying Agegmedment, and any successor thereto or
substitute therefor.

“Letter of Credit” shall mean the Letter of Cresued by the Bank pursuant to the
Letter of Credit and Reimbursement Agreement, oiclg any amended Letter of Credit.

“Letter of Credit and Reimbursement Agreement” khmlan the Letter of Credit and
Reimbursement Agreement between the Authority hadtank providing for the issuance of a
Letter of Credit to secure the Notes as provideSantion 4.3 hereof.

“Nonpurpose Payments” shall have the meaning asattit» such term in the Regulations.

“Note Payment Date” shall mean each date on whitgrest or principal or both shall be
due and payable on any Note according to its terms.

“Notes” shall have the meaning provided in thetedsihereof.
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“Offering Memorandum” shall mean the Offering Memondum that provides
information relating to the issuance of the Notes.

“Outstanding”, when used to modify Notes, shalerégb Notes issued hereunder,
excluding: (i) Notes that have been paid; (ii) &othat have become due and for the payment of
principal of and interest on which moneys have ksdy provided to the Issuing and Paying
Agent; and (iii) Notes for which there have beenhastde from proceeds of refunding Notes or
other sources with the Trustee in the Note Paymeabunt pursuant to the General Resolution,
sufficient funds, or obligations in which the Autitg may legally invest, bearing interest at such
rates and with such maturities as will provide isight funds, to reimburse the Bank for
Principal and Interest Drawings under the LetteCoddit drawn to pay the principal of and
interest on such Notes when due.

“Rebate Installment Date” shall mean each datecsadeby the Authority pursuant to the
Regulations for the computation of rebate as prexvith Section 3.1(b) hereof, the first of which
shall be no later than five years after the datesafe of the Notes. Each succeeding Rebate
Installment Date shall be no more than five yeallewing the next preceding Rebate
Installment Date. Rebate Installment Date shab atclude the date on which the final payment
of the Notes is made.

“Rebate Payment Date” shall mean, with respechjoRebate Installment Date, 60 days
after the Rebate Installment Date.

“Regulations” shall mean the Treasury Regulatigrsieable to Code §148(f), as from
time to time in effect.

“Related Agreements” shall have the meaning sé¢hfarSection 5.2 hereof.

“Sixty-Ninth Supplemental Resolution” shall mearst8ixty-Ninth Supplemental
Resolution Authorizing the Issuance of $150,000,B@sachusetts Water Resourdeshority
Tax-exempt Commercial Paper Notes, Series 2016.

“Termination Date” shall have the meaning ascriteeduch term in the Letter of Credit
and Reimbursement Agreement.

SECTION 1.2. Authority for this Supplemental Regmin. This
Sixty-Ninth Supplemental Resolution is adopted pans to the provisions
of the General Resolution and the Act.

ARTICLE I

THE BORROWING

SECTION 2.1. Authorization of Secured Bonds.

(a) Pursuant to the provisions of the General ResaluticSeries of Secured Bonds
entitled to the benefit, protection and securityief General Resolution is hereby authorized in
the aggregate principal amount of $150,000,00@chSecured Bonds shall be secured by a
pledge of Revenues of the Authority under Sectidi(&) or 501(b) of the General Resolution as

3
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the Authority shall determine at or prior to theue thereof and as shall be set forth in a
Supplemental Resolution adopted by the Board cdddars. The net proceeds of such Secured
Bonds shall be used to pay principal of the Natesuding rollover Notes, at maturity. Such
Secured Bonds shall have such maturities, prinanséhliments and redemption prices and
terms, shall bear interest, shall be in such faant denominations, shall bear such identifying
numbers and letters and shall have such othebpatis as the Authority shall determine at or
prior to the issue thereof and as shall be sel fara Supplemental Resolution adopted by the
Board of Directors; provided that the Board of Big¥s may by subsequent resolution authorize
an Authorized Representative to approve the spe@fms and to do any and all other acts
necessary to execute and deliver such Secured Bonds

(b) The Authority hereby covenants, until the latestiiieation Date from time to
time in effect under any Letter of Credit, (i) taimtain sufficient capacity under its statutory
debt limitation and (ii) to set the Rates and Charagt a level sufficient according to the
certificates to be provided under Section 206(fhef General Resolution, to allow the Authority
to issue a Series of Bonds or Secured Bonds, aintleeselected by the Authority, to pay,
together with any other moneys available undeiGaeeral Resolution, the principal of the
Notes at maturity. The issue of Bonds or Secur@adB referred to in the preceding sentence
shall include an allowance for costs of issuanakraserves equal in the aggregate to 10% of the
principal amount of such issue.

SECTION 2.2._Authorization of Notes. The Authgrig hereby
authorized to borrow money from time to time purdgua Section 12 of the
Act and to evidence such borrowings by the issug@nicsuant to Section
208 of the General Resolution of Subordinated Y&and Anticipation
Notes to be designated as “Tax-Exempt CommerciggiPidotes, Series
2016” in an aggregate principal amount Outstandingny one time which
shall not exceed One Hundred Fifty Million Dollgf150,000,000);
provided, that Notes described in clause (iii)lef tefinition of
“Outstanding” in Section 1.1(b) hereof shall be m®al toward this
limitation. The purposes for which the Notes mayidsued are (i) to
finance portions of the Costs of Projects, (iiyefund Notes when due,
provided that Notes issued to refund Notes shalbeassued more than
fifteen (15) days prior to the maturity date of thetes being so refunded,
(i) to refund Bond Anticipation Notes of the Authty, (iv) to provide for
Capitalized Interest on the Notes and (v) to payetkpenses of issuance of
the Notes. In addition, at the option of the Auttyp Notes also may be
issued to current-refund outstanding Secured Bohtlee Authority;
provided, that no Notes shall be issued for suchgses unless the
Authority shall have received a Bond Counsel's @pirconfirming that the
opinion issued in connection with the original @soe of Notes shall
remain in full force and effect with respect to t¥etes issued for such
additional purpose.

SECTION 2.3._Terms, Form and Execution of Nofése Notes
shall be dated the date of actual issuance tharebghall be in substantially
the form attached as Exhibit A hereto, with sucprapriate variations,
omissions and insertions as are permitted or reduiereby and by the

4
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General Resolution and the Act, and provided thdbsg as the Notes are
issued in book-entry form there shall be a singé&stdr Note in the form of
Exhibit B to the form of Issuing and Paying Agergréement. The
Authority, the Issuing and Paying Agent and the |Breanay treat the
registered owner thereof (or, if the Notes areissied in book-entry form
and are registered to bearer, the bearer thersdffeaabsolute owner of any
Note for the purpose of receiving payment therealf far all other
purposes, and none of the Authority, the Issuirg)Raying Agent or the
Dealer shall be affected by any notice or knowletigne contrary. The
Notes shall be numbered serially from 1 upwardsrder of their issuance,
shall be in denominations of integral multiplest@f000 with a minimum
denomination of $100,000, and shall each maturéabert than the earlier of
(i) October 14, 2045, or (ii) 270 days from theadat issuance of said Note,
or (iii) fifteen (15) days prior to the Terminati@ate of the Letter of Credit.
The Authority shall maintain the records necessargomply with the
provisions of this Section 2.3 relating to the migwof Notes. The

principal amount, date of issuance, maturity daterate of interest
(calculated on the basis of the actual number ¢$ édapsed and a 365/366
day year as appropriate) of each Note shall beasfted in instructions
delivered to the Issuing and Paying Agent purst@a&ection 2.5 hereof.
The Notes shall not be subject to redemption byAlnority prior to
maturity. The Notes shall be executed on behatih@fAuthority by the
manual or facsimile signature of an Authorized Repntative. In case any
Authorized Representative whose signature shakappn any Note shall
cease to be an Authorized Representative beforisghance of such Note,
such signature shall nevertheless be valid andcgarit for all purposes, and
such Note may be authenticated and issued the aauhsuch Authorized
Representative had remained an Authorized Reprassentintil such
issuance. The principal of and interest on theeBlare payable both as to
principal and interest at maturity in immediatelpdable funds, at the
corporate trust office of the Issuing and Payinge#tg to the registered
owner thereof (or, if the Notes are not issuedaaksentry form and are
registered to bearer, the bearer thereof).

SECTION 2.4._Delivery of Notes to Issuing and Rayhgent. In
the event that any Notes shall not be issued ik{smdry form, upon the
adoption of this Sixty-Ninth Supplemental Resolatand from time to time
thereafter as may be required in connection wighitiuance of the Notes
authorized hereby, the Authority shall deliverite tssuing and Paying
Agent for safekeeping, completion, authenticatiod delivery in
accordance with the provisions hereof and withi¢seing and Paying
Agent Agreement, Notes executed on behalf of thindwty, with the date
of issuance, principal amount, maturity date, ovwaret rate of interest left
blank. Each such Note shall be held in safekeepynitpe Issuing and
Paying Agent until authenticated and issued in edamace with the
provisions of Section 2.5 hereof and the IssuindjRaying Agent
Agreement.




SECTION 2.5. Issuance and Sale of Notes; Matsraied Interest
Rates.

(a) The Authority may issue and sell Notes pursuattéoDealer Agreement and the
Issuing and Paying Agent Agreement at such tinmesyuch amounts, with such maturities, at
such rates of interest and upon such other terch€a@amditions as shall be fixed by an
Authorized Representative at the time of sale,ettlgnly to the provisions of the General
Resolution; and the Board of Directors of the Auittydhereby finds and determines that such
manner of sale is in the best interests of the @itth

(b) The delivery to the Issuing and Paying Agent ofringions pursuant to Sections
5(a) and 5(e) of the Issuing and Paying Agent Agwesd to complete, authenticate and issue
Notes shall constitute a certification by the Auttyoas of the date of said instructions to the
following effects:

(1) the representations and warranties of the Authaotytained herein and in
the Letter of Credit and Reimbursement Agreeméet|$suing and Paying Agent
Agreement and the Dealer Agreement are true andataand all covenants contained
herein and therein have been duly performed androéd;

(i) no default under the Letter of Credit and Reimbunesat Agreement has
occurred;

(i) the certifications and statements contained irAtlighority’s Master
Certificate in the form of Exhibit B hereto aredricorrect and complete with respect to
the Notes referred to in such instructions;

(iv)  there isno Event of Default by the Authority with respeatthe
performance of any of the covenants, conditionsge@gents or provisions contained in
the General Resolution;

(V) the total principal amount of Indebtedness Outstandncluding therein
110% of the currently outstanding principal amoaifithe Notes (including the Notes
requested to be issued), will not exceed the limizosed by the Act;

(vi)y  for the most recent period of twelve consecutiventhe preceding the
date of issue of such Notes for which such inforomais available, Revenues Available
for Bond Debt Service were at least sufficient timtain a Secured Bond Debt Service
Coverage Ratio of 1.10;

(vii)  for the fiscal year in which such Notes are todseied, projected
Revenues Available for Bond Debt Service, calculat¢hout assuming any increase in
Rates and Charges other than those approved indacwe with Section 705(a) of the
General Resolution, and assuming transfers froniRtite Stabilization Fund only to the
extent such assumption has been set forth in @fiCate of the Authority, are at least
equal to the sum of (x) the Required Debt ServisedFDeposits and Required
Subordinated Debt Service Fund Deposits for alieSerf Bonds and Subordinated
Bonds then Outstanding in such Fiscal Year, takitgaccount the Notes to be issued,
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(y) any amounts required to be deposited in ther@pg Reserve Fund, the Insurance
Reserve Fund or the Renewal and Replacement ReSenekbto satisfy the applicable
Requirement for such Fund;

(viii)  for the Fiscal Year immediately following the Fis¥@ar in which such
Notes are issued, projected Revenues AvailablBdmd Debt Service as calculated for
Section 206A(b)(ii)(B)(1) of the General Resolutitwit adjusted to reflect any increases
in Operating Expenses shown on the Authority’s pega or final Operating Budget for
such following Fiscal Year or, if such Budget ha$ lbeen submitted, as adjusted to
reflect an increase in Operating Expenses notfessthe average percentage increase in
Operating Expenses over the previous three Fiseafsy are at least equal to the sum of
(x) the Required Debt Service Fund Deposits andRéguired Subordinated Debt
Service Fund Deposits on Series of Bonds and Sutadedl Bonds included for purposes
of Section 206A(b)(ii)(B)(1) of the General Resdut (y) any amounts required to be
deposited in the Operating Reserve Fund to satiehapplicable Requirement for such
Fund in such Fiscal Year; and

(ix)  all actions required to be performed by the Autiyoniith respect to such
Notes have been duly performed, including withauttation the delivery of the Bond
Counsel’s Opinion, the written order of deliverye tSupplemental Resolution and the
directions required by Sections 206(a), 206(b),(@0&06(h) and 206A of the General
Resolution.

(c) An Authorized Representative of the Authority iséi®y authorized to prepare,
make public, execute and distribute such disclodoiments as may be deemed necessary or
appropriate in connection with the sale of the Natesuch form as such Authorized
Representative deems appropriate.

(d) For purposes of paragraphs (a) and (b) of thisi@e2t5 and for the purposes of
Section 3.3 hereof, “Authorized Representative’llshalude such additional Authority
personnel as are identified in a Certificate exedudy the Director of Finance or the Treasurer
of the Authority.

SECTION 2.6._Application of Proceeds. The Authoshall apply
the proceeds of the Notes to purposes specifi&kation 2.2 hereof
pursuant to instructions delivered by an AuthoriRsgpresentative pursuant
to Section 3.3. Proceeds of Notes issued to reflotés prior to the
maturity of such refunded Notes shall be held lyTrustee in the Note
Payment Fund, prior to their application pursuarSéction 520 of the
General Resolution to reimburse the Bank for Ppalcand Interest
Drawings under the Letter of Credit made to payréfended Notes at
maturity.

SECTION 2.7._Custody of Canceled Notes. All Natlall upon
the payment of the principal thereof and interesteéon be canceled by the
Issuing and Paying Agent and disposed of by tharlgsand Paying Agent
as directed by the Authority.
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ARTICLE IlI

DETERMINATIONS PURSUANT TO THE GENERAL RESOLUTION;
APPLICATION OF PROCEEDS

SECTION 3.1. Establishment of Accounts and Suba&ctso

(a) Pursuant to Section 502(b) of the General Resalutitere are hereby established
within the Funds and Accounts heretofore estabdisheler the General Resolution, the
following subaccounts:

(1) In the Construction Fund:
(A) 2016 Notes Waterworks System Subaccount
(B) 2016 Notes Sewer System Subaccount
(i) In the Subordinated Debt Service Fund:
(A) 2016 Notes Interest Subaccount
(B) 2016 Notes Capitalized Interest Subaccount
(C) 2016 Reimbursement Obligation Interest Subaccount
(D) 2016 Reimbursement Obligation Principal Subaccount
(E) 2016 Reimbursement Obligation Redemption Subaccount
(i) Inthe Cost of Issuance Fund:
(A) 2016 Notes Cost of Issuance Subaccount
(iv)  Inthe Note Payment Fund:
(A) 2016 Notes Account

(b) Subaccount of the Rebate Fund.

(1) Establishment. There is hereby established witienRebate Fund, for
the purpose of compliance with Code §148(f), a 20ées Subaccount which shall be
used solely for purposes of making the paymentsritbessl in this Section 3.1(b) until the
requirements of Code 8148(f) and the Regulatiopsicable thereto shall have been
satisfied. The Authority agrees that the requinetmef this Section 3.1(b) are subject to,
and shall be interpreted in accordance with, Cdd3§) and the Regulations applicable
thereto, including without limitation the provis®nf Code §148(f)(4)(C)(viii) if an
election has been made thereunder.

(i) Calculations of Rebate Deposits and Payments.
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(A)  Promptly upon the close of each Bond Year and @em the
retirement of the Notes, the Trustee and each Digyppshall provide the
Authority with a statement of earnings on all Funiscounts and Subaccounts
with respect to the Notes held in trust under tea€sal Resolution which are
subject to the requirements of this Section 3.d(ls)ng any period not covered
by a prior statement delivered pursuant to thigi®ed.1(b). The statement shall
include the purchase and sale prices of each imeggt(including any
commission paid thereon which shall be separatatgd), the dates of each
investment transaction, information as to whetlhehdransactions were made at
a discount or premium, and such other informatioovin to the Trustee or each
Depositary as the Authority shall reasonably reguir

(B)  The Authority agrees to notify promptly the Trustdeeach date
which it selects as a Rebate Installment Dateleddt 15 days prior to each
Rebate Payment Date, and additionally at least&ys dfter each Annual
Installment Date, the Authority shall, in accordandth the Regulations,
determine and deliver to the Trustee a Certificdtde Authority setting forth the
amount, if any, to be deposited into the Rebatedfursuant to Section 506(a) of
the General Resolution based upon Nonpurpose Pagrasd Nonpurpose
Receipts allocable to the Notes. Such amount shathl: (1) the difference
between the future values, as of the applicableafeelmstallment Date or Annual
Installment Date, of all Nonpurpose Payments (idiclg, as authorized by the
Regulations, any rebate previously paid) and Noppse Receipts (whether held
under the General Resolution or otherwise), redbbigg@) any amounts already
on deposit in the 2016 Notes Subaccount of the teéhand on the applicable
Rebate Installment Date or Annual Installment Dder purposes of calculating
the foregoing future values, the yield on the 2B8b6es Subaccount, determined
in accordance with the Regulations, shall be ugedept as may otherwise be
provided by law, the computation of the amountsdaleposited into the 2016
Notes Subaccount of the Rebate Fund need nottgk@ccount any earnings on
any “tax-exempt bond” under Code 8150(a)(6) ancda3r&eg. 81.150-1 which is
not a specified private activity bond as define€Code 857(a)(5)(C) or any
earnings as to which exceptions are provided uGdele 8148(f)(4)(A), (B) or
(C) or Treas. Reg. 81.148-7. The Authority shibaletermine and so certify the
amount of any applicable “yield reduction paymené&s’ provided under Treas.
Reg. §1.148-5(c).

(i) The Trustee shall deposit from the Revenue Funduamt to Section
506(a)(vii) of the General Resolution, the amouwtgtermined as provided under
subsection (ii) above to the 2016 Notes Subaccoluiite Rebate Fund. If, according to
the calculations made pursuant to subsectiortdmether with calculations and payments
made in prior years pursuant to such subsectienatfount on deposit in the Rebate
Fund exceeds the amount required to be on depeséih as of the Annual Installment
Date, the Trustee shall transfer such excessrastéd by the Authority, to the Revenue
Fund.
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(iv)  Payment of Rebate.

(A)  No earlier than 60 days, or later than 35 daysyreedach Rebate
Payment Date, the Trustee shall notify the Autlyaoitits obligation to furnish
the following not later than 15 days prior to timpkcable Rebate Payment Date:
(1) a copy of Form 8038-T, (2) a Certificate of fhathority stating the amount
due to be paid over to the United States on theafeeBayment Date and (3) a
certificate of a firm of accountants or other pssienals with expertise in
calculating the amount required to be paid purst@@ode §148(f) as to the
accuracy of such determination. Upon the recdiph@foregoing, the Trustee
shall make the payment provided for in subsecti)g) below, but if the
Trustee shall not have received all of the foregan the date due, the Trustee on
such date shall pay over to the United Statesfélleofunds then held in the 2016
Notes Subaccount of the Rebate Fund, togetheranattpy of the applicable
Form 8038-T, if available, unless on or before sdate, the Authority shall have
provided to the Trustee an unqualified Bond Coug$@pinion stating that no
further action by the Authority or the Trustee ecassary for compliance as of
such Rebate Installment Date with Code §148(f).

(B) No later than each Rebate Payment Date, the Triedtéee
direction of the Authority to be contained in ther(ficate described in
subsection 3.1(b)(iv)(A) above, shall pay to thetéthStates from amounts on
deposit in the 2016 Notes Subaccount of the Rdbatd any “yield reduction
payments” as aforesaid and/or a rebate amount vidahleast 90% of the
amount required to be paid pursuant to the pronssa Code 8148(f), taking into
account any credits permitted by the Regulatidde.a date selected by the
Authority no later than 60 days after the date dwictvthe Notes have been paid
in full, the Trustee, at the direction of the Autityg shall pay to the United States
from amounts on deposit in the 2016 Notes Subadazfithe Rebate Fund any
“yield reduction payments” as aforesaid and/orlate payment equal to 100% of
the entire amount then payable pursuant to Cod8(81ak calculated by or on
behalf of the Authority, including actual or impdtearnings as provided by the
Regulations. Any amounts in such Subaccount iegxof amounts due shall be
deposited in the Revenue Fund. Unless otherwméged by law, each payment
shall be made to the Internal Revenue Service Gebgalen, Utah 84201 or any
other address specified by the Internal Revenugiand accompanied by a
copy of Form 8038-T furnished by the Authority.

(v) Conclusive Compliance by Trustee. The Trustee &isatleemed

conclusively to have complied with the provisiorighas Section 3.1(b) if it makes
payments in accordance with the certifications dinections of the Authority provided in
accordance with this Section. By agreeing to ¢meenotices referred to in subsection
(iv) of this Section 3.1(b) and to make the payraeaterred to in this Section 3.1(b), the
Trustee assumes no responsibility whatsoever foptance by the Authority with the
requirements of Code §148(0.

(viy  Records. The Authority, each Depositary and thestere shall keep such

records as will enable them to fulfill their respee responsibilities under this Section
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3.1(b) and Code §148(f), and the Authority shafjaage, at the Authority’s expense, a
firm of accountants or other professionals withrappiate expertise in the area for which
they have been retained as may be necessary iecdmwith such responsibilities. For
purposes of the computation required under thisi@e8.1(b), the Trustee and each
Depositary shall make available to the Authorityidg normal business hours all
information in the control of the Trustee or Depasi as the case may be which is
necessary to such computations.

(vii)  Section 3.1(b) to Survive Defeasance of the Gerigablution. This
Section 3.1(b), as amended from time to time, shallive the defeasance of the General
Resolution and of the Notes. Only upon (i) thé&eetent of the Notes or provision for
the same pursuant to Section 1201 of the Genesall&en, (ii) the payment of all
amounts due under Code 8148 with respect to thed\aid

(viii) presentation of a certificate in a form satisfagtiorthe Trustee that the
provisions of Code 8148 have been satisfied wipeet to the Notes, shall any amounts
remaining in the 2016 Notes Subaccount of the ReBahd be paid to the Revenue
Fund.

() For purposes of Section 502(c) of the General Ré&sol no Special Account is
established with respect to the Notes in the Debti€e Reserve Fund or in the Subordinated
Debt Service Reserve Fund.

(d) For purposes of Section 502(b)(ii) of the Generddlution, no Subaccount for
the Notes shall be established in the Principalodot of the Subordinated Debt Service Fund.

(e) For purposes of Section 502(b)(iii), no Subaccdonthe Notes or the
Reimbursement Obligations relating to the Notedl slgaestablished in the Common Account of
the Debt Service Reserve Fund or the Subordinaedd Bervice Reserve Fund or in the General
Account of the Community Obligation and Revenuedfrdement Fund.

SECTION 3.2._Refundable Principal Installmentsie Notes will
not have Principal Installments. Pursuant to $aci06(c)(xiv) of the
General Resolution, it is hereby determined thatRhncipal Installments,
if any, for the Reimbursement Obligations relatioghe Notes shall be
Refundable Principal Installments and that the Redible Principal
Installment Pro Forma Interest Rate with respestetfo (determined on a
level debt service basis from the Termination RDhteugh 30 years after
the Termination Date) is 7% per annum. A schedhtaving the Adjusted
Debt Service for the Reimbursement Obligationsidi®lssued by the
Authority not later than the 45th day on which @&mnawing under a Letter
of Credit shall remain unreimbursed.

SECTION 3.3._Deposits to Funds and Accounts; Aapion of
Proceeds. Pursuant to Section 206(d) of the GEReslution, the
Authority hereby directs that the proceeds of shkhe Notes transmitted
by the Issuing and Paying Agent to the Trusteeyaunssto Section 6(b) of
the Issuing and Paying Agent Agreement shall b@siggd to various
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accounts and subaccounts as may be directed froentdi time by a
Certificate of an Authorized Representative, a®ws:

(1) to fund the 2016 Notes Waterworks System Subacawiuthie
Construction Fund;

(i) to fund the 2016 Notes Sewer System SubaccouieaCbnstruction
Fund;

(i) to fund the 2016 Notes Cost of Issuance Subacatfuhe Cost of
Issuance Fund;

(iv)  to fund the 2016 Notes Capitalized Interest Subawtof the
Subordinated Debt Service Fund;

(v) to fund the 2016 Notes Account of the Note Paynkemid; and

(vi)  inthe event that proceeds of Notes are being egpdi current-refund
Secured Bonds of the Authority, to such other Foindccount as the Authorized
Representative may, designate.

Amounts so deposited in the 2016 Notes Waterwoykset Subaccount of the
Construction Fund, the 2016 Notes Sewer Systemc8aohat of the Construction Fund and the
2016 Notes Cost of Issuance Subaccount of the @dssuance Fund shall be disbursed
pursuant to requisitions submitted by the Authoasyprovided in Section 7.1 hereof. Amounts
so deposited in the 2016 Notes Capitalized Inte8asaccount of the Subordinated Debt Service
Fund shall be transmitted to the Issuing and Pasuopent as necessary to reimburse the Bank for
the interest portions of drawings under the LetfeCredit to pay interest on maturing Notes, as
provided in Section 509 of the General ResolutiBmounts so deposited in the 2016 Notes
Account of the Note Payment Fund shall be transohitd the Issuing and Paying Agent as
necessary to reimburse the Bank for the principatigns (and if the Authority shall so
designate, the interest portions) of drawings umlel_etter of Credit to pay maturing Notes, as
provided in Section 520 of the General Resolution.

Notwithstanding the provisions of the fourth sepstenf Section 523(b) of the General
Resolution, interest and other investment earnamgany moneys or investments in the 2016
Notes Waterworks System Subaccount of the CongtruEund and in the 2016 Notes Sewer
System Subaccount of the Construction Fund shadllik on the last Business Day of each
month to the 2016 Notes Capitalized Interest Sulatcof the Subordinated Debt Service Fund,
unless the Authority shall have instructed the faeisn any particular instance to pay such
interest or earnings as otherwise provided in &aidth sentence.

SECTION 3.4. Non-Certificated Form.

(a) In accordance with Section 303 of the General Re®al, the Authority hereby
determines that the Notes shall be issued excllysivébook-entry” form. The initial owner of
the Notes shall be Cede & Co. (“Cede”), on beh&lflee Depository Trust Company (“DTC"),
which shall holdone immobilized certificate representing the NoWw#h respect to the Notes so
registered in the name of Cede, the Authority, Tthestee and the Issuing and Paying Agent shall
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have no obligation or responsibility to any DTCtgapant, indirect participant or beneficial
owner of the Notes. Without limiting the immedigtpreceding sentence, the Authority, the
Trustee and the Issuing and Paying Agent shall havesponsibility or obligation with respect
to (i) the accuracy of the records of DTC, Cedary DTC participant or indirect participant
with respect to any beneficial ownership interaghe Notes, (i) the delivery to any DTC
participant, indirect participant, beneficial owrtgrany other person, other than DTC, of any
notice with respect to the Notes or (iii) the paypt® any DTC participant, beneficial owner or
any other person other than DTC, of any amount vesipect to the principal of or interest on the
Notes. The Authority and the Issuing and Paying#ignay treat as, and deem DTC to be, the
absolute owner of the Notes for the purposes gfgyment of the principal of and interest on the
Notes, (ii) giving notices of redemption and othwtters with respect to such Notes and

(i) registering transfers with respect to suchtéé and for all other purposes whatsoever. The
Issuing and Paying Agent shall pay all principahadl interest on the Notes only to or upon the
order of DTC, and all such payments shall be vatid effective to fully satisfy and discharge
the Authority’s obligations with respect to suclnpipal and interest to the extent of the sum or
sums so paid. No person other than DTC shallvecNote evidencing the obligation of the
Authority to make payments of principal and intéteégreon pursuant to this Sixty-Ninth
Supplemental Resolution or the General Resolutidpon delivery by DTC to the Issuing and
Paying Agent of written notice to the effect that@®has determined to substitute a new
nominee in place of Cede, and subject to the teaqsbvisions hereof, the word “Cede” in this
Sixty-Ninth Supplemental Resolution shall refest@h new nominee of DTC. All transfers of
Notes shall be effected as set forth in SectiondG6e General Resolution; provided that the
Authority acknowledges and agrees that DTC sh&dlidish procedures with its participants for
recording and transferring the ownership of benedfiaterests in the Notes. The Authority and
the Issuing and Paying Agent may enter into arletteepresentation and other documentation
necessary or desirable to effectuate the issuafrbe dotes in book-entry form.

(b) For purposes of determining consents of the owniettse Notes under Articles
VI, IX and X and Section 1202 of the General Rason, the determination of ownership of
such Notes shall be made by DTC on the date thatenfoom the Trustee or the Issuing and
Paying Agent requesting such determination is wecki

(c) () DTC may determine to discontinue providinggesvices with respect to the
Notes at any time by giving written notice to thetlority and discharging its responsibilities *.
with respect thereto under applicable law.

(i) The Authority, in its sole discretion and withobetconsent of any other
person, may terminate the services of DTC witheesfo theNotes if the Authority
determines, and shall terminate the services of Wil respect to the Notes upon
receipt by the Authority and the Issuing and Paydggnt of written notice from DTC to
the effect that DTC has received written noticarfidTC participants or indirect
participants having interests, as shown in therdscof DTC, in an aggregate amount of
not less than fifty percent (50%) of the aggregmbecipal amount of the then
Outstanding Notes, that: (A) DTC is unable to kiggge its responsibilities with respect
to the Notes; or (B) a continuation of the requiestrithat all the Outstanding Notes be
registered in the registration books kept by tiseiiley and Paying Agent in the name of
Cede, as nominee of DTC, is not in the best interiethe beneficial owners of the Notes.
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(i) Upon the termination of the services of DTC withpect to the Notes
pursuant to Section 3.4(c)(ii)(B) hereof, or upba tiscontinuance or termination of the
services of DTC with respect to the Notes purst@&ection 3.4(c)(i) or 3.4(c)(ii)(A)
hereof after which no substitute securities depogivilling to undertake the functions of
DTC hereunder can be found which, in the opiniothefAuthority, is willing and able to
undertake such functions upon reasonable and casyderms, the Notes shall no longer
be restricted to being registered in the regisirabiooks kept by the Trustee in the name
of Cede, as nominee of DTC, but may be registeredhatever names Noteholders
transferring or exchanging Notes shall designataccordance with the provisions of
Article Il of the General Resolution.

(iv)  The Authority may hereafter amend this Sixty-NiSilpplemental
Resolution without notice to or consent of the okgre any of the Notes in order to (x)
effect the certification of Notes pursuant to thection 3.4, (y) substitute another
securities depository for DTC pursuant to this Bec8.4 or (z) prevent the reduction or
withdrawal of the rating of the Notes from Stand&rBoor’s, Moody’s Investors
Service, Inc. or Fitch IBCA, Inc.

(d) Notwithstanding any other provision of this Sixtyabh Supplemental Resolution
or the General Resolution to the contrary, so las@ny Note is registered in the name of Cede,
as nominee of DTC, all payments with respect tootirecipal and interest on, and all notices
with respect to such Notes shall be made and grespectively, to DTC as provided in the
Representation Letter of the Authority and the ilsg@nd Paying Agent addressed to DTC, the
form of which is annexed to the Issuing and Payiggnt Agreement as Exhibit A thereto, with
respect to the Notes.

(e)  While DTC or its nominee, or any other securitiepasitary, is the registered
owner of the Notes all notices of redemption shalkent for receipt by the registered owner at
least two days prior to the date of general pubbceor release to the public.

SECTION 3.5. Pledge of Revenues.

(a) Pursuant to Section 208 of the General Resoluttigmhereby determined to
Pledge and the Authority does hereby pledge tdthstee for the benefit of the holders of the
Notes, the Revenues of the Authority for the payneéimterest on the Notes subject to the prior
pledge thereof created for the payment of Bondeiction 501(a) of the General Resolution and
on a parity with the pledge created for the payneé@ubordinated Bonds in Section 501(b) of
the General Resolution and Article Il of the Si8bpplemental Resolution. The foregoing
pledge of Revenues shall not extend to the payofethe principal of the Notes.

(b) Pursuant to Section 210 of the General Resoluttigmhereby determined to
pledge and the Authority does hereby pledge tdtmek the Revenues of the Authority for the
payment of both the principal of and interest aaReimbursement Obligations relating to the
Letter of Credit and Notes subject to the priodplke thereof created for the payment of Bonds in
Section 501(a) of the General Resolution and oaraypwith the pledge created for the payment
of Subordinated Bonds in Section 501(b) of the @ariResolution.
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(c) The principal of and interest on the Notes andptinecipal of and interest on the
related Reimbursement Obligations constitute gédagations of the Authority, to which its
full faith and credit are pledged.

(d) The Authority agrees for the benefit and protectibthe registered owners from
time to time of the Notes that payments of printgfaand interest on the Notes shall be made to
the registered owners first from funds drawn uritlerLetter of Credit; provided, however, that
if for any reason insufficient funds are availabteler the Letter of Credit to make such
payments, the Authority shall use funds of the Auitly available for such payment to make
such payment.

SECTION 3.6._Payment of Interest on Notes. Sq lasithe Letter
of Credit shall remain in effect and the aggregabecipal amount of Notes
Outstanding plus accrued and unpaid interest tiheskall not exceed the
Available Amount, no deposits to the 2016 Notesrest Subaccount of the
Subordinated Debt Service Fund shall be requireuSection 506(a)(iii)
of the General Resolution; provided, however, guah amounts of interest
on the Notes (unless paid as Capitalized Interesigtheless shall be
included in calculating the Required Subordinate#tService Fund
Deposits for the purposes of Sections 305 and B@itedSixth
Supplemental Resolution and for the purposes di@ec2.5(b)(vi), (vii)
and (viii) of this Sixty-Ninth Supplemental Resodurt.

ARTICLE IV

RELATED AGREEMENTS AND DOCUMENTS

SECTION 4.1._Issuing and Paying Agent Agreemditte
Authority hereby appoints U.S. Bank, National Asation as Issuing and
Paying Agent and approves the terms of an IssuidgPaying Agent
Agreement with U.S. Bank, National Association uhstantially the form
attached hereto as Exhibit C and hereby authoamdslirects that the same
be executed and delivered by either of the Direafdfinance or the
Treasurer of the Authority, acting singly, in swdntially such form with
such changes therein as the Director of Finantkeofreasurer may
approve, her or his execution thereof to constitoteclusive evidence of
such approval and the approval of such AgreemetitdfBoard of
Directors of the Authority. The Authority may rem@the Issuing and
Paying Agent and the Issuing and Paying Agent raaign and be
discharged of the duties and obligations createithigySixty-Ninth
Supplemental Resolution as provided in the IssamdjPaying Agent
Agreement. The Director of Finance or the Treassinall designate on
behalf of the Authority a successor, if the Issuamgl Paying Agent is
removed, resigns or otherwise becomes ineligiblee Authority shall give
written notice of any removal, resignation, inddigity or appointment of
the Issuing and Paying Agent to the Bank and theldde
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SECTION 4.2._Dealer Agreement. The Authority Ihgrappoints
Goldman, Sachs & Co. and Morgan Stanley & Co., e&ating as Dealer
and approves the terms of a Dealer Agreement \aith ef Goldman, Sachs
& Co. and Morgan Stanley & Co. in substantially fbems as attached
hereto as Exhibit D and Exhibit E, respectivelyd &ereby authorizes and
directs that the same be executed and deliverekhgr of the Director of
Finance or the Treasurer of the Authority, actimgly, in substantially
such form with such changes therein as the Diraxt&inance or the
Treasurer may approve, her or his execution theéceobnstitute conclusive
evidence of such approval and the approval of shelmges by the Board of
Directors of the Authority. The Authority may remethe Dealer and the
Dealer may resign and be discharged of the duhdohligations created
by this Sixty-Ninth Supplemental Resolution as pded in the Dealer
Agreement. The Director of Finance or the Treassinall designate on
behalf of the Authority a successor, if the De#&aemoved, resigns or
otherwise becomes ineligible. The Authority slgale written notice of
any removal, resignation, ineligibility or appoirgnt of the Dealer to the
Bank and the Issuing and Paying Agent.

SECTION 4.3. Letter of Credit and Reimbursementef&gnent.

(a) For purposes of providing funds for the paymenthefprincipal of and interest
on the Notes when due, the Authority shall caudgetdelivered to the Issuing and Paying Agent
the Letter of Credit of TD Bank, N.A. in the initistated amount of $161,095,891. The
Authority hereby appoints TD Bank, N.A. as the Ba&sduing the Letter of Credit provided in
the preceding sentence and approves the termkeaifexr of Credit and Reimbursement
Agreement with such Bank, in substantially the fattached hereto as Exhibit F and hereby
authorizes and directs that the same be executkdedivered by either of the Director of
Finance or the Treasurer of the Authority, actimgly, in substantially such form with such
changes therein as the Director of Finance or teasurer may approve, her or his execution
thereof to be conclusive evidence of such apprarédlthe Approval of the Board of Directors of
the Authority of such changes.

(b) On the maturity date of each Note, the IssuingRawing Agent shall draw under
the Letter of Credit (at such times required themeiorder to have funds available on the
maturity date) sufficient funds to pay the prindipaand interest on such Note due on such date.
If funds drawn under such Letter of Credit are ffisient to meet all the purposes for which
such funds are to be drawn and applied on such siate funds as are available shall be applied
as follows:

FIRST: to the payment of interest on the Notesa@usuch date and, if the
amount available shall not be sufficient to payuithall such interest, then to the
payment ratably, according to the amount of intedee on each Note, without any
discrimination or preference; and SECOND: to tagrpent of principal of the Notes due
on such date and, if the amount available shalbectufficient to pay in full all such
principal, then to the payment thereof ratablyocadmg to the amounts of principal due
on each Note, without any discrimination or prefiees
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All funds drawn under the Letter of Credit shallledd at all times separate from funds
of the Authority in trust by the Issuing and Payigent for the benefit of the registered owners
of the Notes secured thereby, to be applied satedgcordance with the purposes for which
such amounts are drawn as provided above. All suaths shall be held in cash and uninvested.

() All amounts drawn under each Letter of Credit shalfeimbursed to the Bank by
the Authority in immediately available funds immaigily following the payment by the Bank of
such draw. To the extent the Authority fails tomeurse the Bank the amount of any draw on
the date of such draw, the Authority shall payh® Bank the amount of such draw with interest
thereon in the manner and at the times providedarform of Bank Note issued pursuant to the
Letter of Credit and Reimbursement Agreement.

(d) Provision for reinstatement of certain amounts drawder the Letter of Credit is
made in the Letter of Credit under terms and caoatset forth therein.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE AUTHORITY
The Authority represents, warrants and agreesliasvia

SECTION 5.1._Corporate Existence. The Authosty ibody politic
and corporate and a public instrumentality of TloenGonwealth of
Massachusetts, duly organized and validly exispagsuant to the Act.

SECTION 5.2._Corporate Authority. The Authoritgshfull legal
right, power and authority to (i) adopt this Sixtyath Supplemental
Resolution, (ii) enter into the Issuing and Payikgent Agreement, the
Dealer Agreement and the Letter of Credit and Rensdment Agreement
(such Agreements being hereinafter collectivelgmefd to as the “Related
Agreements”), (iii) sell, issue and deliver the dtas provided herein and
(iv) carry out and consummate all other transastioontemplated by this
Sixty-Ninth Supplemental Resolution and the Relaigteements.

SECTION 5.3._Due Authorization and Approval of the
Supplemental Resolution, Notes and Related AgreemeBy all necessary
official action prior to or concurrently herewittine Authority has duly
authorized and approved the execution and deliokrgnd the performance
by the Authority of its obligations arising froniet Notes, this Sixty-Ninth
Supplemental Resolution and the Related Agreenaishe
consummation by it of all other transactions comglated by this Sixty-
Ninth Supplemental Resolution and the Related Agesgs in connection
with the issuance of the Notes, and such authasizatand approvals are in
full force and effect and have not been amendedliffred or supplemented
in any material respect.
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SECTION 5.4._Supplemental Resolution and Relatggedments to
Constitute Legal, Valid and Binding Obligationstbé Authority. This
Sixty-Ninth Supplemental Resolution constitutes] #re Related
Agreements, when executed and delivered, will ctutst the legal, valid
and binding obligations of the Authority.

SECTION 5.5._Notes to Constitute Legal, Valid @&idding
Obligations of the Authority. The Notes, when sdwand authenticated in
accordance with Sections 2.2, 2.4 and 2.5 herdbtenstitute the legal,
valid and binding obligations of the Authority.

SECTION 5.6._No Litigation. To the best knowledgd¢he
Authority, no action, suit, proceeding, inquiryinvestigation at law or in
equity, before or by any court, arbitrator, goveemtal or other board, body
or official, is pending or threatened against thehrity affecting the
corporate existence of the Authority or the titésts Authorized
Representatives to their respective offices orséelprohibit, restrain or
enjoin the issuance, sale or delivery of the Notesontests or affects the
powers of the Authority with respect to or the délf or enforceability of,
or any authority for, the issuance and sale oNbtes, the adoption of this
Sixty-Ninth Supplemental Resolution or the exeautmd delivery by the
Authority of the Related Agreements.

ARTICLE VI

COVENANTS OF THE AUTHORITY

SECTION 6.1._Amount of Notes Outstanding. Theh&uity
covenants that at no time will it have Notes Outditag such that (i) the
aggregate principal amount of such Notes Outstgn@ntluding Notes no
longer considered Outstanding pursuant to claus®fthe definition of
Outstanding contained herein) exceeds the PrinBipelon under the Letter
of Credit or (ii) the aggregate interest payablesoch Notes exceeds the
Interest Portion under the Letter of Credit.

SECTION 6.2._Exemption of the Notes from Taxatidrhe
Authority covenants to take all lawful action, indIng all action necessary
under the Code, including the payment of requisdghtes, to ensure that
interest on the Notes will remain excludable frommsg income for federal
income tax purposes and exempt from Massachusaiemqmal income taxes
and to refrain from taking any action that will saunterest on the Notes to
become includable in gross income or subject th 8d@ssachusetts
personal income taxes. The Authority represerdsitinas not been
notified of any listing or proposed listing by threernal Revenue Service to
the effect that it is a bond issuer whose arbiti@géfications may not be
relied upon.
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SECTION 6.3._Use of Note Proceeds: Restrictiondimendments.
The Authority covenants that none of the proceddseoNotes will be used
for any purpose other than as provided in thisy@iinth Supplemental
Resolution and that the Authority shall not sutiey amendment or
supplement to this Sixty-Ninth Supplemental Resoiytor any departure
from the due performance of the obligations ofAl¢hority hereunder,
which might materially adversely affect the rigbfghe holders from time
to time of the Notes.

SECTION 6.4._Maintenance of Letter of Credit. Paghority
covenants that, as long as any Notes are Outstantinill not agree to or
acquiesce in (i) any reduction of the Amount Avaldaunder the Letter of
Credit such that the Authority is not in compliaveih the covenant
contained in Section 6.1 hereof or (i) any terrtiovaof the Letter of Credit
prior to the maturity of the Notes. The Authomtyvenants that it will not
replace the Letter of Credit with a substitutedetif credit unless and until
(a) all Notes then outstanding shall be paid ihdalor prior to the date of
such substitution and (b) each of the Rating Age@suing a rating with
respect to the Notes shall confirm, reissue or iteata such rating. All
notices of such substitution shall be providedaoheOwner of the Notes
and to each such Rating Agency as stated in Sec¢t®hereof.

SECTION 6.5._Reaffirmation of Covenants. The Auity
covenants and agrees that, upon each sale, agtitentiand delivery of
Notes, the covenants hereinabove set forth shalebened to have been
reaffirmed by the Authority, and shall have beellyfcomplied with, on
and as of the date thereof, as if made on such date

SECTION 6.6._Defeasance. In the event of theadafiece of any of
the Notes, the Authority shall obtain prior writteonfirmation of the rating
on the Notes in connection with such defeasanae &ach Rating Agency
then rating the Notes.

ARTICLE VII

MISCELLANEQOUS

SECTION 7.1._Forms of Requisitions. Requisitifors
disbursements pursuant to Section 503 of the GEResalution from the
2016 Notes Waterworks System Subaccount of thet@an®n Fund and
the 2016 Notes Sewer System Subaccount of the atien Fund
established pursuant to this Sixty-Ninth SupplemkeResolution shall be in
substantially the form attached hereto as Exhiblt &1d requisitions for
disbursements pursuant to Section 504 of the GEResalution from the
2016 Notes Cost of Issuance Subaccount of the @dssuance Fund
established pursuant to this Sixty-Ninth SupplemkeResolution shall be in
substantially the form attached hereto as Exhibi. G
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SECTION 7.2._Effective Date. This Sixty-Ninth Sugmental
Resolution shall be fully effective in accordanaéwits terms upon the
filing with the Trustee of a copy hereof certifibg any of the Executive
Director, Director of Finance or Treasurer of thelority, acting singly,
with such changes and insertions as may be apptowedch officer, the
filing of such certified copy to be conclusive exte of approval in
accordance with the Issuance Resolution.

SECTION 7.3._Certain Notices. Notice of the eapan,
termination or extension of the Letter of Credig issuance of any
substitute for the Letter of Credit, the terminataf the program under
which the Authority is issuing the Notes, or théedsance of any of the
Notes hereunder, shall be sent to each Owner dfitihes and to each of the
Rating Agencies issuing a rating with respect ®oNlotes. The Authority
shall also provide each Rating Agency issuing mgawith respect to the
Notes a copy of any amendment of this Sixty-Nintipfdemental
Resolution, the Letter of Credit, the Reimbursenfrieement, the Dealer
Agreement or the Issuing and Paying Agent Agreerardtshall also
provide each such Rating Agency with notice of ¢jeaim Dealer, Issuing
and Paying Agent, Trustee or of any successortthe®l notices to be
given to a Rating Agency hereunder shall be sewtiting and may be sent
to the mailing address or email address set faelbmy or to such other
address as is hereafter provided by such Rating@&ge

Fitch Ratings Inc.

Public Finance

33 Whitehall Street

New York, New York 10004

Moody's Investors Service
7 World Trade Center
250 Greenwich Street
New York, NY 10007

Standard & Poor’s Ratings Services

55 Water Street, 41st Fl.

New York, NY 10041-0003

Attn: Structured Finance LOC Surveillance Group
pubfin_structured@standardandpoors.com

SECTION 7.4._Voting Rights. Notwithstanding angthto the
contrary in the General Resolution, the Sixty-NiStpplemental
Resolution or any other Related Agreement, so &sthe Letter of Credit
is in effect and the Bank has not failed to honpraperly presented draw or
is not otherwise in default thereunder, the Bardidye entitled to exercise
all rights of the Owners of the Notes under the &ahResolution, the
Sixty-Ninth Supplemental Resolution or any othelaf Agreement to
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consent or vote with respect to any amendment arawvaf any provision

of the General Resolution, the Sixty-Ninth SupplataéResolution or any
other Related Agreement, except that without thresent of each Note
Owner affected thereby there shall be no extensiidhe stated maturity of
any Note or the time for payment of principal tledrer interest thereon and
no reduction in th@rincipal amount of any Note or the rate of intéres
thereon.
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EXHIBIT A
FORM OF NOTE

THE COMMONWEALTH OF MASSACHUSETTS
MASSACHUSETTS WATER RESOURCES AUTHORITY
TAX-EXEMPT COMMERCIAL PAPER NOTE, SERIES 2016

No. $

The Massachusetts Water Resources Authority (heedliead the “Authority”), a body
politic and corporate and a public instrumentadityr he Commonwealth of Massachusetts, for
value received, promises to pay to the RegistengdeD or Bearer of this Note or registered
assigns on the Date of Maturity the Principal Swarebf, together with interest thereon
calculated on the basis of the actual number of dawgl a 365/366 day year from the Date of
Issue to the Date of Maturity at the Interest Rge Annum, both principal and interest being
payable in immediately available funds at the compotrust office of the Issuing and Paying
Agent or its successor as follows:

Principal Sum: Registered Owner/Bearer:
Interest Rate Per Annum: Date of Issue:
Issuing and Paying Agent: Date of Maturity:

This Note is a direct and general obligation of Aaghority and is one of an issue of
Tax-exempt Commercial Paper Notes, Series 2016eoAuthority (herein called the “Notes”)
issued pursuant to Chapter 372 of the Acts of 138he Commonwealth of Massachusetts, as
amended (herein called the “Act”), and the Amended Restated General Revenue Bond
Resolution of the Authority dated April 23, 2016géther with all amendments and
supplements- thereto (herein called the “GenerabR&on”) and the Sixty-Ninth Supplemental
Resolution adopted by the Authority on October2015 (the “Supplemental Resolution” and
together with the General Resolution, the “Resohi, to finance capital costs of the Authority.
Copies of the Resolution and the Act are on filthatoffice of the Authority and reference to the
Resolution and to the Act is made for a descriptibthe terms and conditions upon which the
Notes are issued and may be issued thereundeterAls which are defined in the Resolution
shall have the same meanings in this Note as suptstare given in the Resolution.

This Note is transferable by the Registered Owngeif cegistered to Bearer, the Bearer,
in person or by its attorney duly authorized inting, at the corporate trust office of the Issuing
and Paying Agent upon surrender of this Note tdsbeing and Paying Agent for cancellation.
Upon the transfer, a new Note of the same aggrdgyateipal Sum, Date of Maturity and
Interest Rate Per Annum will be issued to the feare at the same office. No transfer will be
effective unless represented by such surrenderassle. Transfers will be without expense to
the Registered Owner or Bearer except for appkctbies or other governmental charges, if
any.
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The Authority and the Issuing and Paying Agent itnegt the Registered Owner or, if
registered to Bearer, the Bearer as the absoluteroef this Note for all purposes,
notwithstanding any notice to the contrary.

This Note is not subject to redemption by the Auitgqrior to maturity.

As additional security for the payment of principélnd interest on the Notes when due,
the Authority has caused to be delivered to theingsand Paying Agent a Letter of Credit
(together with any extensions and renewals thetewéin called the “Letter of Credit”) of TD
Bank, N.A. (the “Bank”). The Letter of Credit exgs on the earlier of April 12, 2019, which
date is subject to annual extension by the mutyr@@eament of the Authority and the Bank, or the
date on which the Letter of Credit is canceled btice from the Authority and the Issuing and
Paying Agent to the Bank. The Letter of Credissued pursuant to the Letter of Credit and
Reimbursement Agreement dated as of April 12, 2816&nd between the Authority and the
Bank (herein called the “Letter of Credit and Reumrggment Agreement”).

The Resolution provides that the Issuing and Payuapent shall draw under the Letter of
Credit on each day principal of or interest on ae\s due the amounts necessary to pay the
principal of and interest on the Note due on suatie d

Certain provisions concerning the rights and dutiethe Bank and the Authority with
respect to the Letter of Credit are contained @nltatter of Credit, the Letter of Credit and
Reimbursement Agreement and the Resolution, capiesich are on file with the Authority.

It is hereby certified and recited that every regnent of law relating to the issue of this
Note has been duly complied with and that this Neteithin every applicable debt or other
limit. This Note will not be valid until counteggied by the Issuing and Paying Agent.
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IN WITNESS WHEREOF, the Massachusetts Water Ressudaithority has caused this
Note to be executed in its name by its duly audeatiofficer as of the date of issue specified

above.

MASSACHUSETTS WATER RESOURCES
AUTHORITY

(Seal) By:
Authorized Officer

COUNTERSIGNED FOR AUTHENTICATION
ONLY:

U.S. BANK, NATIONAL ASSOCIATION,
as Issuing and Paying Agent

By:

Authorized Signature
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McCarter & English, LLP

[Date of Initial Issuance of Notes]

MASSACHUSETTS WATER RESOURCES AUTHORITY
Boston, Massachusetts

Re:  $150,000,000 Massachusetts Water Resourcesiyttthe “Authority”)
Tax-Exempt Commercial Paper Notes, Series 2016°tbe&es”)

Ladies and Gentlemen:

We are acting as Bond Counsel in connection wighidbhuance from time to time of the
Notes in a principal amount outstanding at any timoeto exceed $150,000,000. In that
capacity, we have examined the provisions of Chiegit2 of the Acts of 1984 of The
Commonwealth of Massachusetts, as amended (thé);Aloe Amended and Restated General
Revenue Bond Resolution of the Authority dated Ap8i 2015 (the “General Resolution”) and
the Sixty-Ninth Supplemental Resolution adoptedhayAuthority on October 14, 2015 (the
“Sixty-Ninth Supplemental Resolution” and togetlath the General Resolution, the
“Resolution”), and we have examined and are familigth originals or copies, certified or
otherwise identified to our satisfaction, of suebards of the Authority, certificates of officers
of the Authority and other documents and instrusiesihd have made such other investigation
of facts and examination of Massachusetts and #&¢ew, as we have deemed necessary or
proper for the purpose of rendering this opiniéve also have examined a record of
proceedings relating to the authorization, sajaace and delivery of the Notes and a copy of
Note No. 1 as executed. Capitalized terms useeirhehall, unless otherwise specified, have the
meaning set forth in the Resolution.

The Notes are being issued by means of a book-system, with certificates
immobilized at The Depository Trust Company, Newk, dNew York (“DTC”), and not
available for distribution to the public, evidengiawnership of the Notes in minimum
denominations of $100,000 or in larger amountstiagral multiples of $1,000, with transfers of
beneficial ownership effected on the records of Cand its Participants pursuant to rules and
procedures established by DTC and its Participants.

In connection with the issuance of the Notes ararder to secure the payment when due
of principal and interest thereon, an irrevocat#¢tér of Credit (the “Letter of Credit”) is being
Issued for the account of the Authority by TD BaNKA. (the “Letter of Credit Bank”) in favor
of U.S. Bank, National Association, as Issuing &aging Agent under the Sixty-Ninth
Supplemental Resolution. The Letter of Creditas issued pursuant to a Letter of Credit and
Reimbursement Agreement dated as of April 12, 2t@/een the Authority and the Letter of
Credit Bank (the “Reimbursement Agreement”). Tle¢tér of Credit expires at the close of
business on April 12, 2019 (the “Letter of Cred#rihination Date”), which date may be
extended under certain circumstances to subsequeitersaries of the initial expiration date as
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provided in the Letter of Credit. In addition, thetter of Credit is subject to termination prior t
the Letter of Credit. Termination Date under cer@rcumstances.

Based upon our examination, we are of the followapgion:

(a) The Authority is duly organized and validly exigiinnder the Act as a body
politic and corporate and a public instrumentadityrhe Commonwealth of Massachusetts, with
the right and power under the Act to adopt the Reésm, perform the agreements on its part
contained therein and issue the Notes.

(b) When issued in a duly authorized form, executedrguthorized officer of the
Authority, countersigned by the Issuing and Paydgnt and delivered to and paid for by the
purchasers thereof, all in accordance with the Résa, the Notes will constitute legal, valid
and binding general obligations of the Authoritgfaceable in accordance with their terms and
entitled to the benefits and security of the Resofy subject only to applicable bankruptcy,
insolvency, moratorium, reorganization or otherdaaffecting creditors’ rights heretofore or
hereafter enacted and to general equity principles.

(c) Interest on the Notes is secured by a subordinaeztfje of the Revenues
received by or for the account of the Authority anoneys on deposit in the funds and accounts
pledged as security therefor under the Resoluéind,the Resolution creates the valid
subordinated pledge and lien which it purportsreate for the benefit of the holders of the
Notes, subject to the application of such pledgedeRues and moneys to the purposes and on
the conditions permitted by the Resolution.

(d)  The Resolution has been duly and lawfully adoptethb Authority, is in full
force and effect and is a valid and binding agregraéthe Authority enforceable in accordance
with its terms, subject only to applicable banknyptinsolvency, moratorium, reorganization or
other laws affecting creditors’ rights heretoforenereafter enacted and to general equity
principles.

(e) Under existing law, interest on the Notes, exceptexeinafter described, is
excluded from the gross income of holders of théelldor federal income tax purposes. In
addition, interest on the Notes is not an itemegfgreference for purposes of computing the
alternative minimum tax imposed on individuals @odporations under the Internal Revenue
Code of 1986, as amended (the “Code”). Howevégrast on the Notes is taken into account in
determining the “adjusted current earnings” for pepose of computing the alternative
minimum tax imposed on certain corporations. Tpmions set forth in the immediately
preceding sentences in this paragraph are subj¢ioe tcondition that the Authority comply with
the requirements of the Code that must be satistddequent to the date hereof in order that the
interest thereon be, or Continue to be, excludewh fyross income for federal income tax
purposes. The Authority has covenanted to comjitly these requirements. Failure to comply
with these requirements may cause the inclusiantefest on the Notes in gross income for
federal income tax purposes to be retroactive éaltite of issuance of the Notes. We express no
opinion regarding any other federal tax consequeeselting from holding the Notes.

M The Notes, their transfer and the income therefiaaiiding any profit made on
the sale thereof, are exempt from taxes imposezklsying Massachusetts laws, although the
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Notes and the interest thereon may be includeldeimteasure of estate and inheritance taxes and
of certain corporation excise and franchise taX#® express no opinion as to the taxability of
the Notes, their transfer and the income therefinahiding any profit made on the sale thereof,
under the laws of states other than Massachusetts.

This opinion may be relied upon in connection Wiihtes issued after the date hereof
only to the extent that (i) there is no changexisting statutes, regulations and judicial decision
relevant to the conclusions of law stated in tigmion and (ii) the representations, warranties,
covenants and agreements contained in the Reso o certificates, including the certificate
as to federal tax matters, dated as of the dat@bpinion and executed and delivered by
authorized officers of the Authority (and any sugpénts and additions thereto) remain true and
accurate and are complied with by the Authority.

Very truly yours,

McCarter & English, LLP
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EXHIBIT B
FORM OF MASTER CERTIFICATE

MASTER CERTIFICATE
OF THE
MASSACHUSETTS WATER RESOURCES AUTHORITY

I, the undersigned Treasurer of the MassachusedteMResources Authority (the
“Authority”), hereby certify and covenant on behatfthe Authority as follows in connection
with the issuance of the Authority’s Tax-Exempt Goencial Paper Notes, Series 2016 (the
“Notes”) and the exclusion of the interest theréom gross income for federal income tax
purposes under the Code.

l. AUTHORITY FOR THE NOTES.

A. Authorization. The Notes are being issued pursteatiie Amended and Restated
General Revenue Bond Resolution of the Authorityedapril 23, 2015 (the “General
Resolution” and the Sixty-Ninth Supplemental Retiotuadopted by the Authority on October
14, 2015 (the “Supplemental Resolution”, and togethth the General Resolution, the
“Resolution”), which General Resolution and Suppabal Resolution have not been rescinded
or amended in any respect having an adverse effettte issuance of the Notes.

B. Debt and Maturity. The aggregate principal amafriotes issued and
outstanding pursuant to the Supplemental Resoluplois Notes no longer considered
outstanding pursuant to clause (iii) of the deifimtof Outstanding contained in the
Supplemental Resolution, will at no time exceed@860,000, and the aggregate principal
amount of such Notes Outstanding and bonds of thibakity outstanding (excluding refunded
bonds) will at no time exceed $6,450,000,000 omhyglicable statutory debt limit.

C. Bylaws. There has been no change in the BylawwseoRfuthority as in effect on
October 14, 2015 which could affect the issuanah@iNotes or the proceedings authorizing
them.

D. No Litigation. To the best of my knowledge, nagition is pending or
threatened that affects the validity of or secuiatythe Notes.

. COMMERCIAL PAPER PROGRAM. The Notes have a mayuit 270 days or less
and are being issued as part of a commercial gapgram (the “Program”) established pursuant
to a single master legal document.

A. Single Issue. For tax purposes, unless othervasgdated in accordance with
Section II.B., all Notes issued within 18 monthdlad date hereof are part of the Program and
will be treated as a single issue for tax purpos$esddition, Notes issued to refund commercial
paper that is part of the Program shall be consdlpart of the same issue for tax purposes.

B. Designation of New Programs. The Authority mayigleste Notes issued
pursuant to the Resolution as part of a new comialgraper program (the “New Program”), and
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the provisions of this Certificate, as from timeitne amended, shall apply to the New Program.
Notes that are designated by the Authority asq@eatNew Program shall be treated as a
separate issue for tax purposes, and shall befiddnn the records of the Authority. The
covenants, agreements and representations madie Byithority in this Certificate, as amended,
shall apply to subsequent Notes issued as parNefraProgram under the Resolution.

C. Issue Date. The deemed issue date of the Notlks fg'st date on which the
aggregate amount of commercial paper issued uhddPriogram exceeds the lesser of $50,000
or 5% of the aggregate issue price of the commigoajger in the Program (the “Issue Date”),
unless the Authority designates the Notes as parfNew Program under the Resolution. (The
deemed issue date of the Notes under the New Rnogrtne first date on which the aggregate
amount of commercial paper issued under the NegrBro exceeds the lesser of $50,000 or 5%
of the aggregate issue price of the commercial papg&e New Program.)

D. Expected Economic Life of Facilities. The terntlod Program does not exceed
thirty years, which represents less than 120% eftbighted average expected economic life of
the facilities to be shown on Schedule A to berfoel by the Notes.

1. PURPOSE OF THE CERTIFICATION.

The purpose of this certificate is to set forthfdets, estimates and circumstances in
existence on the Issue Date (as defined hereieatid® I1.C.) that form the basis for
determining that the Notes do not constitute (ibiteage bonds” under Sections 103 and 148 of
the Internal Revenue Code of 1986, as amendedCiide”), or (2) “private activity bonds”
under Code 8141, and with respect to certain dtheexempt obligation compliance matters
under the Code. The Authority acknowledges andexggthat McCarter & English, LLP, bond
counsel to the Authority (“Bond Counsel”), shallyren this certificate as in effect from time to
time in connection with rendering its opinion tiaerest on the Notes is excludable from
income of the holders thereof for federal incomeparposes.

V. SOURCES AND USE OF PROCEEDS.

A. The Notes. The Notes will be issued as of thesia®@d in the amounts and at
the prices, bear interest at the rates and matutieeodates set forth in Schedule B. Notes that
are designated by the Authority as part of a NeagRaxm shall be issued as of the dates, sold in
the amounts and at the prices, bear interest atithe and mature on the dates set forth in the
records of the Authority.

B. Purpose. The Notes will be issued for one or nobtbe following purposes: (i)
to finance facilities (each, a “Project” and colleely, the “Projects”) relating to the
“Waterworks System” and “Sewer System” (collectyyehe “System”) as those terms are
defined in Chapter 372 of the Acts of 1984 of Tlartnonwealth of Massachusetts, as
amended; (i) to refund Notes when due (the “ReéahNotes”); (iii) to refund Bond
Anticipation Notes (the “Refunded BANSs") of the Aatrity originally issued as described in the
tax certificate executed in connection with theymal issuance of the Refunded BANs (together,
the Refunded Notes and the Refunded BANs are egfd¢aras the “Prior Notes”); (iv) to provide
for Capitalized Interest on the Notes; and (v) ag posts of issuance of the Notes. Schedule A
contains a description of the Projects to be fieanoy the Notes. The Authority maintains a
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roster of other similar projects, one or more ofchimay be substituted as Projects for one or
more of the projects listed in Schedule A in thergvthat such other project or projects require
earlier financing, provided that such substitutstiall not adversely affect the status of the Notes
for purposes of federal income taxation.

C. No Federal Guarantee. Except as permitted undde €249(b), the payment of
principal or interest with respect to the Noted widt be guaranteed, in whole or in part, directly
or indirectly, by the United States or any agencinetrumentality thereof; nor will any of the
proceeds of the Notes (i) be used in making lob@gptincipal or interest of which is so
guaranteed or (i) be invested directly or indiheat federally insured deposits or accounts.

V. NO ARBITRAGE CERTIFICATION.

A. Application of Proceeds.

1. Construction Fund. The proceeds of the Notes tappdied to the costs of
the Projects will be deposited into the Construckand. In particular, the Supplemental
Resolution establishes within the Construction Far2®16 Notes Waterworks System
Subaccount and a 2016 Notes Sewer System SubaccbumtSubaccounts, including
earnings thereon transferred thereto from otheoAnts, will be used to pay costs of the
Projects. The principal amount borrowed for thejéuts is not expected to exceed the
amount needed for the Projects after taking intmant all other available funds,
including anticipated earnings on the Notes.

(a) The Authority expects to expend at least 85% ohigtesale proceeds of
the Notes for purposes of the Projects within tiyeagrs of the Issue Date.

(b) A substantial binding commitment to third partiesekpend at least 5% of
the net sale proceeds of the Notes has been opevdhtered into within
six months from the Issue Date.

(c) The Authority reasonably expects that the comptetibthe Projects and
the allocation of net sale proceeds of the isswexpenditures will proceed
with due diligence.

The expected spending schedule or schedules wsébforth in Schedule B. Although
pledged as security for interest on the NotesCiwestruction Fund is not expected to be
used to pay debt service on the Notes, nor is li@yageasonable assurance that any such
funds will be available to pay debt service oniluges in the event the Authority
encounters financial difficulties (it being notddt certain amounts in the Construction
Fund will from time to time be transferred to ti&LB Notes Capitalized Interest
Subaccount of the Subordinated Debt Service Fupayacapitalized interest on the
Notes, which capitalized interest constitutes Cobthe Project); accordingly, proceeds
in the Construction Fund may be invested withogard to yield; provided, however,
that amounts that remain unexpended after threes yean the Issue Date will be
invested either in (a) tax-exempt obligations #r& not subject to the alternative
minimum tax and thus do not constitute “investnaoiperty” (within the meaning of
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Code §148) or (b) nonpurpose investments with fa yieat does not exceed the yield on
the Notes.

2. Investment Earnings. Prior to completion of thej€uts, earnings on the
investment of proceeds in the Construction Funduding amounts derived from the
investment of such earnings, will be retained & @onstruction Fund and used to pay
the costs of the Projects within one year fromdate of receipt. Accordingly, such
investment proceeds may be invested without regayeeld.

3. Cost of Issuance Fund. The proceeds of Notes &ppked to costs of
issuance will be deposited into the 2016 Notes Gblssuance Subaccount of the Cost
of Issuance Fund. Such proceeds will be used, twtlearnings thereon, to pay costs of
issuing the Notes. Any amounts thereafter remgiafter expenditure for such purpose
will be transferred to the Construction Fund aneduo pay Costs of the Projects.

4, Subordinated Debt Service Fund. The proceedsedfitites that are to be
used to finance capitalized interest during thestmetion period will be deposited into
the 2016 Notes Capitalized Interest Subaccourti@Bubordinated Debt Service Fund.
Such proceeds will be applied to the next paymarthe Notes where proceeds are set
aside for such purpose, but in no event later theee years from the date hereof.

5. Note Payment Fund. Proceeds of the Notes thabdre applied to
refund directly any Refunded Notes will be depakitéo the 2016 Note Payment
Account of the Note Payment Fund and expended m@@idays of the date thereof.
Any Refunded Notes being indirectly refunded by Nwes will have already been
retired.

6. Bona Fide Debt Service Fund. The Supplemental IR&so establishes a
2016 Notes Interest Subaccount under the Suboediriaébt Service Fund (the
“Subordinated Debt Service Fund”), which may bedusepay interest on the Notes or
the Prior Notes, as the case may be. The Suboedifiebt Service Fund is established
primarily to achieve a proper matching of revenaled debt service on the Prior Notes
within each Bond Year, and is expected to be deglat least once each year, except for
a reasonable carryover amount not to exceed tlaegref the earnings for the
immediately preceding Bond Year or one-twelfthlaf tlebt service on the Notes for the
immediately preceding Bond Year. The Subordin&iett Service Fund constitutes a
“bona fide debt service fund” as defined in apdiealreasury Regulations. To the
extent that the Subordinated Debt Service Fundnddd with revenues deposited from
the Revenue Fund, it is expected that such amaulitse expended within 13 months
from the date of receipt. It is expected that e@s) including earnings transferred from
other Funds or Accounts, will be expended withie gaar from the date of original
receipt in such other Funds or Accounts.

7. No Overissuance. The proceeds of the Notes wileroeed the amount
necessary to carry out the purposes for which thkedNare being issued, after taking into
account all other available funds, including apiated earnings from the investment of
Note proceeds. No sale proceeds (as such terafimed in Treas. Reg. 81.148-1) of the
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Notes will be used to pay, refund, retire or replaay governmental obligations
previously issued, except as otherwise specifidtliigcertificate.

B. Refunded Notes.

1. Purposes of Prior Notes. Any Refunded Notes begignded directly or
indirectly by the Notes were issued for the purgasat forth in their respective original
tax certificates or no arbitrage certificationse(tiRefunded Notes Tax Certificates”)
executed in connection with the respective Refuridetés. The facts and
representations contained in the Refunded Note<Eatificates are true and correct as
of the date hereof and are incorporated hereirefgrence.

2. Investment Earnings. Any earnings (including gydfom investment or
deposit of proceeds of Prior Notes, including eagsion such earnings, have been or are
expected to be used to pay interest on RefundedsNuaithin 30 days from their receipt.

C. Letter of Credit. The Notes are secured by awarcable letter of credit (the
“Letter of Credit”) issued by TD Bank, N.A. (the &Bk”). The Letter of Credit is intended to
constitute a “qualified guarantee” under Treas..Rdg148-4(f). In that regard, Goldman, Sachs
& Co. and Morgan Stanley & Co., each a dealer imeation with the Notes, have each
certified that (1) the value of payments made drdanade with respect to the Letter of Credit
(using the initial yield on the Notes as the distaate) is less than the present value of the
interest to be saved as a result of the LetterefliCand (2) the fee paid for the Letter of Credit
does not exceed a reasonable arm’s length chargeefdransfer of credit risk. Accordingly, for
purposes of calculating yield on the Notes, the amgaid in connection with the qualified
guarantee is treated as interest on the Notes.

D. Compliance with Rebate Requirements.

1. The Authority will at all times comply with, or cae compliance with, the
rebate requirements of the Code and the regulati@rsunder (the “Regulations”) and
will undertake to invest the “gross proceeds” (@Bneétd in the Regulations) of the Notes
and maintain an accounting of the expenditurestifan such manner as to ensure such
compliance.

2. The Authority does not expect to owe any rebatbedJnited States
under Code 8148(f), because it expects to comgly the two-year spending exception
to rebate contained in Treas. Reg. 81.148-7(ejhidéregard, at least 75% of the
Available Construction Proceeds (as defined bela@)to be used to pay costs of
construction, reconstruction or rehabilitation odjperty owned by the Authority.
“Available Construction Proceeds” means the proseddhe sale of each issue of Notes
and all earnings thereon (including earnings oniegs). If the expenditure of the
Available Construction Proceeds equalerceeds the minimum percentages at the end
of each period (measured from the Issue Date)tdsrsle below (except for reasonable
retainage not exceeding 5% of the Available Corsimn Proceeds, which is expected to
be spent within 36 months from the Issue Date) Atority will not be required to pay
any rebate described below with respect to thelalla Construction Proceeds:
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Period Minimum Percentage

6 months 10%
12 months 45
18 months 75
24 months 100

The Authority hereby elects to apply actual faotdétermine compliance with the rebate
requirements. With respect to the Subordinated Bebvice Fund, the Authority does not
expect to owe any rebate under Code §148(f), beddesgross earnings on the Subordinated
Debt Service Fund for any bond year is not expetdazkceed $100,000 and therefore the
exception to rebate set forth in Code 8148(f)(4MA4) apply. The Authority does not, and does
not expect to, maintain any debt service resermd fmith respect to the Notes.

E. Investment of Proceeds. All investments of prosedthll comply to the extent
applicable with provisions of the Code and Regatatirelating to the acquisition of investments
at fair market value or on an arm’s length basis.

F. No Sale of Projects. The Authority owns or willimghe facilities financed by the
Notes and does not expect to sell or otherwiseodspf such facilities, except in the case of
facilities which become obsolete or unnecessaryhith case sale proceeds will be used to
provide additional facilities relating to the Syster used to redeem Notes.

G. No Sinking Fund. The Authority has not establishad does not expect to
establish any sinking fund, debt service fund, ngakéon fund, reserve fund, replacement fund
or similar fund to be used or reasonably expecidzbtavailable to pay debt service on the Notes
other than the Funds and Accounts described herein.

H. No Replacement Proceeds. The Authority has netved and does not expect to
receive any gifts, grants or bequests for the BtejdNo portion of the proceeds of the Notes will
be used as a substitute for any fund which waswibe intended to be used to acquire,
construct or refinance the Projects.

l. No Reimbursements. No reimbursement of amountisqusly expended by the
Authority will be made from proceeds of the Not&sept with respect to amounts advanced
pursuant to Treas. Reg. 81.150-2.

J. No Guaranteed Investment Contract. None of themalceeds of the Notes has
been or will be invested in investments having lastantially guaranteed yield for four years or
more.

K. Reasonable Expectations: Intentional Acts. Tdowt of my knowledge,
information and belief, the above expectationsraasonable. The Authority will not
intentionally take any action that would causeintentionally omit to take any action if that
omission would cause, the Notes to be “arbitragadbbwithin the meaning of Code §148.

VI. NO PRIVATE ACTIVITY.
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A. Notes Not Private Activity Bonds. The proceedshaf Notes will not be used in
a manner such that the Notes would be “privateviggtbonds” within the meaning of Code
§141(a).

B. No Private Loans. None of the gross proceedseoNibtes are to be used directly
or indirectly to make or finance loans to persotieeothan governmental units, except for
investment of unexpended proceeds of the Notearfamnitial temporary period until the
Proceeds are needed for the facilities being fiedrxy the Notes.

VII.  OTHER TAX MATTERS: COVENANT AS TO TAX-EXEMPT STATU®F NOTES.

A. Form 8038-G. The Authority will cause to be fitldhin the applicable filing
period a Form 8038-G with respect to the Notes.

B. Covenant. The Authority will take all other lawfattion necessary under the
Internal Revenue Code to ensure that interest@ities will remain excludable from gross
income for federal income tax purposes and willaieffrom taking any action that would cause
interest on the Notes to become includable in gissme.

C. No Volume Cap Required. The Authority is not regdito obtain volume cap
under Code 8146 with respect to the Notes.

VIIl. Changes in Certifications or Statements.

Changes in and supplements to the matters stateth lfgncluding the Schedule attached
hereto) may be made by attachment to this Certdichlo such changes or supplements shall be
made, however, without obtaining the written appidkiereto of Bond Counsel, which approval
shall state that the changes shall be deemedparbeof the Master Certificate referred to in
such Bond Counsel's opinion dated on the date heedding to the Notes as if initially set forth
herein.

[The remainder of this page is intentionally leifirk.]
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The undersigned officer is charged by law and thba@ized proceedings with
responsibility for the issue of the Notes.

MASSACHUSETTS WATER RESOURCES
AUTHORITY

By:

Matthew R. Horan, Treasurer
Dated: , 2016
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SCHEDULE A

Project Status Expected Life

to be supplied

Notwithstanding the foregoing, if and to the extdmatt other projects of the Authority become
ready for expenditure and their cash flow needsqate cash flow needs of the projects listed
above, proceeds of the Notes may be expended th€tefthe extent lawfully available therefor)
so that additional borrowing can be deferred ftorger period than would otherwise be

required.
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SCHEDULE B

NOTES

Issue Date Amount Sold Price Interest Rate Maturity Date
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EXHIBIT C

FORM OF ISSUING AND PAYING AGENT AGREEMENT

[Separately furnished]
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EXHIBIT D

FORM OF DEALER AGREEMENT (GOLDMAN)

[Separately furnished]
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EXHIBIT E

FORM OF DEAL AGREEMENT (MORGAN STANLEY)

[Separately furnished]
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EXHIBIT F

FORM OF LETTER OF CREDIT AND
REIMBURSEMENT AGREEMENT

[Separately furnished]
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EXHIBIT G-1

2016 NOTES
FORM OF DISBURSEMENT REQUEST (CONSTRUCTION FUND)

MASSACHUSETTS WATER RESOURCES AUTHORITY
100 FIRST AVENUE
CHARLESTOWN NAVY YARD
BOSTON, MA 02129

TREASURY DEPARTMENT (617) 242-6000 EXT. 2211 OR 221

TRUSTEE
WIRE INSTRUCTIONS

NO.

Date of Call

Authorized Representative at MWRA

Signature

U.S. Bank National Association Representative

Cash Date Book Date
WIRE FROM:

Account # Account Name Bank Name Amount
WIRE TO:

Account # Account Name Bank Name Amount
COMMENT:
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EXHIBIT G-2

2016 NOTES
FORM OF DISBURSEMENT REQUEST (COST OF ISSUANCE FUND)

MASSACHUSETTS WATER RESOURCES AUTHORITY
100 FIRST AVENUE
CHARLESTOWN NAVY YARD
BOSTON, MA 02129

TREASURY DEPARTMENT (617) 242-6000 EXT. 2211 OR 221

TRUSTEE
WIRE INSTRUCTIONS

NO.

Date of Call

Authorized Representative at MWRA

Signature

U.S. Bank National Association Representative

Cash Date Book Date
WIRE FROM:

Account # Account Name Bank Name Amount
WIRE TO:

Account # Account Name Bank Name Amount
COMMENT:
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