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CALL OF THE ROLL

Present:  Herbert I.. Bellamy, Jr

57640

Chairman

Christopher Roosevelt

Eleanor Petrucci

Vice Chairman

Oluwole A. McFoy, P.E

Secretary

General Manager

Ronald Brown

Thomas Smith

Executive Secretary

Secretary to the General Manager

Gelea James

Director of Employee Relations

LaToya Cunningham

Roberta Gaiek, P.E

Special Assistant

Treatment Plant Administrator

Alexander Emmerson

Acting Treatment Plant
Superintendent

Paul Harnis

Superintendent of Mechanical
Maintenance

Delano Dowell

Deputy Comptroller (COB )

Laura Surdej

Erie County Department of
Sewerage

Absent:

The meeting was called to order at 9:32 A.M. A quorum was present.

ITEM NO. 1
Motion to Adopt the Minutes of the Meeting of May 5, 2021

MOTION TO ADOPT

MADE BY MS. PETRUCCI

MR. ROOSEVELT

3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 2
INFORMATIVE: REALLOCATION OF FUNDS

The following budgetary transfers have been made to cover unforeseen shortages. These transfers do
not change the total amount of the Buffalo Sewer Authority’s operating budget.

Wastewater Treatment Plant

04/27/2021 00520105 $150.00 00200105 -$150.00
MAIN Equipment Maintenance Plant Clothing Safety

Sewer Maintenance

05/03/2021 00670105 $2,000.00 00660105 -$2,000.00
SWRC Equipment Maintenance SWRR Small Tools

General Financial Charges

04/29/2021 00800183 $240,858.52 00200108 -$240,858.52
FIN Contingency FIN Insurance
04/29/2021 00800183 $3,986.95 00650108 -$3,986.95
FIN Contingency SWRM Insurance
RECEIVE & VILE

Board Meeting of May 26, 2021
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ITEM NO. 3

AMENDED AND RESTATED SEWER SYSTEM REVENUE BOND RESOLUTION

EXTRACT OF MINUTES
Meeting of the Buffalo Sewer Authority
of the City of Buffalo, County of Erie, New York
May 26, 2021

Hookk

A regular meeting of the Buffalo Sewer Authority of the City of Buffalo, in the County of
Erie, New York, was held via teleconference, Buffalo, New York, on May 26, 2021, at 9:00 o’clock
A.M. (Prevailing Time)

There were present: 13

Members: 3

There were absent: 0

Also present:

Member MR. ROOSEVELT offered the following resolution and offered its adoption:

28D BY MS. PETRUCCI

AYES 3 NOES 0

Board Meeting of May 26, 2021
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SEWER SYSTEM REVENUE BONDS
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AMENDED AND RESTATED
SEWER SYSTEM REVENUE BOND RESOLUTION

WHEREAS, the Buffalo Sewer Authority (the “Authority™), a body corporate and politic
constituting a public benefit corporation organized and existing under the laws of the State of New York,

owns and operates sewerage and stormwater drainage facilities within the corporate limits of the City of
Buffalo, New York (the “City”); and

WHEREAS, in order to meet the present and continuing needs of the Authority and the Authority’s
regional service area it is and will be necessary to acquire and construct additional facilities from time to
time and to reconstruct, rehabilitate, extend and improve the sewerage and stormwater drainage facilities
of the Authority; and

WHEREAS, in order to evaluate the present and future needs of the Authority and to evaluate the
capabilities and environmental suitability of the Authority’s present and future facilities, engineering
studies have been and are being made and such studies have indicated that secondary wastewater treatment
facilities should be constructed and that other substantial extensions and improvements need to be made
to the Authority’s existing facilities in order to comply with state and federal water pollution control laws
and to meet the sewage collection and treatment and stormwater drainage needs of the Authority’s service
area; and

WHEREAS, the Authority adopted that certain Sewer System Revenue Bond Resolution on June
29, 1977 (as heretofore supplemented and amended from time to time, the “Existing Resolution”); and

WHEREAS, the Authority, pursuant to the Existing Resolution, has heretofore issued its Revenue
Bonds, Series J, K, L, M, N and 2021 (EFC) (collectively, the “Existing Bonds”), which will be
outstanding after May 26, 2021, in the aggregate principal amount of $41,142,544; and

WHEREAS, the Authority adopted a proposed amendment and restatement of the Existing
Resolution on May 5, 2021;

WHEREAS, the Authority requested the consent of the New York State Environmental Facilities
Corporation (“EFC™), as the sole holder of the Existing Bonds, and of Manufacturers and Traders Trust
Company, as the Trustee for the Existing Bonds (the “Trustee”), to the further amendment and restatement
of the Existing Resolution and desires to further amend and restate the Existing Resolution as set forth
herein (as so amended and restated, this “Resolution”); and

WHEREAS, the Authority wishes to make provision for the financing of additional and improved
facilities and otherwise provide for the capital requirements of the Authority in connection with the
provision of safe, sanitary and environmentally sound sewerage and stormwater drainage services on the
terms and conditions herein provided; and

WHEREAS, the Authority proposes to issue bonds hereunder pursuant to the Buffalo Sewer
Authority Act, Title 8 of Article 5 of the Public Authorities Law, Chapter 43-A of the Consolidated Laws
of the State of New York, as amended (the “Act”™), to provide the funds required for the financing of
additional and improved sewerage facilities; and

WHEREAS, the Authority is authorized by the Act to borrow money and issue bonds, to provide
for the rights of the holders thereof, and to refund any bonds by the issuance of new bonds;
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE BUFFALO SEWER
AUTHORITY AS FOLLOWS:

ARTICLE ] DEFINITIONS AND INTERPRETATION

SECTION 101. Short Title. This Resolution may hereafter be cited by the Authority as the “Sewer
System Revenue Bond Resolution.”

SECTION 102. Definitions. In this Resolution the following terms shall have the following
meanings unless the context otherwise requires:

“Account” means one of the special accounts created and established pursuant to this Resolution.

“Accountant” means a reputable, experienced and independent certified public accountant (or a
firm thereof), selected by the Authority and satisfactory to the Trustee and may be the accountant regularly
auditing the books of the Authority.

“Accreted Value” means, as of any date of computation with respect to any Capital Appreciation
Bond, an amount equal to the principal amount of such Bond plus the interest accrued on such Bond from
the date of original issuance of such Bond to the periodic date specified in the Supplemental Resolution
authorizing such Capital Appreciation Bond on which interest on such Bond is to be compounded (a
“Periodic Compounding Date™) next preceding the date of computation, or the date of computation if it
is a Periodic Compounding Date, such interest to accrue at the interest rate per annum of the Capital
Appreciation Bonds set forth in the Supplemental Resolution authorizing such Bonds, compounded
periodically on each Periodic Compounding Date, plus, if such date of computation is not a Periodic
Compounding Date, a portion of the difference between the Accreted Value as of the immediately
preceding Periodic Compounding Date (or the date of original issuance if the date of computation is prior
to the first Periodic Compounding Date succeeding the date of original issuance) and the Accreted Value
as of the immediately succeeding Periodic Compounding Date, calculated based upon an assumption
that, unless otherwise provided in the Supplemental Resolution authorizing such Capital Appreciation
Bonds, Accreted Value accrues in equal daily amounts on the basis of a year consisting of twelve 30-day
months.

“Act” means the Buffalo Sewer Authority Act, Title 8 of Article 5 of the Public Authorities Law,
Chapter 43-A of the Consolidated Laws of the State of New York, as amended from time to time.

“Aggregate Debt Service” means for any period, as of any date of calculation, the sum of the
individual amounts of Debt Service for each Series during such period.

“Annual Budget” means the budget or amended budget adopted or in effect as provided in Section
707.

“Arbitrage and Use of Proceeds Certificate” means the Arbitrage and Use of Proceeds Certificate
of the Authority executed and delivered on original issuance of any Series of Bonds.

“Authority” means the Buffalo Sewer Authority, a body corporate and politic constituting a public
benefit corporation of the State of New York, and any body, board, authority, agency or political
subdivision or instrumentality of the State that shall hereafter succeed to the powers, duties and functions
thereof.
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“Authorized Newspaper” means a newspaper that is customarily published (except in the case of
legal holidays) at least once a day for at least five days in each calendar week, printed in the English
language, containing financial news, and of general circulation in the Borough of Manhattan, City and
State of New York.

“Authorized Officer” means the Chairman, the Vice-Chairman, the Assistant Vice-Chairman, the
Treasurer, the Comptroller, the Secretary, the Assistant Secretary, or the General Manager or other chief
administrative officer of the Authority, and when used with reference to any act or certificate or other
document, also means any person duly authorized to perform such act or sign such document.

“Balloon Date” means any date of a Principal Installment on Balloon Obligations in a Balloon
Year or any date on which a Bondholder may elect to have Balloon Obligations redeemed, prepaid,
purchased directly or indirectly by the Authority, or otherwise paid, in a Balloon Year.

“Balloon Obligations” means any Series of Bonds 25% or more of the Principal Instaliments of
which is due or may be required to be paid in any 12-month period; provided that, in calculating the
principal amount of such Bonds due or required to be redeemed, prepaid, purchased or otherwise paid in
any 12-month period, such principal amount shall be reduced to the extent that all or any portion of such
amount is required to be redeemed or amortized prior to such 12-month period.

“Balloon Year” means any Fiscal Year in which more than 25% of the original principal amount
of related Balloon Obligations mature or are subject to mandatory redemption or could, at the option of
the holders thereof, be required to be redeemed, prepaid, purchased directly or indirectly by the Authority,
or otherwise paid.

“Bond” means any bond authenticated and delivered pursuant to this Resolution.
“Bond Anticipation Notes™ means obligations issued pursuant to Section 208.

“Bond Insurance Policy” means a bond insurance policy issued by a Bond Insurer with respect to
a Series of Bonds.

“Bond Insurer” means an insurance company or association described in clause (b) of the
definition of “Credit Facility” that has issued a Bond Insurance Policy with respect to a Series of Bonds.

“Bondholder”, or the term holder or words of similar import, shall mean, when used with reference
to a Bond, any person who shall be the bearer of any Bond that is not registered or that is registered to
bearer, or the registered owner of any Bond registered otherwise than to bearer.

“Book Entry Bond” means a Bond of a Series authorized to be issued to, and issued to and
registered in the name of, a Depository for the participants in such Depository or the beneficial owner of
such Bond.

“Capital Appreciation Bonds” mean any Bonds issued under this Resolution as to which interest
is (a) compounded periodically on dates that are specified in the Supplemental Resolution authorizing
such Capital Appreciation Bonds and (b) payable only at the maturity, earlier redemption or other payment
thereof pursuant to the Supplemental Resolution authorizing such Capital Appreciation Bonds.

“Capital Costs” means all costs of acquisition, construction or completion of any part of the Sewer
System, including Costs of Issuance of any Bonds issued to provide funds to pay the cost thereof, the costs
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of any demolitions or relocations necessary in connection therewith and any extensions, renewals,
replacements, equipment, alterations, improvements, additions, machinery and equipment, betterments,
paving, grading, excavation, blasting or removals and of all or any property, rights, easements and
franchises deemed by the Authority to be necessary or useful or convenient therefor and may include, to
the extent properly attributable to such acquisition, construction and completion:

(a)

)

(©)

(d)

(©)

M

obligations incurred for labor and materials and payments made to contractors, builders
and materialmen in connection with construction or acquisition of any part of the Sewer
System, and for the restoration of property damaged or destroyed in connection with such
construction;

fees and expenses of the Trustee during construction, the cost of surety bonds to secure
moneys in the Capital Improvement Fund, payments, taxes or other governmental charges
lawfully levied or assessed during construction or on any property acquired, and premiums
on insurance {if any) during such construction or acquisition,

fees and expenses for studies, surveys and reports, engineering, borings, testings, estimates
of costs and revenues, preparation of plans and specifications and inspecting or supervising
construction or acquisition, as well as for the performance of all other duties of engineers
or architects in connection with the acquisition, construction, extension, renewal or
improvement of the Sewer System or required by this Resolution,

expenses of administration properly chargeable to the acquisition, construction,
reconstruction, renewal, extension, or improvement of the Sewer System, including legal
expenses and fees, financing charges, costs of audits and fiscal advice and all other items
of expense not elsewhere in this definition specified, incident to the acquisition,
construction, reconstruction, renewal, extension or improvement of the Sewer System,
including the acquisition of real estate, franchises, easements and rights-of-way therefor,
including abstracts of title and title insurance, and including interest accruing on any Series
of Bonds to and including a date six months following the completion of any improvement
of the Sewer System financed by such Series of Bonds, if so provided in the Supplemental
Resolution authorizing such Series, and any charges of the Trustee and Paying Agents with
respect to the payment of such interest;

the cost and expense of acquiring by purchase or condemnation or by leasing such property,
lands, rights-of-way, franchises, easements, and other interest in land as may be deemed
necessary or convenient for the acquisition, construction or completion of any part of the
Sewer System and options and partial payments thereon, and the amount of any damages
incident to or consequent upon the same; and

any obligation or expense heretofore or hereafter expended or incurred by the Authority
and any amounts heretofore or hereafter advanced by the Authority for any of the foregoing

purposes.

“Capital Improvement Fund” means the Capital Improvement Fund that is established pursuant to

Section 502,

“Certificate” means, as the context indicates, either (a) a signed document attesting to or
acknowledging the matters therein stated or setting forth matters to be determined pursuant to this
Resolution, (b) the report of an Accountant as to an audit or compliance called for by this Resolution, or
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(c) the report of the Consulting Engineer as to any matter called for by this Resolution and containing a
statement to the effect that such Consulting Engineer has made an investigation sufficient to allow an
informed opinion on the subject matter.

“Certified Interest Rate” means, a rate determined by a Financial Advisor as of any date of
determination:

(a) with respect to Bonds that were or will be, at the date of the original issuance thereof, the
subject of a Counsel’s Opinion to the effect that the interest thereon is excluded from gross
income for federal income tax purposes pursuant to Section 103 of the Code, a rate of
interest equal to the average of the Variable Rate Tax-Exempt Index for the five (5) years
preceding such date of determination; and

(b) with respect to Bonds that were not and will not be, at the date of the original issuance
thereof, the subject of a Counsel’s Opinion to the effect that the interest thereon is excluded
from gross income for federal income tax purposes pursuant to Section 103 of the Code, a
rate of interest equal to the average of the Variable Rate Taxable Index for the five (5)
years preceding such date of determination.

“City” means the City of Buffalo, New York.
“(lode” means the Internal Revenue Code of 1986, as amended.

“Commitment” means, when used with respect to Balloon Obligations, a binding written
commitment from a financial institution, surety or insurance company to refinance such Balloon
Obligations on or prior to any Balloon Date thereof, including without limitation any Credit Facility for
such Balloon Obligations.

“Common Debt Reserve Requirement’” means, for all Common Debt Reserve Secured Bonds, the
least of: (a) 10% of the aggregate original stated principal amount of all Common Debt Reserve Secured
Bonds (provided that if any Common Debt Reserve Secured Bonds have more than a de minimis-(2%)
amount of original issue discount or premium, the issue price of such Common Debt Reserve Secured
Bonds (net of pre-issuance accrued interest) is used to measure the 10% limitation in lieu of its stated
principal amount); (b) the maximum amount of aggregate principal and interest on all Common Debt
Reserve Secured Bonds coming due in any Fiscal Year; or (c) 125% of the average annual aggregate
principal and interest on all Common Debt Reserve Secured Bonds.

“Common Debt Reserve Secured Bonds” means any Series of Bonds for which the Supplement
Resolution authorizing such Bonds provides for such Bonds to be secured by the Common Debt Reserve
Requirement.

“Construction Fund” means the Construction Fund established pursuant to Section 502.

“Consulting Engineer” means a reputable and experienced engineer or firm of engineers, selected
by the Authority and, except with respect to duties to be performed pursuant to Section 714, may include
. aregistered professional engineer who is an employee of the Authority.

“Costs of Issuance” means all items of expense, directly or indirectly payable or reimbursable and
related to the authorization, sale and issuance of Bonds, including but not limited to printing costs, costs
of preparation and reproduction of documents, filing and recording fees, initial fees and charges of any
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Fiduciary or provider of a Credit Facility or Reserve Fund Facility, legal fees and charges, fees and
disbursements of consultants and professionals, costs of credit ratings, fees and charges for preparation,
execution, transportation and safekeeping of Bonds, costs and expenses of refunding, premiums for the
insurance of the payment of the Bonds and any other cost, charge or fee in connection with the original
issuance of Bonds.

“Counsel’s Opinion” means an opinion signed by an attomey or firm of attorneys of nationally
recognized standing in the field of law relating to revenue bonds of municipalities and public agencies,
selected by the Authority and satisfactory to the Trustee.

“Credit Facility” means, with respect to a Series of Bonds, a Bond Insurance Policy, an irrevocable
letter of credit (and any confirming letter of credit), surety bond, loan agreement, or other agreement,
facility or insurance or guaranty arrangement pursuant to which the Authority is entitled to obtain money
to pay the principal and Sinking Fund Instaliments of and interest on particular Bonds whether or not the
Authority is in default hereunder, which is issued or provided by:

. (a) a bank, a trust company, a national banking association, a savings bank, a saving and loan
association, an organization subject to registration with the Board of Governors of the
Federal Reserve System under the Bank Holding Company Act of 1956 or any successor
provistons of law, a federal branch pursuant to the International Banking Act of 1978 or
any successor provision of law, a domestic branch or agency of a foreign bank which
branch or agency is duly licensed or authorized to do business under the laws of any state
or territory of the United States of America, the unsecured or uncollateralized long term
debt obligations of which, or long term obligations secured or supported by a letter of credit
issued by such person, are rated, without regard to qualification of such rating by symbols
such as “+” or “-” or numerical notation, in at least the second highest rating category by
at least one of the Rating Agencies;

(b)  an insurance company or association chartered or organized under the laws of any state of
the United States of America, and either (i) the claims paying ability of such insurance
company or association is rated in the highest rating category accorded by a nationally
recognized insurance rating agency, or (i) obligations insured by a surety bond or an
insurance policy issued by such insurance company or association are rated, without regard
to qualification of such rating by symbols such as “+” or “ " or numerical notation, in at
least the second highest rating category by at least one of the Rating Agencies;

(c) the Government National Mortgage Association or any successor thereto;
(d)  the Federal National Mortgage Association or any successor thereto;

(e) a Federal Home Loan Bank; or

(f) any other federal agency or instrumentality approved by the Authority.

“Credit Facility Agreement” means an agreement between the Authority and a Credit Issuer
pursuant to which the Credit Issuer issues a Credit Facility.

“Credit Issuer” means any Bond Insurer or other issuer of a Credit Facility then in effect for all or
part of the Bonds.
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“Debt Reserve Fund” means the Debt Reserve Fund established pursuant to Section 502.

“Debt Reserve Requirement” means, with respect to any Series of Bonds, at the election of the
Authority as set forth in the Supplemental Resolution authorizing such Series, either the Common Debt
Reserve Requirement or a Separate Series Debt Reserve Requirement.

“Debt Service” for any period means, as of any date of calculation and with respect to any Series,
an amount equal to the sum of (i) interest accruing during such period on Bonds of such Series and (ii)
that portion of the principal of and Sinking Fund Payments on such Bonds that would accrue during such
period if such principal and Sinking Fund Payments were deemed to accrue on the same basis as interest;
calculated on the assumption that no Bonds Outstanding at the date of calculation will cease to be
Outstanding except by reason of payment on the due date thereof or redemption from Sinking Fund
Payments; provided that:

(a)

(b)

(©)

With respect to any Bonds that bear interest at a Variable Rate and any Bonds secured by
a Credit Facility if the interest thereon calculated as set forth below is expected to vary, the
interest coming due in any specified future period shall be determined as if the Variable
Rate in effect at all times during such future period equaled, at the option of the Authority,
either (i) the average of the actual Variable Rates that were in effect (weighted according
to the length of the period during which each such Variable Rate was in effect) for the most
recent 12-month period immediately preceding the date of calculation for which such
information is available (or shorter period if such information is not available for a 12-
month period), or (ii) the Certified Interest Rate.

With respect to any Bonds that bear interest at a rate that may increase or decrease based
upon the satisfaction of or failure to satisfy certain specified criteria, the interest coming
due in any future period shall be determined as if the rate of interest in effect at all times
during such future period equaled the highest rate to which such Bonds could be subject
during such future period.

For the purpose of calculating Debt Service on Balloon Obligations that: (i) are subject to
a Commitment; or (i1) do not have a Balloon Year commencing within 12 months from the
date of calculation; or (iii) are issued in anticipation of the issuance of Bonds that are not
Balloon Obligations; or (iv) are issued pursuant to a Supplemental Resolution that
contemplates that the principal of Bonds tendered for payment at the option of the holder-
thereof prior to the stated maturity of such Bonds will be paid from the proceeds of the
remarketing of such tendered Bonds (or from the issuance of new Bonds authorized by
such Supplemental Resolution), at the option of the Authority, the actual principal and
interest on such Balloon Obligations shall be included in Debt Service, subject to the other
assumptions contained herein, or such Balloon Obligations shall be assumed to be
amortized in substantially equal annual amounts to be paid for principal and interest over
an assumed amortization period of 30 years at an assumed interest rate (which shall be the
interest rate certified by a Financial Adviser to be the interest rate at which the Authority
could reasonably expect to borrow the same amount by issuing Bonds with the same
priority of lien as such Balloon Obligations and with a 30-year term). For the purpose of
calculating Debt Service on Balloon Obligations not described in the preceding sentence,
the principal payable on such Bonds during the Balloon Year shall be calculated as if paid
on the Balloon Date.
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For purposes of determining the annual amount payable in respect of any Series of Bonds
designated by the Authority as a Refundable Principal Installment (including Bond
Anticipation Notes), such indebtedness that is or would be a Refundable Principal
Installment shall be treated on the date of calculation as if (i) from the date of issuance
thereof the principal amount of such indebtedness had been payable as a part of equal
annual installments of principal and interest over a period extending from the due date
thereof through the 30" anniversary of the issue date of such Series, and (ii) interest accrues
at a rate equal to the actual fixed rate of interest on such indebtedness or if such
indebtedness is Variable Rate indebtedness, interest payable during such Fiscal Year shall
be calculated in accordance with subsection (a) above.

Interest on Bonds shall be excluded from the determination of Debt Service to the extent
amounts on deposit in the Capitalized Interest Account of the Construction Fund are
scheduled to be applied thereto during such period.

Scheduled interest payments on EFC Bonds during any period shall be reduced to reflect
the amount of any interest subsidy or corpus allocation percentage reasonably anticipated
by the Authority o be available under any project financing and/or loan agreement entered
mto by the Authority and EFC or any successor thereof, or any similar state agency or
instrumentality.

Scheduled interest payments on Tax Credit Bonds during any period shall be reduced to
reflect Tax Credit Payments attributable to such scheduled interest payments.

For purposes of calculating the accrual of Principal Installments and interest on the Bonds,
(1) Principal Installments of a Series will be deemed to accrue daily in equal amounts from
the preceding Principal Installment date for such Series (but in no event shall any accrual
be made for any Principal Installment more than one year prior to the due date of such
Principal Installment or from the Date of Issuance of Bonds of such Series, whichever date
1s later); (ii) each fixed payment obligation (other than Principal Installments) will be
deemed to accrue daily in equal amounts from the preceding relevant payment obligation
date (but in no event more than one year prior to such payment obligation date or the initial
incurrence of the payment obligation, whichever is later); and (iii) principal and interest
portions of the Accreted Value of Capital Appreciation Bonds shall accrue in the manner
provided in Section 210(B).

“Debt Service Fund” means the Debt Service Fund established pursuant to Section 502.

“Depositary Bank” means any bank or trust company selected by the Authority as a depositary of
moneys to be held under the provisions of this Resolution, and may include the Trustee.

“Depository” means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State, or its nominee, or any other person, firm, association
or corporation designated in the Supplemental Resolution authorizing a Series of Bonds to serve as
securities depository for the Bonds of such Series.

“EFC” means the New York State Environmental Facilities Corporation.
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“EFC Bonds” means any Series of Bonds issued by the Authority pursuant to the Resolution and
delivered to EFC as evidence of a loan by EFC to the Authority pursuant to Chapter 565 of the Laws of
New York of 1989, as amended.

“Event of Default” means any event specified in Section 1002.
“Fiduciary” means the Trustee or any Paying Agent or Depositary Bank.

“Financial Adviser” means an investment banking or financial advisory firm, commercial bank or
any other person who or which is retained by the Authority for the purpose of passing on questions relating
to the availability and terms of specified types of bonds or the financial condition or operation of the Sewer
System and is actively engaged in and, in the good faith opinion of the Authority, has a favorable
reputation for skill and experience in providing financial advisory services of the type with respect to
which the Financial Adviser has been retained.

“Fiscal Year” means a twelve month period commencing on the first day of July.
“Fitch” means Fitch Ratings and any assigns and successors thereto.
“Fund” means any fund established pursuant to Section 502.

“Interest Payment Date” means any date upon which interest on the Bonds is due and payable in
accordance with their terms. :

“Investment Securities” means and includes any of the following securities, if and to the extent the
same are at the time legal investments by the Authority of the funds to be invested therein:

(a) Direct obligations of the United States of America and securities fully and unconditionally
guaranteed as to the timely payment of principal and interest by the United States of
America; provided, that the full faith and credit of the United States of America must be
pledged to any such direct obligation or guarantee (“Direct Obligations”);

(b) Direct obligations and fully guaranteed certificates of beneficial interest of the Export-
Import Bank of the United States; consolidated debt obligations and letter of credit-backed
issues of the Federal Home Banks; participation certificates and senior debt obligations of
the Federal Home Loan Mortgage Corporation (“FHLMCs”); debentures of the Federal
Housing Administration; mortgage-backed securitics (except stripped mortgage securities
that are valued greater than par on the portion of unpaid principal) and senior debt
obligations of the Federal National Mortgage Association (“FNMAs”); participation
certificates of the General Services Administration; guaranieed mortgage-backed securities
and guaranteed participation certificates and guaranteed pool certificates of the Small
Business Administration; debt obligations and letter of credit-backed issues of the Student
Loan Marketing Association; local authority bonds of the U.S. Department of Housing &
Urban Development; guaranteed Title X1 financings of the U.S. Maritime Administration;
guaranteed transit bonds of the Washington Metropolitan Area Transit Authority; and
Resolution Funding Corporation securities;

(c) Direct obligations of any state of the United States of America or any subdivision or agency
thereof whose unsecured, uninsured and unguaranteed general obligation debt is rated, at
the time of purchase, “A” or better by Moody’s and “A” or better by Standard & Poor’s,
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or any obligation fully and unconditionally guaranteed by any state, subdivision or agency
whose unsecured, uninsured and unguaranteed general obligation debt is rated, at the time
of purchase, “A” or better by Moody’s and “A” or better by Standard & Poor’s;

Commercial paper (having original maturities of not more than 270 days) rated, at the time
of purchase, “P-1"" or better by Moody’s and “A-1" or better by Standard & Poor’s;

Federal funds, unsecured certificates of deposit, time deposits or bankers acceptances (in
each case having maturities of not more than 365 days) of any domestic bank including a
branch office of a foreign bank which branch office is located in the United States, provided
legal opinions are received to the effect that full and timely payment of such deposit or
similar obligation is enforceable against the principal office or any branch of such bank,
which, at the time of purchase, has a short-term “Bank Deposit” rating of “P-1" or better
by Moody’s and a “Short-Term CD” rating of “A-1" or better by Standard & Poor’s;

Deposits of any bank or savings and loan association that has combined capita. Surplus and
undivided profits of not less than $3,000,000, provided such deposits are continuously and
fully insured by the Bank Insurance Fund or the Savings Association Insurance Fund of
the Federal Deposit Insurance Corporation;

Investments in money-market funds rated “AAAmM” or “AAAmM-G” by Standard & Poor’s;

Repurchase agreements collateralized by Direct Obligations, GNMAs, FNMAs or
FHLMCs with any registered broker/dealer subject to the Securities Investors’ Protection
Corporation jurisdiction or any commercial bank insured by the Federal Deposit Insurance
Corporation, if such broker/dealer or bank has an uninsured, unsecured and unguaranteed
obligation rated “P-1” or “A3” or better by Moody’s, and “A-1" or “A-* or better by
Standard & Poor’s; provided:

(1) A master repurchase agreement or specific written repurchase agreement governs
the transaction;

(1)  The securities are held free and clear of any lien by the Trustee or an independent
third party acting solely as agent (“Agent”) for the Trustee, and such third party is:
{A) a Federal Reserve Bank; (B) a bank that is a member of the Federal Deposit
Insurance Corporation and that has combined capital, surplus and undivided profits
of not less than $50,000,000; or (C) a bank approved in writing for such purpose
by Financial Guaranty Insurance Company, and the 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 Trustee;

(iii) A perfected first security interest under the Uniform Commercial Code, or book
entry procedures prescribed at 31 C.F.R. Part 306, in such securities, is created for
the benefit of the Trustee;

{iv)  The repurchase agreement has a term of 10 years or less, and the Trustee or the
Agent 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 two business days of such valuation; and
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(v) The fair market value of the securities in relation to the amount of the repurchase
obligation, including principal and interest, is equal to at least 103%.

“Moody’s” means Moody’s Investors Service and any assigns and successors thereto.
“Net Revenue Fund” means the Net Revenue Fund established pursuant to Section 502.

“Operating Expenses” means all reasonable or necessary current expenses of maintaining,
repairing, operating and managing the Sewer System, including all salaries, administrative, general,
commercial, architectural, engineering, advertising, auditing and legal expenses, insurance and surety
bond premiums, consultants’ fees and charges, current payments to pension, retirement, health and
hospitalization funds or in connection with any other employee benefit program, any taxes that may
lawfully be imposed on the Sewer System or the income or operation thereof, payments by the Authority
in lieu of taxes, costs of public hearings, ordinary and current rentals of equipment or other property,
ordinary lease payments for real property or interest therein, usual expenses of maintenance and repair
(including replacements), expenses, liabilities and compensation of any Fiduciary or of any trustee, paying
agent or fiduciary for any obligation issued by the Authority other than under this Resolution, reasonable
reserves for maintenance and repair, and all other expenses necessary, incidental or convenient for the
efficient operation of the Sewer System, but only to the extent properly attributable to the Sewer System.
Operating Expenses shall not include any allowance for depreciation or amortization.

“Operating Fund” means the Operating Fund established pursuant to Section 502.

“Operating Reserve Requirement” means an amount equal to 60 days of Operating Expenses based
on the Operating Expenses set forth in the Annual Budget for the Fiscal Year during which such Operating
Reserve Requirement is calculated.

“Outstanding”, when used with reference to Bonds, means, as of any date, all Bonds theretofore
or thereupon being authenticated and delivered under this Resolution except:

(a) any Bonds cancelled by the Trustee at or prior to such date;

(b)  any Bond (or portion thereof) for the payment or redemption of which there shall be set
aside and held in trust hereunder either:

(1) moneys in an amount sufficient to pay when due the principal or applicable
Redemption Price thereof, together with all accrued interest,

(i)  Investment Securities, as described in Section 1201(B), or obligations secured by
such Investment Securities, in such principal amounts, of such maturities, bearing
such interest and otherwise having such terms and qualifications, as are necessary
to provide moneys (whether as principal or interest), in an amount sufficient to pay
when due the principal or applicable Redemption Price, together with all accrued
interest, or

(iii)  any combination of (b)(i) and (b)(ii) above,

and, if such Bond or portion thereof is to be redeemed, for which notice of redemption has
been given as provided in Article VI or provision satisfactory to the Trustee has been made
for the giving of such notice; -
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(c) any Bond in lieu of or in substitution for which other Bonds have been authenticated and
delivered; and

(d) any Bond deemed to have been paid as provided in Section 1201(B).

“Paying Agent” means any paying agent for the Bonds of any Series, and its successor or
successors and any other person that may at any time be substituted in its place pursuant to this Resolution.

“Principal Installment” means, as of any date of calculation and with respect to any Series, so long
as any Bonds thereof are Outstanding, the principal amount of Bonds of such Series due on a certain future
date, whether at stated maturity or as a result of mandatory redemption requirements, or which may, at the
option of the holders thereof, be required to be redeemed, prepaid, purchased or otherwise paid, as set
forth in the Supplemental Resolution authorizing such Series.

“Project” means the facilities, improvements and extensions to the Sewer System to be constructed
with the proceeds of a Series of Bonds as specified in the Supplemental Resolution authorizing the
issuance of such Bonds.

“Rate Consultant” means any nationally recognized independent accountant or firm of independent
accountants, or management consultant or firm of management consultants, or independent engineer or
firm of independent engineers (which must not be the firm then serving as the Accountant) selected by
the Authority.

“Rate Stabilization Fund” means the Rate Stabilization Fund established pursuant to Section 502,
“Rating Agencies” means Fitch, Moody’s and Standard & Poor’s.

“Rebate Fund” means the Rebate Fund established pursuant to Section 502,

“Redemption Fund” means the Redemption Fund established pursuant to Section 502.

“Redemption Price” means, when used with respect to a Bond or portion thercof, the principal
amount thereof plus the applicable premium, if any, payable upon redemption thereof pursuant to this
Resolution.

“Refundable Principal Installment” means the Bond Anticipation Notes or any Series of Bonds,
the principal of which the Authority intends to pay with monies that are not Revenues, provided that such
intent shall have been expressed in the Supplemental Resolution authorizing such Series and provided
further that such indebtedness shall be a Refundable Principal Installment only through the date that is
thirty (30) days prior to the date on which such indebtedness comes due or such earlier time as the Board
has determined to pay such indebtedness with moneys that are not Revenues.

“Refunding Bond” means any Bond authenticated and delivered on original issuance pursuant to
Section 207 or thereafter authenticated and delivered in lieu of or substitution for such Bond pursuant to
this Resolution.

“Retmbursement Obligation” means the obligation of the Authority to directly reimburse any Credit
Issuer for amounts paid by such Credit Issuer under a Credit Facility, or any Reserve Fund Facility Provider
for amounts paid by such Reserve Fund Facility Provider under a Reserve Fund Facility, whether or not
such obligation to so reimburse is evidenced by a promissory note or other similar instrument. The term
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Reimbursement Obligation includes obligations pursuant to a Credit Facility Agreement either to make
payments for interest based on levels of, or changes or differences in, interest rates, currency exchange
rates, or stock or other indices, in return for the Credit Issuer’s fixed obligations under the Credit Facility
or to make fixed payments for interest in return for the Credit Issuer’s payments based on such variables.

“Renewal and Extension Requirement” means the amount set forth in the Annual Budget as
necessary as a reserve for extraordinary repairs or replacements in connection with the Sewer System and
to pay Capital Costs expected to be incurred in the extension, improvement or renewal of the Sewer
System, but for which Bonds or other obligations of the Authority are not expected to be issued.

“Reserve Fund Facility” means a surety bond, insurance policy, letter of credit (and any confirming
letter of credit) or other financial guaranty or instrument, authorized by or pursuant to a Supplemental
Resolution establishing a Series Debt Reserve Account, to be delivered in lieu of or substitution for all or
a portion of the moneys otherwise required to be held in such Series Debt Reserve Account.

“Reserve Fund Facility Agreement” means an agreement between the Authority and a Reserve
Fund Facility Provider pursuant to which the Reserve Fund Facility Provider provides a Reserve Fund
Facility.

“Reserve Fund Facility Provider” means any provider of a Reserve Fund Facility then in effect for
all or part of the Bonds.

“Revenues” means all rates, charges, rents, sewer rents, fees, assessments and other realized
income derived or to be derived by or for the account of the Authority from or for the ownership, operation,
use or services of the Sewer System, including the proceeds of any business interruption insurance, and
any amounts paid into and credited to the Net Revenue Fund pursuant to this Resolution, but shall not
include (a) any refundable customer deposit, {b) any amount received or receivable from the United States
or the State (or any agency of either thereof) or from any other source as or on account of a contribution
for or with respect to (i) the construction, acquisition, improvement, extension, renewal or other
development of any part of the Sewer System, or (if) the financing or repayment of financing of any of
the foregoing, (c) sanitation or other charges that the Authority collects not for services of the Sewer
System but solely as a fiscal agent or in another such agency capacity, other than the net revenues of such
sanitation or other charges retained by the Authority to the extent allocated to the Sewer System, or (d)
any amount received by or paid to the Authority that is required to be charged or collected by or paid to
the Authority under the terms of any grant agreement with the United States of America or any agency
thereof or the State or any agency thereof and which is received by or paid to the Authority in an agency
capacity under such grant agreement. For purposes of determining compliance with the coverage test set
forth in Section 709(C), the computation of Revenues with respect to any period of time shall be increased
(to the extent set forth in Section 709(C)) by the amount of transfers during such period from the Rate
Stabilization Fund to the Net Revenue Fund pursuant to Section 509, and decreased by the amount of
transfers during such period from the Net Revenue Fund to the Rate Stabilization Fund pursuant to Section
509.

“Senior Bonds” means all Bonds of the Authority other than Bonds constituting Subordinated
Indebtedness. The Existing Bonds are deemed to be Senior Bonds. For the avoidance of doubt, none of
the revisions being made to the Existing Resolution by this Resolution will affect the pledge, sources of
payment or Series Debt Reserve Accounts securing the Existing Bonds.

“Separate Series Debt Reserve Requirement” means, for any Series of Bonds for which the
Supplemental Resolution authorizes a Separate Series Debt Reserve Requirement, the amount, if any,
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specified in such Supplemental Resolution as the Separate Series Debt Reserve Requirement; provided,
however, that such amount shall not exceed the least of: (a) 10% of the aggregate original stated principal
amount of the Bonds of such Sertes (provided that if such Bonds have more than a de minimis (2%) amount
of original issue discount or premium, the issue price of such Bonds (net of pre-issuance accrued interest)
18 used to measure the 10% limitation in lieu of their stated principal amount); (b) the maximum amount
of principal and interest on such Bonds coming due in any Fiscal Year; or (¢} 125% of the average annual
principal and interest on such Bonds.

“Separate Series Debt Reserve Secured Bonds” means any Series of Bonds for which the
Supplemental Resolution authorizes said Bonds to be secured by a Separate Series Debt Reserve
Requirement. The Existing Bonds are deemed to be Separate Series Debt Reserve Secured Bonds.

“Series” means all of the Bonds authenticated and delivered on original issuance in a simultaneous
transaction and any Bonds thereafter authenticated and delivered in lieu of or in substitution therefor
pursuant to this Resolution regardless of variations in maturity, interest rate or other provisions,

“Series Debt Reserve Account” means each account in the Debt Reserve Fund related to a
particular Series of Common Debt Reserve Secured Bonds or Separate Series Debt Reserve Secured
Bonds that is required to be funded as provided in a Supplemental Resolution.

“Series Debt Reserve Requirement” for any Series of Bonds means the Common Debt Reserve
Requirement or the Separate Series Debt Reserve Requirement set forth in the Supplemental Resolution
authorizing such Series of Bonds.

“Sewer System” means the plants, structures and other real and personal property (including rights
or easements therein) acquired, constructed, reconstructed, improved, maintained or operated or to be
acquired, constructed, reconstructed, improved, maintained or operated by the Authority or the City for
the purposes of the Authority, including sewers, conduits, pipelines, mains, pumping and ventilating
stations, sewage treatment or disposal systems, plants and works, connections, outfalls, compensating
reservoirs, lateral and outlet sewers, storm water drains, and other plants, structures, boats, conveyances,
and other real and personal property, and rights and easements therein, and appurtenances necessary or
useful and convenient for the collection, treatment, purification or disposal in a sanitary manner of any
sewage, liquid or solid wastes, night soil or industrial wastes, and for relieving the City from inadequate
sanitary and storm water drainage, and also including any Project.

“Sinking Fund Payment” means, as of any particular date of calculation, the amount of money
required to be paid at all events by the Authority on a single future date for the retirement of Outstanding
Bonds that are expressed to mature after said future date, but does not include any amount payable by the
Authority by reason only of the maturity of a Bond.

“Standard & Poor’s” or “S&P” means S&P Global Ratings, a business unit of Standard & Poor’s
Financial Services LLC, and any assigns and successors thereto.

“State” means the State of New York.
“Subordinated Indebtedness” means any Bond payable from the Subordinated Indebtedness Fund.

“Subordmated Indebtedness Fund” means the Subordinated Indebtedness Fund established
pursuant to Section 502 hereof.
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“Supplemental Resolution” means any resolution supplemental to or amendatory of this
Resolution, adopted by the Authority in accordance with Article VIIL

“Surplus Fund” means the Surplus Fund established pursuant to Section 502 hereof.

“Tax Credit Bonds” means any Bonds with respeci to which the Authority has received a Counsel’s
Opinion to the effect that the Authority is entitled to receive payments by the United States Department
of the Treasury or other agency of the United States government in offset of the debt service on such
Bonds.

“Tax Credit Payments” means any amounts payable to the Authority by the United States
Department of the Treasury or other agency of the United States government with respect to Tax Credit
Bonds.

“Trustee” means Manufacturers and Traders Trust Company, Buffalo, New York, and its successor
or successors and any other person that may at any time be substituted in its place pursuant to this
Resolution.

“Variable Rate” means a rate of interest applicable to the Bonds, other than a fixed rate of interest
that applies to a particular maturity of the Bonds so long as that maturity of the Bonds remains Outstanding
or a rate of interest that may increase or decrease based upon the satisfaction of or failure to satisty certain
specified criteria.

“Variable Rate Taxable Index” means such index as, at the time, is in general use as a proxy for
short-term interest rates on debt obligations of state and local governments the interest on which is not
excluded from gross income for federal income tax purposes, as determined by an Authorized Officer.

“Variable Rate Tax-Exempt Index”” means such index as, at the time, is in general use as a proxy
for short-term interest rates on debt obligations of state and local governments the interest on which is
excluded from gross income for federal income tax purposes, as determined by an Authorized Officer.

SECTION 103. Interpretation. (A) In this Resolution, unless the context otherwise requires:

(1)  Articles and Sections referred to by number shall mean the corresponding Articles and
Sections of this Resolution.

(2) The terms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms, as used in this
Resolution, refer to this Resolution, and the term “hereafter” shall mean after, and the term
“heretofore” shall mean before, the date of this Resolution.

(3) Words of the masculine gender shall mean and include correlative words of the feminine
and neuter genders and words importing the singular number shall mean and include the
plural number and vice versa.

4 Words importing persons shall include firms, associations, partnerships (including limited
p gp

partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.
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Words importing the redemption or redeeming or calling of a Bond for redemption do not
include or connote the payment of such Bond at its stated maturity or the purchase of such
Bond.

Any headings preceding the texts of the several Articles and Sections of this Resolution,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference, and shall not constitute a part of this Resolution, nor shall they
affect its meaning, construction or effect.

Wherever in this Resolution the consent of the Trustee shall be required, such consent shall
include the consent of any person who shall at the time be the holder of all the Outstanding
Bonds, but only if there be such a person and if such person shall have consented within a
reasonable period of time.

This Resolution shall be deemed to be executed in the State and shall be governed by and
construed in accordance with the applicable laws of the State.

Any publication to be made under the provisions of this Resolution in successive weeks or
on successive dates may be made in each instance upon any business day of the week and
need not be made in the same Authorized Newspaper for any or all of the successive
publications but may be made in different Authorized Newspapers. If, because of the

_ temporary or permanent suspension of the publication or general circulation of any of the

Authorized Newspapers or for any other reason, it is impossible or impractical to publish
any notice pursuant to this Resolution in the manner herein provided, then such publication
in lieu thereof as shall be made by or with the approval of the Trustee shall constitute a
sufficient publication of such notice,

The date upon which any Sinking Fund Payment is required to be made pursuant to this
Resolution or a Supplemental Resolution authorizing the issuance and delivery of Bonds
shall be deemed to be the date upon which such Sinking Fund Payment is payable, and the
Outstanding Bonds to be retired by application of such Sinking Fund Payment shall be
deemed to be the Bonds entitled to such Sinking Fund Payment.

Any moneys, documents, securities, obligations or other items received by the Trustee
pursuant to the terms of this Resolution shall be deemed to have been received by the
Authority.

Any reference to the payment of a Bond shall be a reference to the payment of the principal
or Redemption Price, if any, thereof and interest thereon.

Whenever the Authority is named or referred to, it shall and shall be deemed to include its

successors and assigns whether so expressed or not. All of the covenants, stipulations, obligations and
agreements by or on behalf of, and other provisions for the benefit of, the Authority contained in this
Resolution shall bind and inure to the benefit of such successors and assigns and shall bind and inure to
the benefit of any officer, board, commission, authority, agency or instrumentality to whom or to which
there shall be transferred by or in accordance with law any right, power or duty of the Authority, or of its
successors or assigns; the possession of which is necessary or appropriate in order to comply with any
such covenant, stipulation, obligation, agreement or other provision hereof.
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(C)  Nothing in this Resolution expressed or implied is intended or shall be construed to confer
upon, or to give to, any person, other than the Authority, the Fiduciaries and the holders of the Bonds (and
of the coupons, if any, thereunto appertaining), any right, remedy or claim under or by reason of this
Resolution of any covenant, condition or stipulation thereof. All of the covenants, stipulations, promises
and agreements herein contained by and on behalf of the Authority, shall be for the sole and exclusive
benefit of the Authority, the Fiduciaries and the holders of the Bonds and the coupons thereunto
appertaining, if any. '

(D)  If any one or more of the covenants or agreements provided herein on the part of the
Authority or any Fiduciary to be performed should be contrary to law, then such covenant or covenants
or agreement or agreements, shall be deemed separable from the remaining covenants and agreements
hereof and shall in no way affect the validity of the other provisions of this Resolution or of the Bonds.
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ARTICLE 11 AUTHORIZATION AND ISSUANCE OF BONDS

SECTION 201. Authorization for Resolution. This Resolution is adopted by virtue of the Act and
pursuant to its provisions. The Authority has ascertained and hereby determines and declares that adoption
of this Resolution is necessary to carry out its purposes under the Act, that each and every act, matter,
thing or course of conduct as to which provision is made herein is necessary in order to carry out and
effectuate the corporate purposes of the Authority in accordance with the Act and to exercise the powers
given thereby and that each and every covenant or agreement herein contained and made is necessary,
useful or convenient in order to better secure the Bonds and are contracts or agreements necessary, useful
and convenient to carry out and effectuate its purposes under the Act.

SECTION 202. Resolution to Constitute Contract. In consideration of the purchase and
acceptance of the Bonds by those who shall hold the same from time to time, the provisions of this
Resolution shall be a part of the contract of the Authority with the holders of Bonds and shall be deemed
to be and shall constitute a contract between the Authority, the Trustee and the holders from time to time
of the Bonds and the coupons, if any, appertaining thereto. The pledge hereof and the provisions,
covenants and agreements herein set forth to be performed by or on behalf of the Authority shall be for
the equal benefit, protection and security of the holders of any and all of such Bonds and coupons, each
of which, regardless of the time or times of its issue or maturity, shall be of equal rank without preference,
priority or distinction over any other thereof except as expressly provided in this Resolution.

SECTION 203. Authorization of Bonds. In order to provide sufficient funds for the Capital Costs
of the Sewer System or for the purpose of refunding any of its Bonds, Bonds of the Authority are hereby
authorized to be issued from time to time without limitation as to amount except as herein provided or as
may be limited by law and such Bonds shall be issued subject to the terms, conditions and limitations
established in this Resolution and in one or more Series as hereinafter provided.

SECTION 204. Obligation of Bonds. This Resolution creates an issue of Bonds of the Authority
and creates a continuing pledge and lien to secure the full and final payment of the principal or Redemption
Price of and interest on all Bonds. The Bonds shall not be a debt of the State or the City, and neither the
State nor the City shall be liable thereon, nor shall the Bonds be payable out of any funds other than those
of the Authority provided hereunder and under the Act.

SECTION 205. Execution and Authentication. (A) After their authorization by a Supplemental
Resolution, Bonds of a Series may be executed by or on behalf of the Authority and delivered to the
Trustee for authentication. The Bonds shall be executed in the name and on behalf of the Authority by the
manual or facsimile signature of the Chairman and the corporate seal of the Authority (or a facsimile
thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced thereon, and attested by
the manual or facsimile signature of the Secretary of the Authority, or in such other manner as may be
required by law. In case any one or more of the officers or employees who shall have signed or sealed any
of the Bonds shall cease to be such officer or employee before the Bonds so signed and sealed shall have
been actually delivered, such Bonds may, nevertheless, be delivered as herein provided, and may be issued
as if the person who signed or sealed such Bonds had not ceased to hold such offices or be so employed.
Any Bond of a Series may be signed and on behalf of the Authority by such persons as at the actual time
of the execution of such Bond shall be duly authorized or hold the proper office in or employment by the
Authority, although at the date of the Bonds of such Series such person may not have been so authorized
to have held such office or employment. The coupons to be attached to the coupon Bonds and to Bonds
registered as to principal only of each Series shall be authenticated by the facsimile signature of the present
or any future Authorized Officer, or in such other manner as may be required by ‘law, and the Authority
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may adopt and use for that purpose the facsimile signature of any person or persons who shall have been
such officer at any time on or after the date of such Bond, notwithstanding that at the date of such Bond
such person may not have held such office or that at the time when such Bond shall be authenticated and
delivered or such coupons shall be attached such person may have ceased to hold such office.

(B)  The Bonds of each Series shall bear thereon a certificate of authentication, in the form set
forth in the Supplemental Resolution authorizing such Bonds, executed manually by the Trustee. No Bond
and no coupon thereunto appertaining shall be entitled to any right or benefit under this Resolution or shall
be valid or obligatory for any purpose until such certificate of authentication shall have been duly executed
by the Trustee. Such certificate of the Trustee upon any Bond executed on behalf of the Authority shall
be conclusive evidence that the Bond so authenticated and delivered under this Resolution and that the
holder thereof is entitled to the benefits hereof.

(C)  Except as otherwise provided herein, the Trustee, before authenticating and delivering any
Bonds with coupons appertaining thereto, shall cut off, cancel and destroy all matured coupons thereto
attached, except matured coupons for which payment in full has not been provided. However, when, as
permitted by law, such Bonds or Bonds registered as to principal only are issued in exchange for Bonds
registered as to both principal and interest of any Séries upon which interest is in default, as shown by the
records of the Trustee, such Bonds shall have attached thereto all coupons maturing after the date to which
interest has been paid in full, as shown by the records of the Trustee, and in case any interest installments
shall have been paid in part, appropriate notation shall be made on the coupons to evidence such fact.

SECTION 206. Conditions Precedent to Delivery of a Series of Bonds. All (but not less than all)
the Bonds of a Series other than Refunding Bonds shall be executed by the Authority for issuance and
delivered to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the Authority
or upon its order, but only upon the receipt by the Trustee of:

(A)  a Counsel’s Opinion to the effect that (1) the Authority has the right and power to adopt
this Resolution under the Act as amended to the date of such Opinion; (2) this Resolution has been duly
and lawfully adopted by the Authority, is in full force and effect, is valid and binding upon the Authority
and is enforceable against the Authority except as such enforceability may be limited by bankruptcy,
insolvency or other laws affecting creditors’ rights generally; (3) this Resolution creates the valid pledge
that it purports to create, of all Revenues and proceeds of Bonds on deposit in any of the Funds and
Accounts created hereunder, subject to the application thereof to the purposes and on the conditions
permitted by this Resolution; (4) the Bonds of such Series are valid and binding revenue obligations of
the Authority, enforceable in accordance with their terms and the terms of this Resolution except as limited
by bankruptcy, insolvency or other laws affecting creditors’ rights generally; and (5) upon the execution,
authentication and delivery thereof, the Bonds of such Series will have been duly and validly authorized
and issued in accordance with the Constitution and statutes of the State, including the Act as amended to
the date of such Opinion, and in accordance with this Resolution;

(B)  a written order as to the delivery of such Bonds, signed by an Authorized Officer;

(C)  acopy of the Supplemental Resolution authorizing such Series, certified by an Authorized
Officer, which shall specify:

(1 the authorized principal amount and Series designation of such Bonds;

(2) the purposes for which such Series is being issued, which shall be one or more of the
following: (i) the making of deposits into the Construction Fund, (ii) the making of deposits
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in the amounts, if any, required by this Resolution or such Supplemental Resolution into
the Net Revenue Fund or the Debt Reserve Fund, or both, or (iii) the refunding of any
Bonds;

whether a Series Debt Reserve Account is established securing such Series of Bonds, and,
if so, the Debt Reserve Requirement (which may be zero) and the terms and conditions
upon which a Reserve Fund Facility may be used to fund all or a portion of the Debt
Reserve Requirement;

the date, and the maturity date or dates, of the Bonds of such Series, each of which maturity
dates shall fall upon an Interest Payment Date;

the interest rate or rates of the Bonds of such Series, or the manner of determining such
rate or rates, and the Interest Payment Dates therefor;

the denominations of, and the manner of dating, numbering and lettering, the Bonds of
such Series, but such Bonds (other than EFC Bonds) shall be in the denomination of $1,000
each or in denominations of such multiple or multiples (including $1,000} thereof as may
be authorized by such Supplemental Resolution;

if the Bonds of such Series are Book Entry Bonds, a copy of the agreement between the
Authority and the Depository for such Bonds (unless the Trustee is a party to such
agreement);

if the Bonds of such Series are to constitute Subordinated Indebtedness, a statement to such
effect;

the Paying Agent and the place or places of payment of the Bonds of such Series or the
manner of appointing and designating the same;

the Redemption Prices, if any, and, subject to the provisions of Article VI, the redemption
terms for the Bonds of such Series;

the amount and due date of each Sinking Fund Payment, if any, for Bonds of like maturity
of such Series, but the due date of any Sinking Fund Payment shall fall upon an Interest
Payment Date;

if so determined by the Authority, provisions for the sale of the Bonds of such Series;

the forms of the Bonds of such Series, of the coupons to be attached to the coupon Bonds
of such Series and of the Trustee’s certificate of authentication and whether any Bonds of
such Series are to be issued as Book Entry Bonds and the Depository therefor; and

any other provisions deemed advisable by the Authority as shall not conflict with the
provisions hereof;

a Certificate of an Authorized Officer, dated as of the date of such delivery, stating that the

Authority has met the requirements of Section 714 with respect to such Series;

(E)

the amount of the proceeds of such Series to be deposited pursuant to Section 401 in any

Fund or Account held by the Trustee;
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(F) a Certificate of an Authorized Officer, dated as of the date of such delivery, stating that the
Authority is not in default in the performance of any of the covenants, conditions, agreements or provisions
contained in this Resolution; and

(G)  if a Credit Facility or Reserve Fund Facility is to be provided in connection with such
Bonds, such Credit Facility or Reserve Fund Facility;

(H)  such further documents and moneys as are required by the provisions of Article VIIl or any
Supplemental Resolution adopted pursuant to Article VIIL

SECTION 207. Conditions Precedent to Delivery of a Series of Refunding Bonds. (A) All
Refunding Bonds of a Series shall be executed by the Authority for issuance and delivered to the Trustee
and thereupon shall be authenticated by the Trustee and delivered to the Authority or upon its order, but
only upon the receipt by the Trustee of:

D the documents and moneys, if any, referred to in Paragraphs (A), (B), (C) and (F) of Section
206;

(2) irrevocable instructions to the Trustee, satisfactory to it, to give due notice of redemption
of all the Bonds to be refunded on a redemption date specified in such instructions;

(3) if the Bonds to be refunded are not to be redeemed within the next succeeding forty-five
days, irrevocable instructions to the Trustee, satisfactory to it, to give notice of redemption
of such Bonds, as provided in Article VI, on a specified date prior to their maturity;

(4) either (a) moneys (which may include all or a portion of the proceeds of the Refunding
Bonds to be issued) in an amount sufficient to effect payment at the applicable Redemption
Price of the Bonds to be refunded, together with accrued interest on such Bonds to the
redemption date, or (b) Investment Securities, as described in clause (2) or (b) of the
definition thereof in Section 102 (or obligations secured by such Investment Securities as
to the payment of both principal and interest), the principal of and interest on which when
due, together with the moneys (which may include all or a portion of the proceeds of the
Refunding Bonds to be issued), if any, contemporancously deposited with the Trustee, will
be sufficient to pay when due the applicable Redemption Price of the Bonds to be refunded,
together with accrued interest on such Bonds to the redemption date, which moneys or
Investment Securities shall be held by the Trustee or any one or more of the Paying Agents
in a separate account for the Bonds to be refunded irrevocably in trust hereunder; and

(5) Such further documents and moneys as are required by the provisions of Article VIII or
any Supplemental Resolution adopted pursuant to Article VIIL

(B)  Neither Investment Securities nor moneys deposited with the Trustee pursuant to Section
207(A)4) nor principal or interest payments on any such Investment Securities shall be withdrawn or
used for any purpose other than, but shall be held in trust for, the payment of the applicable Redemption
Price of the Bonds to be refunded, together with accrued interest on such Bonds to the redemption date,
and any cash received from such principal or interest payments, if not needed for such purpose, may be
applied to the payment of any obligations issued to provide funds for the acquisition of such Investment
Securities, but otherwise shall, to the extent practicable, be reinvested in such Investment Securities as are
described in clause (b) of Section 207(A)(4) maturing at times and in an amount sufficient to pay when
due the applicable principal or Redemption Price of such Bonds, together with such accrued interest.
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SECTION 208. Bond Anticipation Notes. Whenever the Authority shall authorize the issuance of
a Series of Bonds, the Authority may, by resolution, authorize the issuance of notes (and renewals thereof)
in anticipation of such Series. The principal of and interest on such notes and renewals thereof shall be
payable 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 and any such pledge shall have a priority over any other
pledge of such proceeds created by this Resolution. The Authority may also pledge the Revenues to the
payment of the interest on the principal of such notes. A copy of the resolution of the Authority
authorizing such notes, certified by an Authorized Officer of the Authority, shall be delivered to the
Trustee following its adoption, together with such other information concerning such notes as the Trustee
may reasonably request.

SECTION 209. Subordinate Lien Obligations. Nothing contained in this Resolution shall prohibit
or prevent, or be deemed or construed to prohibit or prevent, the Authority from authorizing and issuing
bonds, notes, certificates, warrants or other evidences or indebtedness for any corporate use or purpose
relating to the Sewer System payable as to principal and interest from the Revenues subject and
subordinate to the deposits and credits required to be made to the Operating Fund and to the payment of
Debt Service on any Senior Bonds, or from securing such bonds, notes, certificates, warrants or other
evidences of indebtedness the payment thereof by a lien and pledge on the Revenues junior and inferior
to the lien and pledge on Revenues herein created for the payment and security of the Senior Bonds and
to the lien and pledge on Revenues herein created for the payment of the Trustee’s reasonable fee and
reimbursement for reasonable expenses.

SECTION 210. Capital Appreciation Bonds. (A) A Supplemental Resolution providing for the
issuance of a Series of Bonds may provide that the payment of interest on any specified Bonds of the
Series shall be made only (1) at maturity, (2) at a specified time or times prior to maturity or upon earlier
redemption, by Sinking Fund Installment or otherwise, (3) at a specified time or times and thereafter on
each interest payment date until maturity, or (4) on each interest payment date until a specified time and
thereafter at specified time or times prior to maturity or upon earlier redemption, by Sinking Fund
Installment or otherwise. Any such Supplemental Resolution shall specify the Accreted Value on such
Bonds as of each interest payment date on the Bonds from the date of issue to maturity. The principal
amount of any such Bonds shall be deemed to be their Compounded Amount for all purposes of this
Resolution.

(B)  The principal and interest portions of the Accreted Value of Capital Appreciation Bonds
becoming due at maturity or by virtue of mandatory redemption requirements shall be included in the
calculations of accrued and unpaid and accruing interest or Principal Installments made under the
definition of Debt Service only from and after the date (the “Calculation Date™) that is one year prior to
the date on which such Accreted Value becomes so due, and the principal and interest portions of such
Accreted Value shall be deemed to accrue in equal daily installments from the Calculation Date to such
due date.

(C)  For the purposes of: (1) receiving payment of the Redemption Price if a Capital
Appreciation Bond is redeemed prior to maturity; or (2) receiving payment of a Capital Appreciation Bond
if the principal of all Bonds is declared immediately due and payable following an Event of Default; or
(3) computing the principal amount of Bonds held by the Bondholder of a Capital Appreciation Bond in
giving to the Authority any notice, consent, request or demand pursuant to the Resolution for any purpose
whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed to be its then-current
Accreted Value.
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SECTION 211. Put Bonds. A Supplemental Resolution providing for the issuance of a Series of
Bonds may provide for the repurchase or redemption of such Bonds, at the option of the holders of such
Bonds, by the Authority or its designee on a date or dates and with such notice as specified in the applicable
Supplemental Resolution. A repurchase or redemption pursuant to such provision shall not cause any
Bond so repurchased or redeemed to lose the benefit of any security hereunder. The repurchase or
redemption price shall be financed by the proceeds of resale of the repurchased Bonds, by the issuance of
refunding Bonds in accordance with this Article I1, by using moneys available therefor in the Redemption
Fund in accordance with Section 507, or by any other lawful means, or by a combination of the foregoing.
If Bonds of a Series are made subject to repurchase or redemption pursuant to this Section 211, Debt
Service shall be calculated hereunder by using the schedule of Debt Service that would apply if the option
were not exercised except to the extent the option has been exercised and the option price has been paid
(or provision for payment has been made pursuant to Section 1201). Nothing in this Section 211 shall be
deemed to preclude any repurchase or redemption of Bonds otherwise required or permitted by the terms
of this Resolution.

SECTION 212. Variable Rate Bonds. A Supplemental Resolution providing for the issuance of a
Series of Bonds may provide for the Bonds to bear interest at a variable, adjustable, convertible or other
similar rate or rates of interest. Any such Supplemental Resolution shall specify: (1) the manner of
determining the interest rate or rates and the frequency of change thereof; and (2) the maximum rate or
rates, if any, with respect to the conversion of such Bonds to Bonds bearing a fixed rate of interest and the
reconversion of such Bonds to bear interest at a variable rate. The method or methods for determining the
interest rate on Bonds bearing interest at a variable or similar rate of interest may include the selection of
such rate by a rate determination agent as provided in an agrecment between the Authority and such agent,
the utilization of an index or indices as described in the applicable Supplemental Resolution, or such other
standard or combination of standards set forth in the Supplemental Resolution.

SECTION 213. Credit Facilities. (A) In connection with the issuance of any Series of Bonds
hereunder, the Authority may obtain or cause to be obtained one or more Credit Facilities providing for
or securing payment of all or a portion of the principal installments or redemption price or premium, if
any, or interest due or to become due on such Bonds, providing for the purchase of such Bonds by the
Credit Issuer of such Credit Facility or providing funds for the purchase of such Bonds by the Authority.
In connection therewith, the Authority may enter into a Credit Facility Agreement with the Credit Issuer
of any such Credit Facility providing for, inter alia: (1) the payment of fees and expenses to such Credit
Issuer for the issuance of such Credit Facility; (2) the terms and conditions of such Credit Facility and the
Series of Bonds affected thereby; and (3) the security, if any, to be provided for the issuance of such Credit
Facility.

(B)  The Authority may secure such Credit Facility by a Credit Facility Agreement providing
for the purchase of the Series of Bonds secured thereby with such adjustments to the rate of mterest,
method of determining interest, maturity or redemption provisions as specified by the Authority in the
applicable Supplemental Resolution. The Authority may also provide for a Reimbursement Obligation in
a Credit Facility Agreement.

(C)  Any such Credit Facility shall be for the benefit of and secure such Series of Bonds or
portion thereof as specified in the applicable Supplemental Resolution.

SECTION 214. Separate Systems. Nothing contained in this Resolution shall prevent the
Authority from authorizing and issuing bonds, notes, warrants, certificates or other obligations or
evidences of indebtedness, other than Bonds, to acquire, construct, develop, compile or otherwise obtain
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any separate or other system as permitted by the Act, and any incidental properties to be constructed,
developed, compiled or otherwise acquired in connection therewith, which system shall be a separate
system and which bonds or other obligations or evidences of indebtedness shall be payable solely from
the revenues or other income derived from the ownership or operation of such system; provided, however,
that the Authority will not issue bonds, notes, warrants, certificates or other obligations or evidences of
indebtedness for the purpose of acquiring or constructing such a separate system unless and until a report
of a Rate Consultant shall be delivered to the Trustee to the effect that in the opinion of such Rate
Consuitant, the acquisition, construction or operation of such separate system will not result in a reduction
of the Revenues below the amounts covenanted by Section 709 to be maintained.

ARTICLEIII  GENERAL TERMS AND PROVISIONS OF BONDS

SECTION 301. Title and Date of Bonds. Subject to the provisions of Section 303, each Bond shall
be entitled “Sewer System Revenue Bond” and shall bear such additional letter or number and Series
designation as shall be determined in the Supplemental Resolution authorizing the Bonds of the Series of
which such Bond is one. The Bonds of each Series shall be dated as of and bear interest from the first day
of any month contemporaneous with or prior to or after its issuance, except, as permitted by law, in the
case of Bonds registered as to both principal and interest issued on or subsequent to the first Interest
Payment Date of such Series, which shall be dated and bear interest from the first day of a month
designated in such Supplemental Resolution, next preceding the Interest Payment Date next following the
date of delivery thereof, unless, as shown by the records of the Trustee, interest on such Bond shall be in
default, in which case such Bond registered as to both principal and interest may be dated as of the date
to which interest has been paid in full on the Bonds surrendered in exchange for such Bond and such Bond
shall bear interest from such date, except to the extent that interest on such Bond after such date shall have
been paid in part.

SECTION 302. Principal Installment and Interest Payment Dates. The date upon which any
principal installment with respect to a Series of Bonds is payable shall be the first day of any month or
months designated in the Supplemental Resolution authorizing such Series. Interest on each Bond shall
be payable beginning not more than twenty-four months after its date and monthly or semiannually
thereafter as designated in such Supplemental Resolution.

SECTION 303. Legends. The Bonds of each Series shall contain or have endorsed thereon a
statement to the effect that such Bond is not a debt of the State or the City and neither the State nor the
City is liable thereon, nor is such Bond payable out of any funds other than those of the Authority provided
under the Resolution and the Act, and may contain or have endorsed thereon such provisions,
specifications and descriptive words not inconsistent with the provisions of this Resolution as may be
necessary or desirable to comply with custom or otherwise as may be determined by the Authority prior
to delivery thereof.

SECTION 304. Place and Medium of Payment. Each Bond shall be payable at the principal or
corporate trust office of each Paying Agent appointed or provided for such Bond in any coin or currency
of the United States of America that at the time of payment is legal tender for the payment of public and
private debts.

SECTION 305. Form and Denomination; Payment of Interest. The Bonds of each Series may be
issued in the form of coupon Bonds in denominations of $1,000 or any multiple thereof, registrable as to
principal only and may also be issuable in the form of fully registered Bonds without coupons, in
denominations of $1,000 or any multiple thereof. Coupon Bonds shall be in form initially payable to bearer
with one or more coupons attached for each installment of interest thereon, but may be made registrable
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as to principal only in the manner provided in Section 307. Coupon Bonds shall be payable as to interest
only according to the tenor and upon presentation and surrender of the coupons appertaining thereto as
they severally become due. Interest on fully registered Bonds shall be payable to the registered owner as
shown on the registry books of the Authority kept for such purpose at the office of the Trustee.

SECTION 306. Interchangeability of Bonds. (A) Coupon Bonds, upon surrender thereof at the
principal or corporate trust office of the Trustee with all unmatured coupons attached, may, at the option
of the holder thereof, and upon payment by such holder of any charges that the Authority or the Trustee
may make as provided in Section 308, be exchanged for an equal aggregate principal amount of fully
registered Bonds of the same Series and maturity of any authorized denominations.

(B)  Fully registered Bonds, upon surrender thereof at the principal or corporate trust office of
the Trustee with a written instrument of transfer satisfactory to the Trustee, duly executed by the registered
owner or his duly authorized attorney, may at the option of the registered owner thereof, and upon payment
by such registered owner of any charges that the Trustee may make as provided in Section 308, be
exchanged for an equal aggregate principal amount of coupon Bonds of the same Series and maturity with
appropriate coupons attached, or of fully registered Bonds of the same Series and maturity, of any of the
authorized denominations.

SECTION 307. Negotiability, Transfer and Registry. (A) Title to any coupon Bond, except when
it is registered as to principal otherwise than to bearer, and to any coupons appertaining thereto, shall pass
by delivery as negotiable instruments payable to bearer. Any coupon Bond may be registered as to
principal only on the books of the Authority at the principal or corporate trust office of the Trustee, upon
presentation thereof at said office and the payment of a charge sufficient to reimburse the Authority or the
Trustee for any tax, fee or other governmental charge required to be paid with respect to such registration,
and such registration shall be noted on such Bond. After said registration, no transfer thereof shall be valid
unless made on said books at the request of the registered owner in person or by his attorney duly
authorized in writing and similarly noted on such Bond, but such Bond and coupons appertaining thereto,
if any, may be discharged from registration by being in like manner transferred to bearer, after which it
shall again be transferable by delivery, and from time to time, be registered or discharged from registration
in the same manner. Registration of any coupon Bond as to principal only, however, shall not affect the
negotiability by delivery of the coupons appertaining to such Bond, but every such coupon shall continue
to pass by delivery and shall remain payable to bearer.

(B)  Each fully registered Bond shall be transferable only upon the books of the Authority,
which shall be kept for the purpose at the principal office of the Trustee, by the registered owner thereof
in person or by his attorney duly authorized in writing, upon surrender thereof together with a written
instrument of transfer satisfactory to the Trustee duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of any such registered Bond and the payment by the registered
owner of a fee sufficient to pay the cost of such transfer, the Authority shall issue in the name of the
transferee a new fully registered Bond or Bonds, or, at the option of the transferee, coupon Bonds with
appropriate coupons attached, of the same aggregate principal amount and Series and maturity as the
surrendered Bond.

(C)  As to any coupon Bond registéred as to principal only or as to any fully registered Bond,
the person in whose name the same shall be registered upon the books of the Authority may be deemed
and treated as the absolute owner thereof, whether such Bond shall be overdue or not, for all purposes,
except for the purpose of receiving payment of coupons and payment of, or on account of, the principal
or Redemption Price, if any, of such Bond shall be made only to, or upon the order of, such registered
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owner thereof, but such registration may be changed as above provided. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so
paid. The Authority and any Fiduciary may deem and treat the bearer of any coupon as the absolute owner
thereof, whether such coupon shall be overdue or not, for the purpose of receiving payment thereof and
for all other purposes whatsoever, and may deem and treat the bearer of any coupon Bond or the person
in whose name any such Bond for the time being shall be registered upon the books of the Authority, as
the absolute owner of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving
payment of the principal or Redemption Price, if any, thereof and for all other purposes whatsoever except
for the purpose of receiving payment of coupons, and neither the Authority, nor the Trustee nor any Paying
Agent shall be affected by any notice to the contrary. The Authority and each Fiduciary may deem and
treat the person in whose name any Bond shall be registered upon the books of the Authority 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 Bonds
and for all other purposes, and all such payments so made to any such registered owner or upon his order
shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum
or sums s0 paid, and neither the Authority nor any Fiduciary shall be affected by any notice to the contrary.
The Authority agrees to indemnify and save each Fiduciary harmless from and against any and all loss,
cost, charge, expense, judgment or liability incurred by it, acting in good faith and without negligence
under this Resolution, in so treating any such bearer or registered owner.,

SECTION 308. Regulations With Respect to Exchanges and Transfers. (A) In all cases in which
the privilege of exchanging Bonds or transferring registered Bonds is exercised, the Authority shall
execute and the Trustee shall authenticate and deliver Bonds in accordance with the provisions of this
Resolution. All fully registered Bonds surrendered in any such exchanges or transfers shall forthwith be
cancelled by the Trustee. All Bonds and the coupons appertaining to such Bonds, if any, surrendered in
any such exchanges or transfers may, in the Trustee’s discretion, be retained in the possession of the
Trustee for the purpose of reissuance upon subsequent exchanges, and the Trustee, prior to the reissuance
of any such Bonds, shall detach therefrom and cancel all matured coupons.

(B)  For every such exchange or transfer of Bonds whether temporary or definitive, the
Authority or the Trustee may, as a condition precedent to the privilege of making such exchange or
transfer, make a charge sufficient to reimburse it for any tax, fee or other governmental charge required
to be paid with respect to such exchange or transfer, and, except (i) with respect to the delivery of definitive
Bonds in exchange for temporary Bonds, (ii) in the case of a Bond issued upon the first exchange or
transfer of a Bond or Bonds hereunder, or (iii) as otherwise provided herein, may charge the person
requesting such exchange or transfer a sum sufficient to pay the cost of preparing each new Bond issued
upon such exchange or transfer. Neither the Authority nor the Trustee shall be required to transfer or
exchange Bonds of any Series for a period of forty-five days next preceding an Interest Payment Date on
the Bonds of such Series or next preceding the first giving of any notice of redemption or to transfer or
exchange any Bonds previously called for redemption.

SECTION 309. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond shall become
mutilated or be destroyed, stolen or lost, the Authority shall execute, and thereupon the Trustee shall
authenticate and deliver, a new Bond (with appropriate coupons attached in the case of coupon Bonds) of
like Series, maturity and principal amount as the Bond and attached coupons, if any, so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond and attached coupons, if any, or in lieu of and substitution for the
Bond and coupons, if any, destroyed, stolen or lost, upon filing with the Trustee evidence satisfactory to
the Authority and the Trustee that such Bond and attached coupons, if any, have been destroyed, stolen or
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lost and proof of ownership thereof, and upon furnishing the Authority and the Trustee with indemnity
satisfactory to them and complying with such other reasonable regulations as the Authority and the Trustee
may prescribe and paying such expenses as the Authority and Trustee may incur. All Bonds and coupons
so surrendered to the Trustee shall be cancelled by it. Any such new Bonds or coupons issued pursuant to
this Section 309 in substitution for Bonds or coupons alleged to be destroyed, stolen or lost shall constitute
original additional contractual obligations on the part of the Authority, whether or not the Bonds or
coupons so alleged to be destroyed, stolen or lost be at any time enforceable by anyone, and shall be
equally secured by and entitled to equal and proportionate benefits with all other Bonds and coupons
issued under this Resolution, in any moneys or securities held by the Authority or the Fiduciaries for the
benefit of the Bondholders.

SECTION 310. Preparation of Definitive Bonds, Temporary Bonds. (A) Until the definitive Bonds
of any Series are prepared, the Authority may execute, in the same manner as is provided in Section 301,
and, upon the request of the Authority, the Trustee shall authenticate and deliver, in lieu of definitive
Bonds, but subject to the same provisions, limitations and conditions as the definitive Bonds except as to
the denominations thereof and as to interchangeability and registration of Bonds, as permitted by law, one
or more temporary Bonds (which may be registrable as to principal and interest) substantially of the tenor
of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued, but with or without
coupons, in such denominations as may be authorized by the Authority, and with such omissions,
insertions and variations as may be appropriate to temporary Bonds. The installments of interest payable
on such temporary Bonds in coupon form shall be payable only upon the presentation and surrender of
the coupons therefor attached thereto or upon presentation of such temporary Bonds for notation thereon
of the payment of such interest. The Authority at its own expense shall prepare and execute and, upon the
surrender therefor of such temporary Bonds (with all unmatured coupons, and all matured coupons for
which no payment or only partial payment has been provided, attached) the Trustee shall authenticate and,
without charge to the holder thereof, deliver in exchange therefor, definitive coupon Bonds, with
appropriate coupons attached, or at the option of the holder, as permitted by law, or definitive registered
Bonds as to both principal and interest, of the same aggregate principal amount, Series and maturity as
the temporary Bonds surrendered. Until so exchanged the temporary Bonds shall in all respects be entitled
to the same benefits and security as definitive Bonds authenticated and issued pursuant to this Resolution.

(B)  If the Authority shall authorize the issuance of temporary Bonds in more than one
denomination, the holder of any temporary Bond or Bonds may, at his option, surrender the same to the
Trustee in exchange for another temporary Bond or Bonds of like aggregate principal amount, Series and
maturity of any other authorized denomination or denominations, and thereupon the Authority shall
execute and the Trustee shall authenticate and, in exchange for the temporary Bond or Bonds so
surrendered and upon payment of the taxes, fees and charges provided for in Section 308, shall deliver a
temporary Bond or Bonds of like aggregate principal amount, Series and maturity in such other authorized
denomination or denominations as shall be requested by such holder.

(C)  All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds
or for a definitive Bond or Bonds shall be forthwith cancelled by the Trustee.

SECTION 311. Cancellation and Destruction of Bonds or Coupons. All Bonds paid or redeemed
either at or before maturity, together with all unmatured coupons, if any, appertaining thereto, shall be
delivered to the Trustee or any Paying Agent when such payment or redemption is made, and such Bonds
and coupons, together with all Bonds purchased by the Trustee, shall thereupon be promptly cancelled.
All interest coupons shall be promptly cancelled upon their payment by the Trustee or any Paying Agent.
Bonds and coupons that have been cancelled by the Authority or any Paying Agent shall be promptly
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delivered to the Trustee. Bonds and coupons so cancelled may, at any time be cremated or otherwise
destroyed by the Trustee, which shall execute a certificate of cremation or destruction in duplicate by the
signature of one of its authorized officers describing the Bonds and coupons so cremated or otherwise
destroyed, and one executed Certificate shall be filed with the Authority and the other executed Certificate
shall be retained by the Trustee.,

SECTION 312. Book Entry Bonds. (A) Anything herein to the contrary notwithstanding, Bonds
may be authorized and issued as Book Entry Bonds in accordance with the Supplemental Resolution
autherizing such Bonds.

(B)  For all purposes of this Resolution, the Bondholder of a Book Entry Bond shall be the
Depository therefor and neither the Authority nor the Trustee shall have responsibility or any obligation
to the beneficial owner of such Bond or to any direct or indirect participant in such Depository. Without
limiting the generality of the foregoing, neither the Authority nor the Trustee shall have any responsibility
or obligation to any such participant or to the beneficial owner of a Book Entry Bond with respect to (i)
the accuracy of the records of the Depository or any participant with respect to any beneficial ownership
interest in such Bond, (ii) the delivery to any participant of the Depository, the beneficial owner of such
Bond or any other person, other than the Depository, of any notice with respect to such Bond, including
any notice of the redemption thereof, or (iii) the payment to any participant of the Depository, the
beneficial owner of such Bond or any other person, other than the Depository, of any amount with respect
to the principal or Redemption Price of, or interest on, such Bond. The Authority and the Trustee may
treat the Depository therefor as the absolute owner of a Book Entry Bond for the purpose of (x) payment
of the principal or Redemption Price of and interest on such Bond (y) giving notices of redemption and of
other matters with respect to such Bond, (z) registering transfers with respect to such Bond, and for all
other purposes whatsoever. The Trustee shall pay all principal or Redemption Price of and interest on
such Bond, only to or upon the order of the Depository, and all such payments shall be valid and effective
to fully satisfy and discharge the Authority’s obligations with respect to such principal or Redemption
Price and interest to the extent of the sum or sums so paid. No person other than the Depository shall
receive 2 Bond or other instrument evidencing the Authority’s obligation to make payments of the
principal or Redemption Price thereof, and interest thereon.

(C)  Anything herein to the contrary notwithstanding, payment of the Redemption Price of Book
Entry Bonds which are redeemed prior to maturity may be paid to the Depository by wire transfer.
Payment of the Redemption Price of Book Entry Bonds of like Series, maturity and tenor which are
redeemed in part may be made without surrender of such Bonds to the Trustee; provided, however, that
the principal of such Bonds at the maturity date thereof or the Redemption Price of Book Entry Bonds of
like Series, maturity and tenor which are redeemed in whole shall be paid only upon presentation and
surrender of such Bonds to the Trustee.

(D)  The Authority, in its sole discretion and without the consent of the Trustee, the beneficial
owner of a Book Entry Bond or any other person, may terminate the services of the Depository with
respect to such Book Entry Bond if the Authority determines that (i) the Depository is unable to discharge
its responsibilities with respect to such Bonds or (ii) a continuation of the requirement that all of the
Outstanding Bonds of like Series issued in book entry form be registered in the registration books of the
Authority in the name of the Depository is not in the best interest of the beneficial owners of such Bonds,
and the Authority shall terminate the services of the Depository upon receipt by the Authority and the
Trustee of written notice from the Depository that it has received written requests that such Depository be
removed from its participants having beneficial interest, as shown in the records of the Depository, in an
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aggregate amount of not less than a majority in principal amount of the then Outstanding Bonds for which
- the Depository is serving as Depository.

(E)  Upon the termination of the services of a Depository with respect to a Book Entry Bond,
or upon the resignation of a Depository with respect to a Book Entry Bond, after which no substitute
securities depository willing to undertake the functions of such Depository can be found that, in the
opinion of the Authority, is able to undertake such functions upon reasonable and customary terms, such
Bonds shall no longer be registered in the registration books kept by the Trustee in the name of a
Depository, but may be registered in the name or names Bondholders transferring or exchanging such
Bonds shall designate, in accordance with the provisions of this Article III. Notwithstanding the
foregoing, the Authority will use reasonable best efforts to identify a suitable securities depository willing
to undertake the functions of the Depository upon reasonable and customary terms.

ARTICLEIV  APPLICATION OF BOND PROCEEDS AND OTHER AMOUNTS

SECTION 401. Application of Bond Proceeds, Accrued Interest and Premium. (A) The proceeds
of sale of any Series of Bonds other than Refunding Bonds shall, as soon as practicable upon the delivery
thercof by the Trustee pursuant to Section 206, be applied as follows:

(1) the amount, if any, necessary to cause the amount on deposit in any Series Debt Reserve
Account in the Debt Reserve Fund securing such Bonds to equal the Sertes Debt Reserve
Requirement with respect to such Bonds at the time of such delivery shall be deposited in
the Debt Reserve Fund and allocated to such Series Debt Reserve Account; and

(2) the balance remaining after such deposit has been made shall be deposited in the separate
account of the Construction Fund established for the Project to be financed with the
proceeds of such Bonds or shall be deposited in any Fund or Account or applied in any
other manner as shall be determined in the Supplemental Resolution authorizing the
issuance of such Bonds.

(B)  Upon the delivery of the Bonds by the Trustee, the amount, if any, received at such time
as a premium above the aggregate principal amount of such Bonds shall be deposited in the Operating
Fund or in an Account of the Construction Fund, as specified in the Certificate of an Authorized Officer,
and the amount, if any, received as accrued interest shall be deposited in the Capitalized Interest Account
of the Construction Fund established for such Bonds.

SECTION 402. Application of Proceeds of Refunding Bonds. The proceeds of the sale of the
Bonds of a series of Refunding Bonds shall be deposited in the Redemption Fund or shall be applied as
otherwise provided in the Supplemental Resolution authorizing the issuance of such Bonds.
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ARTICLE V FUNDS AND ACCOUNTS

SECTION 501. The Pledge Effected by this Resolution. There are hereby pledged for the payment
of the Bonds, in accordance with their terms and the provisions of this Resolution, subject only to the
provisions of this Resolution permitting the application thereof for or to the purposes and on the terms and
conditions herein set forth: (A) all Revenues (except any investment earnings on any Funds or accounts
of the Authority that are on deposit in the Rebate Fund or that are required to be deposited therein for
rebate to the United States of America pursuant the provisions of the Code in order to comply with the
Authority’s covenants in any Supplemental Resolution for such Series of Bonds so as to ensure that
interest on any Bonds that are issued as tax exempt obligations continues to be excludable from gross
income under the Code), (B) all Funds and any Accounts (except amounts in the Rebate Fund and any
Account of the Construction Fund held by EFC as provided in Section 502(B) hereof, which Account shall
secure only the Series of Bonds to which it relates), and (C) all other moneys, securities and other funds
to be received, held or set aside by the Authority or by any Fiduciary pursuant to this Resolution. This
pledge shall be valid and binding from the time when it is made, and the Revenues, moneys, securities
and other funds so pledged and then or thereafter received by the Authority shall immediately be subject
to the lien of such pledge without any physical delivery or further act. The lien of such pledge and the
obligation to perform the contractual provisions herein contained shall have priority over any or all other
obligations and liabilities of the Authority, except that such lien shall be subordinate to and inferior to the
cost of operation and maintenance of the Sewer System, and shall be valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the Authority, irrespective of
whether such parties have notice thereof. The lien securing Subordinate Indebtedness shall bé subordinate
to and inferior to the lien securing the Senior Bonds hereunder.

SECTION 502. Establishment of Funds and Accounts. (A) The Authority hereby establishes and
creates the following special trust funds:

(1) Construction Fund;
(2)  Net Revenue Fund,
(3) Debt Service Fund,

(4)  Debt Reserve Fund, in which there shall be established: (a) a Series Debt Reserve Account
for all Series of Common Debt Reserve Secured Bonds; and (b) as applicable, a Series
Debt Reserve Account for each Series of Bonds that has a Separate Series Debt Reserve
Requirement;

(5) Redemption Fund,;

(6) Subordinated Indebtedness Fund;
(D Surplus Fund; and

(8) Rebate Fund.

(B)  All of said Funds shall be held by the Trustee; provided, however, that EFC may hold any
Account of the Construction Fund related to a particular Series of EFC Bonds to the extent set forth in the
Supplemental Resolution authorizing such Series of EFC Bonds. All moneys or securities deposited with
the Trustee or any Depositary Bank pursuant to this Resolution or with EFC pursuant to this Section
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502(B) shall be held in trust and applied only in accordance with the provisions hereof and shall be
considered trust funds for the purposes of this Resolution.

(C)  The Trustee shall, at the request of the Authority, establish within any Fund such Accounts
as shall be designated in a Supplemental Resolution or the written instructions of an Authorized Officer
and shall in like manner establish within any Account such sub-accounts for the purposes of such Accounts
as shall be so designated.

(D) In addition to the Funds held by the Trustee, the Authority shall establish a Capital
Improvement Fund, an Operating Fund and a Rate Stabilization Fund, which shall be held by one or more
Depositaries designated by and under the supervision of the Authority. The Capital Improvement Fund
shall be used for the payment of Capital Costs of the Sewer System. The Operating Fund shall be used for
the collection of Revenues and the payment of Operating Expenses and shall provide amounts for deposit
in the Net Revenue Fund as provided in Section 504. The Rate Stabilization Fund shall be used to manage
the receipt of Revenues and payment of expenses by the Authority. The Authority may at any time transfer
amounts on deposit in the Capital Improvement Fund, the Operating Fund and the Rate Stabilization Fund
to the Net Revenue Fund for application in accordance with Sections 504(B), 504(D) and 504(E).

SECTION 503. Construction Fund. (A) The Authority shall establish within the Construction
Fund a separate Account for each Project for which a Series of Bonds is issued. There shall be deposited
from time to time in the applicable Account of the Construction Fund any amount required to be deposited
therein pursuant to this Resolution and any Supplemental Resolution and any other amounts received and
determined to be deposited therein from time to time that are not otherwise required to be applied in
accordance with this Resolution.

(B)  Amounts in each separate Account of the Construction Fund shall be expended only: (1)
to pay Capital Costs of the Project for which such account was established; (2) if the Supplemental
Resolution authorizing a Series of Bonds provides for a Capitalized Interest Account for such Bonds, to
pay interest on such Bonds from such Capitalized Interest Account; and (3) to the extent that the amounts
in any other Fund or Account are insufficient or unavailable therefor, to pay the principal of and interest
on the Bonds of such Series when due, but in the case of (3) above only in the event that there shall have
been filed with the Trustee: (a) a Certificate of an Authorized Officer in form and substance satisfactory
to the Trustee stating that the Revenues expected to be received thereafter together with such other
specified amounts as are expected to be made available therefor by the Authority will be insufficient to
pay in full all Outstanding Bonds when and as the same shall become due in accordance with their terms
and in reasonable detail, the basis for such certification; and (b) a Counsel’s Opinion that such payment
will not result in a violation of any existing law.

(C)  The Authority shall submit to the Trustee or EFC, as applicable, monthly a requisition
setting forth the amount and, in reasonable detail, itemizing the Capital Costs of any Project and interest
expected to be paid in the following month from the Account, including the Capitalized Interest Account,
in the Construction Fund established for such Project, together with a Certificate of an Authorized Officer
identifying such requisition and stating that the amount to be withdrawn from such Account pursuant to
such requisition is a proper charge thereon. The Trustee or EFC, as applicable, shall thereafter advance to
the Authority at the beginning of each month the amount shown in such requisition. The Authority may
at any time or from time to time as necessary submit to the Trustee or EFC, as applicable, a supplemental
requisition and Certificate of an Authorized Officer in conformity with the foregoing requirements, and
upon receipt thereof the Trustee or EFC, as applicable, shall promptly advance to the Authority the amount
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specified in such supplemental requisition. All moneys so received by the Authority from each Account
shall be applied to the payment of the Capital Costs of the Project for which such Account was established.

(D)  The Trustee or EFC, as applicable, shall, upon written instruction of an Authorized Officer,
transfer any amount of the proceeds of Bonds remaining in any Account of the Construction Fund to the
Capital Improvement Fund or the Debt Reserve Fund, but only upon receipt of the Certificate of an
Authorized Officer stating that all Capital Costs theretofore incurred in connection with the Project for
which such Account was established and interest payable from any Capitalized Interest Account
established for such Project have been paid or duly provided for. In lieu of making such transfer the
Authority may, by delivering to the Trustee or EFC, as applicable, written instructions of an Authorized
Officer, direct the Trustee or EFC, as applicable, to apply such amounts to the redemption of Bonds in
accordance with the provisions of Article VI. Notwithstanding the foregoing, any such excess proceeds in
a Construction Fund Account held by EFC will, if directed by EFC, be applied either to restore any Series
Debt Reserve Account relating to the Series of EFC Bonds to which such Construction Fund Account
relates or to the Debt Service Fund to pay debt service on the Series of EFC Bonds to which such
Construction Fund Account relates,

SECTION 504. Net Revenue Fund. (A) The Authority shall cause all Revenues to be deposited
promptly in the Operating Fund, except as otherwise expressly provided herein. As soon as practicable
atter the twenty-fifth day of each month, after reserving therein any amount deemed necessary to provide
a reserve for the payment of the following month’s Operating Expenses based on the Annual Budget (as
the same may be amended as provided in Section 707 hereof), the balance remaining in the Operating
Fund shall be paid to the Trustee for deposit in the Net Revenue Fund.

(B)  The Trustee shall transfer from the Net Revenue Fund to the Debt Service Fund, no later
than the last day of the month in which the Authority makes a payment to the Trustee in accordance with
Section 504{A), an amount for each Series of Outstanding Senior Bonds equal to the sum of: (1) an amount
equal to 1/6 of the amount of interest falling due on the Bonds of such Series on the next Interest Payment
Date, or such other proportionate amount as shall be necessary to ensure monthly deposits for the payment
in full of interest on the next Interest Payment Date, as set forth in the Supplemental Resolution authorizing
such Series; and (2) an amount equal to 1/12 of the amount of principal falling due on the next date upon
which an installment of principal (including a Sinking Fund Installment) falls due on the Bonds of such
Series, or such other proportionate amount as shall be necessary to ensure monthty deposits for the
payment in full of principal (including a Sinking Fund Installment) on such date, as set forth in the
Supplemental Resolution authorizing such Series. In making the credits required by this Section 504(B),
any amounts required to be credited to the Debt Service Fund or otherwise paid to a Paying Agent
representing accrued interest received on the sale of Bonds, interest capitalized from the proceeds of the
Bonds of the Series, any earnings on moneys in the Debt Service Fund and any other transfers and credits
otherwise made or required to be made to the Debt Service Fund or otherwise paid to a Paying Agent shall
be taken into consideration and allowed for.

(C)  The Trustee shall pay out of the Net Revenue Fund to the Authority for deposit in the
Operating Fund at any time or from time to time the amount specified in a Certificate of an Authorized
Officer of the Authority as necessary for the payment of Operating Expenses due to the insufficiency of
amounts available for such purpose in the Operating Fund.

(1) On or before the last day of each month, the Trustee shall apply amounts then on deposit
in the Net Revenue Fund to the making of the following payments or transfers, but only to the extent
available and in the order specified below:
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There shall be transferred to the Debt Reserve Fund the amounts, if any, required pursuant
to Section 506(C) with respect to Series Debt Reserve Accounts securing Senior Bonds.

If the Trustee receives a written direction from an Authorized Officer, there shall be
transferred to the Operating Fund the amount, if any, specified in such written direction as
necessary to cause the amount on deposit in the Operating Fund to equal the Operating
Reserve Requirement.

There shall be transferred to the Subordinated Indebtedness Fund an amount for each Series
of Outstanding Subordinated Indebtedness equal to the sum of: (a) an amount equal to 1/6
of the amount of interest falling due on the Bonds of such Series on the next Interest
Payment Date, or such other proportionate amount as shall be necessary to ensure monthly
deposits for the payment in full of interest on the next Interest Payment Date, as set forth
in the Supplemental Resolution authorizing such Series; and (b) an amount equal to 1/12
of the amount of principal falling due on the next date upon which an installment of
principal (including a Sinking Fund Installment) falls due on the Bonds of such Series, or
such other proportionate amount as shall be necessary to ensure monthly deposits for the
payment in full of principal (including a Sinking Fund Installment) on such date, as set
forth in the Supplemental Resolution authorizing such Series. In making the credits
required by this Section 504(D)(3), any amounts required to be credited to the Subordinated
Indebtedness Fund or otherwise paid to a Paying Agent representing accrued interest
received on the sale of Bonds, interest capitalized from the proceeds of the Bonds of the
Series, any earnings on moneys in the Subordinated Indebtedness Fund and any other
transfers and credits otherwise made or required to be made to the Subordinated
Indebtedness Fund or otherwise paid to a Paying Agent shall be taken into consideration
and allowed for.

There shall be transferred to the Debt Reserve Fund the amounts, if any, required pursuant
to Section 506(C) with respect to Series Debt Reserve Accounts securing Subordinated
Indebtedness.

On or before the last day of each Fiscal Year, after making all of the payments and transfers

described in Sections 504(B), (C) and (D) above, the Trustee shall apply amounts then on deposit in the
Net Revenue Fund to the making of the following payments or transfers, but only to the extent available
and in the order specified below:

(D

(2)

€)

(F)
Section 504.

There shall be transferred to the Capital Improvement Fund an amount equal to the
Renewal and Extension Requirement for such Fiscal Year.

There shall be transferred to the Rate Stabilization Fund the amount, if any, designated in
a Certificate of an Authorized Officer.

Any amount remaining after the above payments or transfers have been made shall be-
deposited in the Surplus Fund.

No amounts shall be withdrawn from the Net Revenue Fund except as provided in this

SECTION 505. Debt Service Fund. (A) The Trustee shall pay out of the Debt Service Fund to the
respective Paying Agents for any of the Bonds (1) on or before each Interest Payment Date, the amounts
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required for the payment of principal, if any, and interest due on the Outstanding Bonds on such date and
(2) on or before the day preceding the redemption date or date of purchase, the amounts required for the
payment of accrued interest on Bonds redeemed or purchased for retirement unless the payment of such
accrued interest shall be otherwise provided for, and in each such case, such amounts shall be applied by
such Paying Agents to such payments.

(B)  The amounts accumulated in the Debt Service Fund for each Sinking Fund Payment may,
and if so directed by an Authorized Officer shall, be applied (together with amounts with respect to interest
on the Bonds for which such Sinking Fund Payment was established) by the Trustee prior to the forty-
fifth day preceding the due date of such Sinking Fund Payment as follows:

(1) to the purchase of Bonds of the Series and maturity for which such Sinking Fund Payment
was established, at prices (including any brokerage and other charges) not exceeding the
Redemption Price payable for such Bonds when such Bonds are redeemable by application
of such Sinking Fund Payment plus unpaid interest accrued to the date of purchase, such
purchases to be made in such manner as the Trustee shall determine; or

(2) to the redemption of such Bonds pursuant to Article VI, if then redeemable by their terms,
at or below the Redemption Price referred to in clause (1) hereof.

(C)  Upon the purchase or redemption of any Bond pursuant to Section 505(B), an amount equal
to the principal amount of the Bond so purchased or redeemed shall be credited toward the next Sinking
Fund Payment thereafter to become due with respect to Bonds of the same Series and maturity and the
amount of any excess of the amounts so credited over the amount of such Sinking Fund Payment shall be
credited against future Sinking Fund Payments in direct chronological order. The portion of any Sinking
Fund Payment remaining after the crediting thereto of any such amounts and of any amounts to be credited
thereto as provided in Section 507(B) (or the original amount of any such Sinking Fund Payment if no
such amount shall have been credited toward the same) shail constitute the unsatisfied balance of such
Sinking Fund Payment for the purpose of calculation of Sinking Fund Payments due on a future date.

(D)  As soon as practicable after the forty-fifth day preceding the due date of any such Sinking
Fund Payment, the Trustee shall proceed to call for redemption, pursuant to Section 603, on such due date,
Bonds of the Series and maturity for which such Sinking Fund Payment was established in such amount
as shall be necessary to complete the retirement of the principal amount specified for such Sinking Fund
Payment of the Bonds of such Series and maturity. The Trustee shall so call such Bonds for redemption
whether or not it then has moneys in the Debt Service Fund sufficient to pay the applicable Redemption
Price thereof on the Redemption Date. The Trustee shall pay out of the Debt Service Fund (and, to the
extent it does not have moneys in the Debt Service Fund sufficient to pay the applicable Redemption Price,
out of the Net Revenue Fund) to the appropriate Paying Agents on or before each such Redemption Date,
the amount required for the redemption of the Bonds so called for redemption and such amount shall be
applied by such Paying Agents to such redemption.

SECTION 506. Debt Reserve Fund. (A) There shall be deposited in the Debt Reserve Fund all
amounts required to be deposited therein pursuant to this Resolution and any other amounts received and
determined to be deposited therein by the Authority. The Series Debt Reserve Account maintained for all
Common Debt Reserve Secured Bonds shall be funded at all times to the Common Debt Reserve
Requirement, and each other Series Debt Reserve Account shall be funded at all times to the applicable
Separate Series Debt Reserve Requirement as set forth in the applicable Supplemental Resolution.
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(B)  Amounts on deposit in each Series Debt Reserve Account shall be applied, to the extent
other funds are not available therefor in the Net Revenue Fund, to pay the principal of and Sinking Fund
Payments, if any, and interest on the Bonds secured by such Series Debt Reserve Account when due,
whether by call for redemption or otherwise. Whenever on any valuation date as provided in Section
514(A) the amount in any Series Debt Reserve Account exceeds the Series Debt Reserve Requirement
with respect to the Bonds secured by such Series Debt Reserve Account, the Trustee may, if directed by
the Certificate of an Authorized Officer of the Authority, withdraw from such Series Debt Reserve
Account the amount of any excess therein over the Series Debt Reserve Requirement for such Bonds as
of the date of such withdrawal and deposit the moneys so withdrawn into the Operating Fund.

(C)  Inlieu of or in substitution for moneys, the Authority may deposit or cause to be deposited
with the Trustee a Reserve Fund Facility for the benefit of Bondholders of a Series for all or any part of
the applicable Debt Reserve Requirement; provided (1) that any such surety bond or insurance policy shall
be issued by an insurance company or association duly authorized to do business in the State and either
(a) the claims paying ability of such insurance company or association is rated in the highest rating
category accorded by a nationally recognized insurance rating agency or (b) obligations insured by a surety
bond or an insurance policy issued by such company or association are rated, without regard to
qualification of such rating by symbols such as “+” or “ ” or numerical notation, in at least the second
highest rating category at the time such surety bond or insurance policy is issued by at least one of the
Rating Agencies, and (2) that any letter of credit shall be issued by a bank, a trust company, a national
banking association, a savings bank, a savings and loan association, an organization subject to registration
with the Board of Governors of the Federal Reserve System under the Bank Holding Company Act of
1956 or any successor provision of law, a federal branch pursuant to the International Banking Act of
1978 or any successor provision of law, or a domestic branch or agency of a foreign bank which branch
or agency is duly licensed or authorized to do business under the laws of any state or territory of the United
States of America, the unsecured or uncollateralized long term debt obligations of which, or long term
obligations secured or supported by a letter of credit issued by such person, are rated at the time such letter
of credit is delivered, without regard to qualification of such rating by symbols such as “+” or “-” or
numerical notation, in at least the second highest rating category by at least one of the Rating Agencies.
Such Reserve Fund Facility shall be payable to the Paying Agent (upon the giving of notice as required
thereunder) on any Interest Payment Date or redemption date on which a deficiency exists that cannot be
cured by moneys in any other fund or account held pursuant to this Resolution and available for such
purpose. For the purposes of this Section 506 and Section 514 hereof, in computing the amount on deposit
in the applicable Series Debt Reserve Account, a Reserve Fund Facility shall be valued at the amount
available to be paid thereunder on the date of computation. In connection a Reserve Fund Facility, the
Authority may enter into a Reserve Fund Facility Agreement with the Reserve Fund Facility Provider of
any such Reserve Fund Facility providing for, inter alia: (1) the payment of fees and expenses to such
Reserve Fund Facility Provider for the issuance of such Reserve Fund Facility; (2) the terms and
conditions of such Reserve Fund Facility and the Series of Bonds affected thereby; and (3) the security, if
any, to be provided for any obligations of the Authority with respect to such Reserve Fund Facility.

(D)  If any Series Debt Reserve Account contains both a Reserve Fund Facility and cash, the
cash shall be drawn down completely prior to any draw on the Reserve Fund Facility. If more than one
Reserve Fund Facility is on deposit in a Series Debt Reserve Account, amounts required to be drawn
thereon shall be done on a pro rata basis. The Authority agrees to pay all costs owing in regard to any
Reserve Fund Facility from the amounts pledged under Section 501 hereof, first to reimburse the Reserve
Fund Facility Provider for amounts advanced under such Reserve Fund Facility, second, to replenish any
cash deficiencies in such Series Debt Reserve Account, and third, to pay the Reserve Fund Facility
Provider applicable expenses and interest on amounts advanced under the Reserve Fund Facility. This
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Resolution shall not be discharged or defeased while any obligations are owing in regard to a Reserve
Fund Facility on deposit in such Series Debt Reserve Account. The Authority will not optionally redeem
Bonds secured by a Reserve Fund Facility unless all amounts owing in regard to such Reserve Fund
Facility on deposit in the Series Debt Reserve Account for such Bonds have been paid in full.

(E)  Ifatany time it shall be necessary to use moneys in any Series Debt Reserve Account for
the purpose of paying principal or interest on Bonds as to which there would otherwise be a default, then
the moneys so used shall be replaced within twenty-four (24) months by depositing in such Series Debt
Reserve Account twenty-four (24) substantially equal consecutive monthly deposits, commencing not
later than the month following the occurrence of such deficiency.

SECTION 507. Redemption Fund. (A) There shall be deposited in the Redemption Fund any
amounts that are required to be deposited therein pursuant to this Resolution and any other amounts
available therefor and determined by the Authority to be deposited therein. Subject to the provisions of
this Resolution or any Supplemental Resolution, the Trustee shall apply all amounts so deposited to the
redemption of Bonds at the times and in the manner provided in Section 602.

(B) At least forty-five (45) days prior to any day upon which Bonds are to be redeemed from
amounts in the Redemption Fund, the Trustee may apply amounts in the Redemption Fund to the purchase
of any such Bonds if the purchase price paid for such Bonds does not exceed the principal amount of such
Bonds unless such Bonds may be redeemed within six months after such purchase in which event such
price shall not exceed the applicable Redemption Price. Upon the purchase or redemption of Bonds for
which Sinking Fund Payments have been established from amounts in the Redemption Fund, there shall
be credited toward each such Sinking Fund Payment thereafter to become due with respect to Bonds of
the same Series and maturity as the Bonds so purchased or redeemed an amount as nearly as may be
practicable in whole multiples of $1,000 bearing the same ratio to such Sinking Fund Payments as the
total payment amount of such Bonds so purchased or redeemed bears to the total amount of all such
Sinking Fund Payments to be credited. If, however, there shall be filed with the Trustee written
instructions of an Authorized Officer specifying a different method for crediting Sinking Fund Payments
upon any such purchase or redemption of Bonds and the Trustee shall consent to such method, then such
Sinking Fund Payments shall be credited as shall be provided in such instructions.

(C)  The Trustee shall sell or redeem Investment Securities to the extent necessary to provide
money to make any required payment pursuant to this Section 507 and, at the direction of the Authority,
shall sell or redeem Investment Securities to make any deposit, purchase payment or redemption as
permitted pursuant to this Section 507.

SECTION 508. Subordinated Indebtedness Fund. (A) Amounts on deposit in the Subordinated
Indebtedness Fund shall be applied by the Trustee solely to the maintenance of reserves for, or the payment
of, Subordinated Indebtedness, or as otherwise provided by the resolution of the Authority authorizing
each issue of Subordinated Indebtedness.

(B)  If at any time the amount in any Series Debt Reserve Account in the Debt Reserve Fund
with respect to any Senior Bonds shall be less than the Series Debt Reserve Requirement with respect to
such Senior Bonds, the Trustee shall withdraw from the Subordinated Indebtedness Fund and deposit in
the Debt Reserve Fund, for allocation to such Series Debt Reserve Account, the amount necessary (or all
the moneys in said Fund, if less than the amount necessary) to make up such deficiency.

(C) If, upon the payment in full of all Subordinated Indebtedness, any amount remains on
deposit in the Subordinated Indebtedness Fund, such amount shall be transferred to the Net Revenue Fund.
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SECTION 509. Rate Stabilization Fund. The Rate Stabilization Fund authorized by Section 502
shall be held by the Authority in an Account separate and apart from all other funds and Accounts of the
Authority and payments therefrom shall be made as hereinafter provided. Moneys may be transferred by
the Authority to the Rate Stabilization Fund from the Net Revenue Fund as provided in Section 504 as
determined by an Authorized Officer. At any time, the Authority shall transfer from the Rate Stabilization
Fund to the Net Revenue Fund an amount determined by an Authorized Officer.

SECTION 510. Surplus Fund. (A) There shall be deposited in the Surplus Fund all amounts
required to be deposited therein pursuant to this Resolution and any other amounts received and
determined to be deposited therein by the Authority.

(B)  Amounts in the Surplus Fund may at any time, as directed by the Certificate of an
Authorized Officer, be transferred to the Capital Improvement Fund, the Redemption Fund or the
Operating Fund or be paid to the Authority for any lawful purpose of the Authority in connection with the
Sewer System.

(C)  To the extent that moneys on deposit in the Net Revenue Fund are insufficient to make the
required interest and principal payments on Senior Bonds, moneys in the Surplus Fund shall be transferred
to the Net Revenue Fund, and then there shall be withdrawals from the Rate Stabilization Fund, Capital
Improvement Fund, Construction Fund, Debt Reserve Fund, Subordinated Indebtedness Fund and
Operating Fund, in that order, to cure any such deficiencies.

SECTION 511. Deposits. (A) In licu of Investment Securities (except as provided in Section
1201), the Trustee shall at the written direction of an Authorized Officer deposit amounts or cause amounts
to be deposited from any Fund held by the Trustee or under its control pursuant to the terms of this
Resolution in interest bearing time deposits or certificates of deposit, or shall make other similar banking
arrangements with itself or a member bank or banks of the Federal Reserve System or a bank, the deposits
of which are insured by the Federal Deposit Insurance Corporation or its successor. Each such interest
bearing time deposit or certificate of deposit or other similar banking arrangement shall permit the moneys
so placed to be available at the times at which moneys are needed to be expended and, except to the extent
that any such deposit shall be less than $5,000 or be insured by the United States of America or the Federal
Deposit Insurance Corporation or its successor, all moneys in each such interest bearing time deposit or
certificate of deposit or other similar banking arrangement shall be continuously and fully secured by
Investment. Securities having a market value equal at all times to the amount of the deposit, certificate or
other similar banking arrangement.

(B) In order to permit such amounts to be available for use at the time when needed, any
amounts held under this Resolution by any Fiduciary, as such, may, if and as directed by an Authorized
Officer, be deposited in the commercial banking department of such Fiduciary that may honor checks and
drafts on such deposit with the same force and effect as if it were not such Fiduciary. Any such Fiduciary
shall atlow and credit on such amounts at least such interest, if any, as it customarily allows upon similar
funds of similar size and under similar conditions or as required by law.

(C)  All amounts of more than $5,000 deposited by any Fiduciary pursuant to Section 511(B)
above shall be continuously and fully secured by lodging with the Trustee as custodian, as collateral
security, Investment Securities having a market value (exclusive of accrued interest) not less than the
amount of such deposit. It shall not be necessary, unless required by applicable law, for any Fiduciary to
give security under this Section 511 for the deposit of any amounts to the extent that such deposit is insured
by the Federal Deposit Insurance Corporation or its successor, or that are held in trust and set aside by
them for the payment of the principal or Redemption Price or interest on any Bonds, or for the Trustee or
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any Depositary Bank to give security for any moneys that shall be represented by obligations or certificates
of deposit purchased as an investment of such moneys.

(D)  All amounts so deposited by any Fiduciary shall be credited to the particular Fund or
Account from which such amounts were derived, but any income derived in connection with such deposits
shall be credited to, and shall be deposited as received in, the Operating Fund; except that any income
derived in connection with deposits in the Debt Reserve Fund shall be credited to, and deposited as
received in, the Debt Reserve Fund.

SECTION 512. Investment of Certain Funds. (A) Subject to the right of the Authority to direct the
investment or deposit of funds hereunder, moneys in any Fund or Account held by the Trustee shall be
invested and reinvested or deposited and redeposited by the Trustee, whenever it shall be requested in
writing by an Authorized Officer to do so, on terms that in the judgment of the Authority provide
reasonable liquidity, with a view toward maximizing yield (with proper preservation of principal) and
minimizing the instances of uninvested funds. The Authority through an Authorized Officer may direct
the Trustee to invest and reinvest the moneys in any such Fund or Account in Investment Securities so
that the maturity date or dates of redemption at the option of the holder thereof shall coincide as nearly as
practicable with the times at which moneys are needed to be so expended. The Investment Securities
purchased shall be held by the Trustee and shall be deemed at all times to be part of such Fund or Account,
and the Trustee shall keep the Authority advised as to the details of all such investments. Whenever it
shall be requested in writing by an Authorized Officer to do so, the Trustee shall sell at the best price
reasonably obtainable per industry standard practices, or present for redemption, any Investment
Securities held by the Trustee in such Fund or Account. The Trustee shall not be liable for any depreciation
in the value of any investment made pursuant to this Resolution or for any loss arising from any such
investment.

(B)  Investment Securities purchased as an investment of moneys in any Fund or Account held
by the Trustee under the provisions of this Resolution shall be deemed at all times to be a part of such
Fund or Account but the income or interest earned and gains realized in excess of losses suffered by a
Fund or Account due to the investment thereof shall be deposited in the Operating Fund as Revenues or
shall be reinvested and credited to the Operating Fund; except that any such excess amount in the Debt
Reserve Fund shall be deposited in or credited to the Debt Reserve Fund.

(C)  Whenever it shall be requested in writing by an Authorized Officer to do so, the Trustee
shall sell at the best price reasonably obtainable per industry standard practices, or present for redemption
or exchange, any Investment Security purchased by it pursuant to this Resolution whenever it shall be
necessary in order to provide moneys to meet any payment or transfer from the Fund or Account for which
such investment was made. The Trustee shall advise the Authority in writing, on or before the fifteenth
day of each July and January, of all investments held for the credit of each Fund and Account in its custody
under the provisions of this Resolution as of the end of the preceding month.,

. (D)  Anymoneys that are held in any Fund or Account created and established by, or maintained
pursuant to, this Resolution may be invested in common with the moneys held in any other such Fund or
Account.

SECTION 513. Rebate Fund. (A) Notwithstanding any other provision of this Article V, an
Authorized Officer of the Authority shall instruct the Trustee in writing to deposit into the Rebate Fund
any investment earnings on any Funds or Accounts thereof established hereunder to the extent required
pursuant to Arbitrage and Use of Proceeds Certificate executed by the Authority in connection with the
delivery of any Series of Bonds.
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(B)  The Authority shall determine the amounts (as well as the dates of payment) that are subject
to rebate to the United States government pursuant to the provisions of the Code (in order to ensure that
interest on any Bonds that are issued as tax exempt obligations continues to be excludable from federal
income taxation) in accordance with the terms of the Arbitrage and Use of Proceeds Certificate executed
by the Authority in connection with delivery of any Series of Bonds. The amounts that are required to be
rebated to the United States government shall be withdrawn from the Rebate Fund at such times and paid
by the Trustee to the United States government whenever it shall be requested in writing by an Authorized
Officer to do so.

(C)  Tfthere is not a sufficient amount in the Rebate Fund for any required payment to the United
States government, the Authority shall promptly pay, from moneys that are on deposit in the Operating
Fund, the Net Revenue Fund, the Surplus Fund or such other amounts in any other Fund that are available
for such purpose pursuant to this Resolution, the amount that is necessary to make up such deficiency.

SECTION 514. Valuation and Sale of Investments. (A) In computing the amount in any Fund or
Account, obligations purchased as an investment of moneys therein shall be valued at amortized value
unless purchased at a premium above par, in which case such obligation shall be valued at par. Amortized
value means par, if the obligation was purchased at par or, when used with respect to an obligation
purchased at a discount below par, the value as of any given date obtained by dividing the total amount of
the discount at which such obligation was purchased by the number of days remaining to the maturity of
such obligation on the date of such purchase and by multiplying the amount thus calculated by the number
of days having passed since the date of such purchase and deducting the amount thus calculated from the
purchase price. Valuation shall be made on the tenth day prior to each Interest Payment Date, and on any
particular date shall not include the amount of interest then eamned or accrued to such date on any such
moneys or investment.

(B)  Except as otherwise provided herein, the Trustee shall sell at the best price reasonably
obtainable per industry standard practices, or present for redemption, any obligation purchased as an
investment whenever it shall be requested in writing by an Authorized Officer to do so or whenever it
shall be necessary in order to provide moneys to meet any payment or transfer from any Fund or Account
held by it.

ARTICLE VI  REDEMPTION OF BONDS

SECTION 601. Privilege of Redemption and Redemption Price. Bonds subject to redemption prior
to maturity pursuant to a Supplemental Resolution shall be redeemable, upon notice given as provided in
this Article VI, at such times, at such Redemption Prices and upon such terms (in addition to and consistent
with the terms contained in this Article VI) as may be specified in the Supplemental Resolution.

SECTION 602. Redemption at the Election of the Authority. In the case of any redemption of
Bonds otherwise than as provided in Section 603, the Authority shall give written notice to the Trustee,
and to any Credit Issuer or Reserve Fund Facility Provider with respect to such Bonds, of the election so
to redeem, of the redemption date, of the Series, of the principal amounts of the Bonds of each maturity
of such Series to be redeemed (which Series, maturities and principal amounts thereof to be redeemed
shall be determined by the Authority in its sole discretion, subject to any limitations with respect thereto
contained in any Supplemental Resolution authorizing a Series of Bonds). Such notice shall be given at
least thirty days prior to the redemption date. In the event notice of redemption shall have been given as
provided in Section 605, the Trustee shall, at least one day prior to the redemption date, or such earlier
date as the Authority may direct, pay out of moneys available therefor to the appropriate Paying Agent or
Paying Agents an amount in cash that, in addition to other amounts, if any, available therefor held by such
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Paying Agent or Paying Agents, will be sufficient to redeem on the redemption date at the Redemption
Price thereof together with accrued interest to the redemption date, all of the Bonds to be redeemed.

SECTION 603. Redemption Otherwise Than at Authority’s Election. Whenever by the terms of
this Resolution or a Supplemental Resolution, Bonds are required to be redeemed otherwise than at the
election of the Authority, the Trustee shall select the Bonds to be redeemed, give the notice of redemption
and pay out of moneys available therefor the Redemption Price, together with accrued interest to the
redemption date, to the appropriate Paying Agents in accordance with the terms of this Article VI.

SECTION 604. Selection of Bonds to be Redeemed. In the event of redemption of less than all the
QOutstanding Bonds of like Series and maturity, unless the Supplemental Resolution authorizing such
Series provides for such redemption to be pro rata, the Trustee shall select, in such manner in its discretion
as it shall deem appropriate and fair, the numbers of the Bonds to be redeemed. For the purposes of this
Section 604, Bonds that have theretofore been selected for redemption shall not be deemed Outstanding.

SECTION 605. Notice of Redemption. (A) When the Trustee shall receive notice from the
Authority of its election to redeem Bonds pursuant to Section 602, and when redemption of Bonds is
required pursuant to Section 603, the Trustee shall give notice, in the name of the Authority, 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 numbers
or other distinguishing marks of such Bonds so to be redeemed. Such notice shall further state that on such
date there shall become due and payable upon each Bond to be redeemed the Redemption Price thereof,
together with interest accrued to the redemption date, and that from and after such date interest thereon
shall cease to accrue and be payable. The Trustee shall, upon written instruction of an Authorized Officer,
give such notice either by (i) delivery of a copy of such notice not less than thirty days before the
redemption date, to the registered owners of any Bonds that are to be redeemed, at their Iast addresses, if
any, appearing upon the registry books, or, in the case of Book Entry Bonds, to the Depository for such
Book Entry Bonds in accordance with such Depository’s standard practices, or (ii) publication once a
week for at least two successive weeks in an Authorized Newspaper, the first such publication to be not
less than thirty days nor more than sixty days prior to the redemption date, but such delivery or publication
shall not be a condition precedent to such redemption and failure so to deliver or publish any such notice
shall not affect the validity of the proceedings for the redemption of Bonds.

(B)  In the case of an optional redemption, the notice may state (i) that it is conditioned upon
the deposit of moneys, in an amount equal to the amount necessary to effect the redemption, with the
Paying Agent no later than the redemption date, or (ii) that the Authority retains the right to rescind such
notice at any time prior to the scheduled redemption date if the Authority delivers a certificate of an
Authorized Officer to the Paying Agent instructing the Paying Agent to rescind the redemption notice (in
either case, a “Conditional Redemption™), and such notice and optional redemption shall be of no effect
if such moneys are not so deposited or if the notice is rescinded as described herein. The Paying Agent
shall give prompt notice of such rescission to the affected Bondholders. Any Bonds subject to Conditional
Redemption where redemption has been rescinded shall remain Outstanding, and the rescission shall not
constitute an Event of Default. Further, in the case of a Conditional Redemption, the failure of the
Authority to make funds available in part or in whole on or before the redemption date shall not constitute
an Event of Default.

SECTION 606. Payment of Redeemed Bonds. Notice having been given in the manner provided
in Section 605, the Bonds so called for redemption shall become due and payable on the redemption date
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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, to gether with, in the case of Bonds
not registered as to principal or interest, all appurtenant coupons maturing subsequent to the redemption
date, such Bonds shall be paid at the Redemption Price plus interest accrued and unpaid to the redemption
date not represented by coupons for matured interest installments. All interest installments represented by
coupons that shall have matured on or prior to the redemption date shall continue to be payable to the
bearers of such coupons. If, on the redemption date, moneys for the redemption of all the Bonds of any
like Series and maturity to be redeemed, together with interest to the redemption date, shall be held by the
Paying Agents 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 of such Series and maturity
so called for redemption shall cease to accrue and become payable, and the coupons for interest
appertaining thereto maturing subsequent to the redemption date shall be void. If said moneys shall not be
so 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.

ARTICLE VII  PARTICULAR COVENANTS

The Authority covenants and agrees with the Trustee and the holders of the Bonds and the coupons,
if any, appertaining thereto as follows:

SECTION 701. Payment of Bonds. The Authority shall duly and punctually pay or cause to be
paid the principal or Redemption Price, if any, of every Bond and the interest thereon, at the dates and
places and in the manner stated in the Bonds and in the coupons thereto appertaining, according to the
true intent and meaning thereof and shall duly and punctually pay or cause to be paid all Sinking Fund
Payments, if any, becoming payable with respect to any Series of Bonds.

SECTION 702. Extension of Payment of Bonds and Coupons. The Authority shall not directly or
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of payment of
any of the coupons or claims for interest by the purchase or funding of such Bonds, coupons or claims for
interest or by any other arrangement and in case the maturity of any of the Bonds or the time for payment
of any such coupons or claims for interest shall be extended, such Bonds, coupons or claims for interest
shall not be entitled, in case of any default hereunder, to the benefit of this Resolution or to any payment
out of the Funds or Accounts established pursuant to this Resolution, including the investments, if any,
thereof, or out of any assets or revenues pledged hereunder (except moneys held in trust for the payment
of particular Bonds, coupons or claims for interest pursuant to this Resolution) prior to benefits accorded
to or the payment of the principal of all Bonds Outstanding the maturity of which has not been extended
and of such portion of the accrued interest on the Bonds as shall not be represented by such extended
coupons or claims for interest. Nothing herein shall be deemed to limit the right of the Authority to issue
Refunding Bonds and such issuance shall not be deemed to constitute an extension of maturity of Bonds.

SECTION 703. Offices for Servicing Bonds. The Authority shall at all times maintain an office or
agency where Bonds and coupons may be presented for registration, transfer or exchange, and where
notices, presentations and demands upon the Authority in respect of the Bonds and coupons or of this
Resolution may be served. The Authority hereby appoints the Trustee as its agent to maintain such office
or agency for the registration, transfer or exchange of Bonds and for the service of such notices,
presentations and demands upon the Authority.

SECTION 704. Further Assurance. At any and all times the Authority shall, so far as it may be
authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such further resolu-
tions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable
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for the better assuring, conveying, granting, pledging, assigning and confirming all and singular, the rights,
assets, revenues and other moneys, securities, funds and property hereby pledged or assigned, or intended
so to be, or that the Authority may become bound to pledge or assign.

SECTION 705. Power to Issue Bonds and Pledge Revenues, Funds and Other Property. The
Authority is duly authorized under all applicable laws to authorize and issue the Bonds and to adopt this
Resolution and to pledge the revenues and assets purported to be pledged hereby in the manner and to the
extent herein provided. The revenues and assets 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 hereby, and all corporate or other action on the part of the Authority to that end has been and will
be duly and validly taken. The Bonds and the provisions of this Resolution are and will be the valid and
legally enforceable obligations of the Authority in accordance with their terms and the terms of this
Resolution. The Authority shall at all times, to the extent permitted by law, defend, preserve and protect
the pledge of the Revenues and other assets and revenues, including rights therein pledged under this
Resolution and all the rights of the Bondholders under this Resolution against all claims and demands of
all persons whomsoever.

SECTION 706. Operation and Maintenance of the Sewer System. (A) The Authority shall at all
times operate, or cause to be operated, the Sewer System properly and in a sound and economical manner
and shall maintain, preserve, and keep the same or cause the same to be maintained, preserved and kept
with the appurtenances and every part and parcel thereof, in good repair, working order and condition,
and shall from time to time make, or cause to be made, all necessary and proper repairs, replacements and
renewals so that at all times the operation of the Sewer System may be properly and advantageously con-
ducted. Nothing contained in this Resolution shall, however, require the Authority to construct, operate,
maintain, preserve, repair, replace, renew or reconstruct a part of the Sewer System if there shall have
been filed with the Trustee: (1) the Certificate of an Authorized Officer stating that in the opinion of the
Authority abandonment of operation of such part is economically justified and is not prejudicial to the
interest of the Authority or the Bondholders, and (2) the Certificate of a Consulting Engineer concurring
with said opinion.

(B)  The Authority shall establish and enforce reasonable rules and regulations governing the
operation, use and services of the Sewer System. All compensation, salaries, fees and wages paid by the
Authority in connection with the maintenance, repair and operation of the Sewer System shall be
reasonable and shall not, in the judgment of the Authority, exceed the amounts that would be paid for such
services by other public and private bodies. The Authority shall observe and perform all of the terms and
conditions contained in the Act, and shall comply with all valid acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to the Sewer System.

(C)  The Authority shall pay all taxes and assessments or other municipal or governmental
charges, if any, lawfully levied or assessed upon or in respect of the Sewer System, or upon any part
thereof or upon any revenue therefrom, when the same shall become due, and shall duly observe and
comply with all valid requirements of any municipal or governmental authority relative to any part of the
Sewer System, and shall not create or suffer to be created any lien or charge upon the Sewer System or
any part thereof or upon the revenues therefrom, except the pledge and lien created by this Resolution for
the payment of the Bonds. The Authority shall pay or cause to be discharged, or will make adequate
provisions to satisfy and discharge within ninety days after the same shall accrue, all lawful claims and
demands for labor, materials, supplies or other objects that, if unpaid, might by law become a lien upon
the Sewer System or any part thereof or on the Revenues. Nothing in this Section 706 shall require the
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Authority to pay or cause to be discharged, or make provision for, any such lien or charge, so long as the
validity thereof shall be contested in good faith and by appropriate legal proceedings.

(D)  The Authority shall employ a Consulting Engineer, whose duties shall be to make any
certificates and perform any other acts required or permitted of the Consulting Engineer under this
Resolution, to make an inspection of the Sewer System at least once during every consecutive two Fiscal
Years, and, not more than sixty or less than forty-five days before the end of the second such Fiscal Year,
to submit to the Authority advice and recommendations as to the proper maintenance, repair and operation
of the Sewer System during the ensuing Fiscal Year and an estimate of the amount of money necessary
for such purposes. Copies of the reports of the Consulting Engineer and of the advices, recommendations
and estimates made as hereinabove provided shall be delivered by the Authority to the Trustee.

(E)  The Authority shall at all times maintain with responsible insurers all such insurance as is
customarily maintained with respect to utility systems of like character against loss of or damage to the
Sewer System and against public and other liability to the extent reasonably necessary to protect the
interests of the Authority and the Bondholders. If any useful part of the Sewer System shall be damaged
or destroyed, the Authority shall, as expeditiously as may be possible, commence and diligently prosecute
the repair or replacement of the damaged property so as to restore the same to use. The proceeds of any
such insurance shall be payable to the Authority and shall be applied to the necessary costs involved in
such repair and replacement and, to the extent not so applied, shall be deposited in the Capital
Improvement Fund. In the event that the costs of such repair and replacement of the damaged property
exceeds the proceeds of such insurance available for payment of the same, moneys in the Capital
Improvement Fund shall be used to the extent necessary for such purposes.

SECTION 707. Annual Budget. (A) The Authority shall not less than forty-five days before the
beginning of any Fiscal Year prepare and file with the Trustee a preliminary budget showing for the
ensuing Fiscal Year estimated Operating Expenses, Aggregate Debt Service, Revenues, amounts
necessary for the payment of Subordinated Indebtedness and amounts expected to be transferred prior to
the first day of August from the Surplus Fund to the Operating Fund. Such preliminary budget and any
Annual Budget shall set forth a five year capital project plan, including estimates of all Capital Costs and
associated Debt Service for each year, and may set forth such additional material as the Authority may
determine.

(B)  On or before the first day of each Fiscal Year, the Authority shall finally adopt the Annual
Budget for such Fiscal Year. Copies of the: Annual Budget shall be promptly filed, with the Trustee, and
such Annual Budget shall not be effective until it is so filed.

(C)  If for any reason the Authority shall not have adopted the Annual Budget before the first
day of any Fiscal Year, the preliminary budget for such year, or otherwise the budget for the preceding
Fiscal Year, shall be deemed to be in effect for such Fiscal Year until the Annual Budget for such Fiscal
Year is adopted. For any purpose of computation under the provisions of Article V, the budget for the
preceding Fiscal Year shall be deemed to have been adopted for any Fiscal Year until the Anmual Budget
for such Fiscal Year shall be adopted and a copy thereof filed with the Trustee.

(D)  The Authority may at any time adopt an amended Annual Budget for the then current Fiscal
Year, but no such amended Annual Budget shall supersede any prior budget until the Authority shall have
filed with the Trustee a copy of said amended Annual Budget.

SECTION 708. Limitations On Operating Expenses. The Authority shall not incur Operating
Expenses in any year in excess of the reasonable and necessary amount thereof and shall not expend any
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amount or incur any indebtedness for maintenance, repair and operation in excess of the amounts provided
for Operating Expenses in the Annual Budget, if any, then in effect. Nothing in this Section 708 shall limit
the amount that the Authority may expend for Operating Expenses in any year provided any amounts
expended therefor in excess of the Annual Budget shall be received by the Authority from some source
other than the Revenues and the Authority shall not make or receive any reimbursement therefor out of
Revenues.

SECTION 709. Rates and Charges. (A) With respect to all direct or indirect connection with, and
all use and services of, the Sewer System, the Authority shall make, impose, charge and collect service
rates, charges, fees and tolls in accordance with the Act. At least annually, the Authority shall cause the
Rate Consultant to review and verify the adequacy of the rates and charges then in effect to meet the
coverage test set forth in Section 709(C) hereof.

(B)  The present schedule of rates and charges for services furnished by the Sewer System both
within and outside the territorial limits of the Authority, including the service charges, minimum deposits,
connection charges and meter rates, and the rules and regulations of the Authority relating therefor, may
be adjusted or revised provided that the resulting Revenues satisfy the requirements set forth in Section
709(C). All users receiving services from the Sewer System shall pay therefor at the established rates.
There shall be no free services rendered by the Sewer System except that the Authority may but is not
required to exempt from sewer rent based on assessed valuation property exempted from real property
taxes imposed by the City. Free services may be rendered by the Authority to the City for municipal
buildings and other customary municipal purposes.

(C)  From time to time and as often as it shall appear necessary, the rates, charges, rents, sewer
rents, fees and assessments established for the Sewer System will be adjusted whenever necessary or
proper so that the Revenues collected in each Fiscal Year will be at least equal to the sum of (1) the amount
estimated to be required in the current Fiscal Year to pay Operating Expenses, plus (2) the greater of (a)
120% of Debt Service on Senior Bonds for such Fiscal Year or (b) the sum for such Fiscal Year of (i)
100% of the Debt Service on Senior Bonds and Subordinated Indebtedness, (ii) the amounts estimated to
be required to meet Debt Reserve Requirements with respect to any Bonds, (iii) the Renewal and
Extension Requirement, and (iv) the Operating Reserve Requirement. In calculating Revenues pursuant
to this Section 709(C), the Authority shall include transfers from the Rate Stabilization Fund to the Net
Revenue Fund during such Fiscal Year (as provided in Section 509), but only to the extent of 20% of Debt
Service on Senior Bonds for such Fiscal Year, and transfers from the Net Revenue Fund to the Rate
Stabilization Fund during such Fiscal Year (as provided in Sections 504(E)(1) and 509).

(D)  If the Authority fails to adjust rates, charges, rents, sewer rents, fees and assessments as
provided in Section 709(C), but the Authority in the next Fiscal Year has promptly taken all available
measures to adjust such rates, charges, rents, sewer rents, fees and assessments as advised by a Rate
Consultant retained by the Authority to review the operations of the System, there shall be no Event of
Default as described in Section 1002 until at least the end of such next Fiscal Year and then only if
Revenues are less than the amount required by this Section 709,

(E) Copies of every schedule of rates, charges, rents, sewer rents, fees and assessments and
revisions thereof, prescribed or adopted by the Authority shall be promptly filed with the Trustee.

SECTION 710. Accounts and Periodical Reports and Certificates. (A) The Authority shall keep
or cause to be kept proper books of record and account (separate from all other records and accounts) in
which complete and correct entries shall be made of its transactions relating to the Sewer System or under
this Resolution and which, together with all other books and papers of the Authority including insurance
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policies, shall at all reasonable times be subject to the inspection of the Trustee or the holder or holders of
not less than 5% in principal amount of the Bonds then Outstanding or their attorneys duly authorized in
writing.

(B)  The Authority shall annually, within one hundred days after the close of each Fiscal Year,
file with the Trustee an annual report for said Fiscal Year, accompanied by an Accountant’s Certificate as
to the examination of the financial statements therein (describing such statements as fairly presenting the
information therein in conformity with generally accepted accounting principles and the provisions of this
Resolution), relating to the Sewer System and including statements in reasonable detail of: (1) the financial
condition as of the end of said Fiscal Year and income and expenses for said Fiscal Year; (2) the number
of users of the Sewer System for said Fiscal Year and of the service charges, annual charges and other
revenues collected in such Fiscal Year; (3) Operating Expenses and the rates of service charges for said
Fiscal Year; and (4) with respect to each Fund or Account created by this Resolution, the receipts therein
and disbursements therefrom during said Fiscal Year and the amounts held therein at the end of said Fiscal
Year. Within thirty days after the filing of any such annual feport, the Authority shall deliver or cause to
be delivered copies of said annual report to Bondholders as and to the extent referred to in Section 901.

SECTION 711. Sale or Encumbrance. No part of the Sewer System shall be sold, Ieased,
mortgaged, pledged, encumbered or otherwise disposed of, except that the Authority may sell, exchange
or lease at any time and from time to time any property or facilities constituting part of the Sewer System
and not useful or necessary in the construction, reconstruction or operation thereof or the costs of which
have been paid from sources other than the Bonds, but any proceeds of any such sale or exchange received
and not used to replace the property so sold or exchanged (including the proceeds of any condemnation
award with respect to the Sewer System) shall be paid to the Trustee and deposited in the Capital
Improvement Account, and any proceeds of any such lease received shall be deposited as Revenues.

SECTION 712. Indebiedness and Liens. (A) The Authority shall not issue any bonds, notes or
other evidences of indebtedness, other than the Bonds, secured by a pledge of or other lien or charge on
the Revenues (including amounts that the Authority may thereafter be entitled to expend for Operating
Expenses) and shall not create or cause to be created any lien or charge on such Revenues or on any
amounts held by any Fiduciary under this Resolution; but this Section 712 shall not prevent the Authority
from issuing bonds or notes or other obligations for the purposes of the Authority payable out of, or
secured by a pledge of, Revenues to be derived on and after such date as the pledge of the Revenues
provided in this Resolution shall be discharged and satisfied as provided in Section 1201, or from issuing
Subordinated Indebtedness.

(B)  The Authority shall not hereafter issue any bonds or other evidences of indebtedness under
any resolution of the Authority adopted prior to adoption of the Existing Resolution.

SECTION 713. Jurisdiction, Control, Possession and Supervision of Sewer System. The Authority
shall make no contract requiring payment for labor or to contractors, builders or materialmen on account
of the construction or reconstruction of any part of the Sewer System, unless such part is located on lands
to which title or over which an easement or jurisdiction, control, possession and supervision, in any case
sufficient for the purpose of the Authority, is owned or can be acquired by the Authority or the City or
unless such part is lawfully located in a public street or highway or is part of the Sewer System located on
tand in which a right or interest less than a fee simple interest, easement jurisdiction, control, possession
or supervision has been acquired from the United States of America, the State or a political subdivision
thereof or a public utility and such lesser right or interest has been approved by an opinion of counsel as
sufficient for the purposes of the Authority.
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SECTION 714. Issuance of Bonds. Except in the case of: (A) Refunding Bonds; or (B) additional
Bonds issued to pay the capital cost of completing a Project for which Bonds have previously been issued,
the Authority shall not issue additional Bonds unless the Revenues for any twelve (12) consecutive month
period within the twenty-four (24) consecutive months immediately preceding the date of issuance of such
additional Bonds (excluding any transfers between the Net Revenue Fund and the Rate Stabilization Fund
during this period) are at least equal to the sum of: (1) the amount required or estimated to be required in
any future Fiscal Year described in the following clause (2) to pay Operating Expenses; plus (2) the greater
of (a) 120% of the maximum Debt Service on Senior Bonds for any future Fiscal Year (calculated with
respect to all Senior Bonds then QOutstanding and the additional Bonds); or (b) 100% of the maximum
Debt Service on the aggregate of any Senior Bonds and Subordinated Indebtedness for any future Fiscal
Year (calculated with respect to all Bonds then Outstanding and the additional Bonds), excluding any
amounts provided as capitalized interest from the proceeds of such Bonds but including Debt Service on
such Bonds and on additional Bonds estimated by the Certificate of a Consulting Engineer as required to
be issued to complete the Project to be financed with the proceeds of such Bonds; provided, however, that
Revenues for such twelve (12) month period may be adjusted for purposes of this Section 714: (X) to
reflect for such period revisions in the rates, fees, rentals and other charges of the Authority for the services
of the System made after the commencement of such period and preceding the date of issuance of the
additional Bonds; (Y) to reflect any increase in Revenues due to any new facilities of the Sewer System
having been placed into use and operation subsequent to the commencement of such period and preceding
the date of issuance of the additional Bonds, as certified by the Consulting Engineer; and (Z) to include
an amount equal to the average annual contribution to Revenues for the first three full Fiscal Years
commencing after the date of acquisition thereof, estimated to be made by facilities anticipated to be
acquired and expected to be placed into use and operation within two years of the date of issuance of such
additional Bonds, as certified by the Consulting Engineer.

SECTION 715. Tax Covenants. (A) Throughout the term of the Bonds and through the date that
the final rebate, if any, must be made to the United States in accordance with Section 148 of the Code, the
Authority will comply with the provisions of Section 103 and 141 through 150 of the Code and all
regulations proposed and promulgated thereunder that must be satisfied in order that the interest on the
Bonds shall be and continue to be excluded from gross income for federal income tax purposes under said
Section 103.

(B)  The Authority shall not permit at any time or times any of the proceeds of the Bonds or
any other funds of the Authority to be used directly or indirectly to acquire any securities or obligations
the acquisition of which would cause any Bond to be an “arbitrage bond” as defined in Section 148 of the
Code.

(C)  The Authority shall not permit at any time or times any proceeds of any Series of Bonds or
any other funds of the Authority to be used, directly or indirectly, in a manner would result in the exclusion
of any Bond from the treatment afforded by Section 103(a) of the Code.

(D) Anything contained in subsections (A), (B) or (C) above to the contrary notwithstanding,
the Authority reserves the right to issue one or more Series of Bonds the interest on which is includable
in the gross income of the recipient thereof for Federal income tax purposes, provided that the issuance of
such Series does not adversely affect the Federal tax exemption of the interest on any other Series of
Bonds.
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SECTION 716. General. The Authority shall do and perform or cause to be done and performed
all acts and things required to be done or performed by or on behalf of the Authority under the provisions
of the Act and this Resolution in accordance with the terms of such provisions.

SECTION 717. Waiver of Laws. The Authority shall not at any time insist upon or plead in any
manner whatsoever, or claim or take the benefit or advantage of any stay or extension of law now or at
any time hereafter in force that may affect the covenants and agreements contained in this Resolution or
in the Bonds, and all benefit or advantage of any such law is hereby expressly waived by the Authority.

ARTICLE VI SUPPLEMENTAL RESOLUTIONS

SECTION 801. Supplemental Resolutions Effective Upon Filing With the Trustee. For any one or
more of the following purposes and at any time or from time to time, a Supplemental Resolution may be
adopted, which, upon the filing with the Trustee of a copy thereof certified by an Authorized Officer, shall
be fully effective in accordance with its terms:

(D to close this Resolution against, or provide limitations and restrictions in addition to the
limitations and restrictions contained in this Resolution on, the authentication and delivery
of Bonds or the issuance of other evidences of indebtedness;

(2) to add to the covenants and agreements of the Authority in this Resolution other covenants
and agreements to be observed by the Authority that are not contrary to or inconsistent with
this Resolution as theretofore in effect;

(3) to add to the limitations and restrictions in this Resolution other limitations and restrictions
to be observed by the Authority that are not contrary to or inconsistent with this Resolution
are theretofore in effect;

(4} to surrender any right, power or privilege reserved to or conferred upon the Authority by
the terms of this Resolution, but only if the surrender of such right, power or privilege is
not contrary to or inconsistent with the covenants and agreements of the Authority
contained in this Resolution;

(5)  to authorize Bonds of a Series and, in connection therewith specify and determine the
matters and things referred to in Section 206, and also any other matiers and things relative
to such Bonds that are not contrary to or inconsistent with this Resolution as theretofore in
effect, or to amend, modify or rescind any such authorization, specification or
determination at any time prior to the first authentication and delivery of such Bonds;

(6)  to confirm, as further assurance, any pledge under, and the subjection to any lien or pledge
created or to be created by, this Resolution, of the Revenues or of any other moneys,
securities or funds; and

(7 to modify any of the provisions of this Resolution in any respect whatever, provided that:
(a) such modification shall be, and be expressed to be, effective only after all Bonds of any
Series Outstanding at the date of the adoption of such Supplemental Resolution shall cease
to be Outstanding; and (b) such Supplemental Resolution shall be specifically referred to
in the text of all Bonds of any Series authenticated and delivered after the date of the
adoption of such Supplemental Resolution and of Bonds issued in exchange therefor or in
place thereof.
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SECTION 802. Supplemental Resolutions Effective Upon Consent of Trustee. (A) For any one or
more of the following purposes and at any time or from time to time, a Supplemental Resolution may be
adopted, which, upon (i) the filing with the Trustee of a copy thereof certified by an Authorized Officer,
and (ii) the filing with the Trustee and the Authority of an instrument in writing made by the Trustee
consenting thereto shall be fully effective in accordance with its terms:

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

(2)  to insert such provisions clarifying matters or questions arising under this Resolution as
are necessary or desirable and are not contrary to or inconsistent with this Resolution as
therctofore in effect; or

3) to provide for additional duties of the Trustee in connection with the Sewer System.

(B)  Any such Supplemental Resolution may also contain one or more of the purposes specified
in Section 801, and in that event, the consent of the Trustee required by this Section 802 shall be applicable
only to those provisions of such Supplemental Resolution as shall contain one or more of the purposes set
forth in Section 802(A).

SECTION 803. Supplemental Resolutions Effective With Consent of Bondholders. At any time or
from time to time, a Supplemental Resolution may be adopted subject to consent by Bondholders in
accordance with and subject to the provisions of Article IX, which Supplemental Resolution, upon the
filing with the Trustee of a copy thereof certified by an Authorized Officer and upon compliance with the
provisions of Article IX, shall become fully effective in accordance with its terms as provided in said
Article.

SECTION 804. General Provisions. (A) This Resolution shall not be modified or amended in any
respect except as provided in and in accordance with and subject to the provisions of this Article VI and
Article IX. Nothing in this Article VIII or Article IX contained shall affect or limit the right or obligation
of the Authority to adopt, make, do, execute, acknowledge or deliver any resolution, act or other
instrument pursuant to the provisions of Section 704 or the right or obligation of the Authority to execute
and deliver to any Fiduciary any instrument which elsewhere in this Resolution it is provided shall be
delivered to said Fiduciary.

(B)  Any Supplemental Resolution referred to and permitted or authorized by Sections 801 and
802 may be adopted by the Authority without the consent of any of the Bondholders, but shall become
effective only on the conditions, to the extent and at the time provided in said Sections, respectively. The
copy of every Supplemental Resolution filed with the Trustee shall be accompanied by a Counsel’s
Opinion stating that such Supplemental Resolution has been duly and lawfully adopted in accordance with
the provisions of this Resolution, is authorized or permitted by this Resolution, and is valid and binding
upon the Authority.

(C)  The Trustee is hereby authorized to accept the delivery of a certified copy of any
Supplemental Resolution referred to and permitted or authorized by Section 801, 802 or 803 and to make
all further agreements and stipulations that may be therein contained, and the Trustee, in taking such
action, shall be fully protected in relying on an opinion of counsel (which may be a Counsel’s Opinion)
that such Supplemental Resolution is authorized or permitted by the provisions of this Resolution.
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(D)  No Supplemental Resolution shall change or modify any of the rights or obligations of any
Fiduciary without its written assent thereto.
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ARTICLEIX  AMENDMENTS

SECTION 901. Delivery and Publication of Notice of Amendment. (A) Any provision in this
Article IX for the delivery of a notice or other paper to Bondholders shall be fully complied with if it is
delivered only: (1) to each registered owner of Bonds then Outstanding at such registered owner’s address,
if any, appearing upon the registry books, or, in the case of Book Entry Bonds, to the Depository for such
Book Entry Bonds in accordance with such Depository’s standard practices; (2) to each holder of any
coupon Bond who shall have filed with the Trustee within two years preceding such delivery an address
for notices; (3) to the Trustee; and (4) to any Credit Issuer or Reserve Fund Facility Provider with respect
to such Bonds.

(B)  Any provision in this Article IX for publication of a notice or other matter shall require the
publication thereof only in the Authorized Newspapers.

SECTION 902. Powers of Amendment. (A) Any modification or amendment in this Resolution or
of the rights and obligations of the Authority and of the holders of the Senior Bonds and coupons
hereunder, in any particular, may be made by a Supplemental Resolution, with the written consent given
as provided in Section 903: (1) of the holders of a majority in principal amount of the Senior Bonds
Outstanding at the time such consent is given; (2) in case less than all of the several Series of Senior Bonds
then Outstanding are affected by the modification or amendment, of the holders of a majority in principal
amount of the Senior Bonds of each Series so affected and Qutstanding at the time such consent is given;
and (3) in case the modification or amendment changes the terms of any Sinking Fund Payment, of the
holders of a majority in principal amount of the Senior Bonds of the particular Series and maturity entitled
to such Sinking Fund Payment and Outstanding at the time such consent is given; except that if such
modification or amendment will, by its terms, not take effect so long as any Senior Bonds of any specified
like Series and maturity remain Outstanding, the consent of the holders of such Senior Bonds shall not be
required and such Senior Bonds shall not be deemed to be Outstanding for the purpose of any calculation
of Outstanding Bonds under this Section 902(A). No such modification or amendment shall permit a
change in the terms of redemption or maturity of the principal of any Outstanding Senior Bond or of any
installment of interest thereon or a reduction in the principal amount or the Redemption Price thereof or
in the rate of interest thereon without the consent of the holder of such Senior Bond, or shall reduce the
percentages or otherwise affect the classes of Senior Bonds the consent of the holders of which is required
to effect any such modification or amendment, or shall change or modify any of the rights or obligations
of any Fiduciary without its written assent thereto. For the purposes of this Section 902(A), a Series shall
be deemed to be affected by a modification or amendment of this Resolution if the same adversely affects
or diminishes the rights of the holders of Senior Bonds of such Series, including the rights of such holders
with respect to the pledge securing the payment of the Senior Bonds of such Series. The Trustee may in
its discretion determine whether or not in accordance with the foregoing powers of amendment Senior
Bonds of any particular Series or maturity would be affected by any modification or amendment hercof
and any such determination shall be binding and conclusive on the Authority and all holders of Senior
Bonds.

(B)  Any modification or amendment in this Resolution or of the rights and obligations of the
Authority and of the holders of the Subordinated Indebtedness and coupons hereunder, in any particular,
may be made by a Supplemental Resolution, with the written consent given as provided in Section 903:
(1) of the holders of a majority in principal amount of the Subordinated Indebtedness Outstanding at the
time such consent is given; (2) in case less than all of the several Series of Subordinated Indebtedness then
Outstanding are affected by the modification or amendment, of the holders of a majority in principal
amount of the Subordinated Indebtedness of each Series so affected and Qutstanding at the time such
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consent is given; and (3) in case the modification or amendment changes the terms of any Sinking Fund
Payment, of the holders of a majority in principal amount of the Subordinated Indebtedness of the
particular Series and maturity entitled to such Sinking Fund Payment and Outstanding at the time such
consent is given; except that if such modification or amendment will, by its terms, not take effect so long
as any Subordinated Indebtedness of any specified like Series and maturity remain Outstanding, the
consent of the holders of such Subordinated Indebtedness shall not be required and such Subordinated
Indebtedness shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding
Subordinated Indebtedness under this Section 902(B). No such modification or amendment shall permit a
change in the terms of redemption or maturity of the principal of any Outstanding Subordinated
Indebtedness or of any installment of interest thereon or a reduction in the principal amount or the
Redemption Price thereof or in the rate of interest thercon without the consent of the holder of such
Subordinated Indebtedness, or shall reduce the percentages or otherwise affect the classes of Subordinated
Indebtedness the consent of the holders of which is required to effect any such modification or amendment,
or shall change or modify any of the rights or obligations of any Fiduciary without its written assent
thereto. For the purposes of this Section 902(B), a Series shall be deemed to be affected by a modification
or amendment of this Resolution if the same adversely affects or diminishes the rights of the holders of
Subordinated Indebtedness of such Series, including the rights of such holders with respect to the pledge
securing the payment of the Subordinated Indebtedness of such Series. The Trustee may in its discretion
determine whether or not in accordance with the foregoing powers of amendment Subordinated
Indebtedness of any particular Series or maturity would be affected by any modification or amendment
hereof and any such determination shall be binding and conclusive on the Authority and all holders of
Subordinated Indebtedness.

(C)  Any Supplemental Resolution that is adopted in accordance with the provisions of this
Section 902 shall also require the written consent of the Bond Insurer of any Bonds or Subordinated
Indebtedness Outstanding at the time such Supplemental Resolution shall take effect if such Bond Insurer
is not in payment default under its Bond Insurance Policy.

SECTION 903. Consent of Bondholders. (A) The Authority may at any time adopt a Supplemental
Resolution making 2 modification or amendment permitted by the provisions of Section 902, to take effect
when and as provided in this Section 903. A copy of such Supplemental Resolution (or brief summary
thereof or reference thereto in form approved by the Trustee), together with a request to Bondholders,
where applicable, for their consent thereto in form satisfactory to the Trustee, shall be delivered by the
Authority to Bondholders (but failure to deliver such copy and request shall not affect the validity of the
Supplemental Resolution when consented to as provided in this Section 903). Such Supplemental
Resolution shall not be effective unless and until: (1) there shall have been filed with the Trustee: (a) the
written consents of holders of the percentages of Outstanding Bonds specified in Section 902; and (b) a
Counsel’s Opinion stating that such Supplemental Resolution has been duly and lawfully adopted and
filed in accordance with the provisions of this Resolution, is authorized or permitted hereby and is valid
and binding upon the Authority; and (2) a notice shall have been given as hereinafter provided in this
Section 903.

(B)  The consent of a Bondholder to any modification or amendment shall be effective only if
accompanied by proof of the holding, at the date of such consent, of the Bonds with respect to which such
consent is given, which proof shall be such as is permitted by Section 1114. A Certificate or certificates
by the Trustee filed with the Trustee that it has examined such proof and that such proof is sufficient in
accordance with Section 1114 shall be conclusive that the consents have been given by the holders of the
Bonds described in such certificate or certificates of the Trustee. Any such consent shall be binding upon
the holder of the Bonds giving such consent and upon any subsequent holder of such bond or any bonds
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issued in exchange therefor (whether or not such subsequent holder thereof has notice thereof) unless such
consent 1s revoked in writing by the holder of such Bonds giving such consent or a subsequent holder
thereof by filing with the Trustee, prior to the time when the written statement of the Trustee hereinafter
provided for in this Section 903 is filed, such revocation and, if such Bonds are transferable by delivery,
proof that such Bonds are held by the signer of such revocation in the manner permitted by Section 1114.
The fact that a consent has not been revoked may likewise be proved by a certificate of the Trustee filed
with the Trustee to the effect that no revocation thereof is on file with the Trustee,

(C) At any time after the holders of the required percentages of Bonds shall have filed their
consents to the Supplemental Resolution, the Trustee shall make and file with the Authority and the
Trustee a written statement that holders ‘of such required percentages of Bonds have filed such consents.
Such written statement shall be conclusive that such consents have been so filed. At any time thereafter
notice, stating in substance that the Supplemental Resolution (which may be referred to as a Supplemental
Resolution adopted by the Authority on a stated date, a copy of which is on file with the Trustee) has been
consented to by the holders of the required percentages of Bonds and will be effective as provided in this
Section 903, may be given to Bondholders by the Authority by delivering such notice to Bondholders or,
alternatively by publishing the same in the Authorized Newspapers at least once not more than ninety days
after the holders of the required percentages of Bonds shall have filed their consents to the Supplemental
Resolution and the written statement of the Trustee hereinabove provided for has been filed (but failure
to deliver or publish such notice shall not prevent such Supplemental Resolution from becoming effective
and binding as provided in this Section 903). The Authority shall file with the Trustee proof of the delivery
or publication of such notice to Bondholders. A record, consisting of the papers required or permitted by
this Section 903 to be filed with the Trustee, shall be proof of the matters therein stated. Such Supplemental
Resolution making such amendment or modification shall be deemed conclusively binding upon the
Authority, the Fiduciaries and the holders of all Bonds and coupons at the expiration of forty days after
the filing with the Trustee of the proof of the delivery or publication of such last mentioned notice, except
in the event of a final decree of a court of competent jurisdiction setting aside such Supplemental
Resolution in a legal action or equitable proceeding for such purpose commenced within such forty day
period; except that any Fiduciary and the Authority during such forty 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
Resolution as they may deem expedient.

(D)  Notwithstanding the foregoing provisions of this Section 903, the consent of Bondholders
of any Series of Bonds to be issued under a Supplemental Resolution to an amendment of this Resolution
that requires consent pursuant to the provisions of Section 902 shall be deemed given by such Bondholders
if: (1) the nature of the proposed amendment of this Resolution is disclosed in the official statement or
other offering document pursuant to which such Series of Bonds is offered and sold to the public; and (2)
the underwriters or initial purchasers for resale of such Series of Bonds consent in writing to such
Supplemental Resolution and file such written consent with the Trustee, or are deemed by their purchase
of Bonds of such Series to have consented to such Supplemental Resolution, which consent will have the
same effect as a consent of a Bondholder filed with the Trustee pursuant to Section 903(B).

SECTION 904. Modifications by Consent. The terms and provisions of this Resolution and the
rights and obligations of the Authority and of the holders of the Bonds and coupons thereunder may be
modified or amended in any respect upon the adoption and filing of a Supplemental Resolution and the
consent of the holders of a majority in principal amount of the Bonds then Outstanding, such consent to
be given as provided in Section 903 except that no notice to Bondholders shall be required; but no such
modification or amendment shall change or modify any of the rights or obligations of any Fiduciary
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without the filing with the Trustee of the written assent thereto of such Fiduciary in addition to the consent
of the Bondholders.

SECTION 905. Exclusion of Bonds. Bonds owned or held by or for the account of the Authority
shall not be deemed Outstanding for the purpose of consent or other action or any calculation of
Outstanding Bonds provided for in this Article IX, and the Authority shall not be entitled with respect to
such Bonds to give any consent or take any other action provided for in this Article IX. At the time of any
consent or other action taken under this Article IX, the Authority shall furnish the Trustee a Certificate of
an Authorized Officer, upon which the Trustee may rely, describing all Bonds so to be excluded.

SECTION 906. Notation on Bonds. Bonds authenticated and delivered after the effective date of
any action taken as in Article VIII or this Article IX provided may, and, if the Trustee so determines, shall
bear a notation by endorsement or otherwise in form approved by the Authority and the Trustee as to such
action, and in that case upon demand of the holder of any Bond Outstanding at such effective date and
presentation of his Bond for the purpose at the principal office of the Trustee or upon any transfer or
exchange of any Bond Outstanding at such effective date, suitable notation shall be made on such Bond
or upon any Bond issued upon any such transfer or exchange by the Trustee as to any such action. If the
Authority or the Trustee shall so determine, new Bonds so modified as in the opinion of the Trustee and
the Authority to conform to such action shall be prepared, authenticated and delivered, and upon demand
of the holder of any Bond then Outstanding shall be exchanged, without cost to such Bondholder, for
Bonds of the same Series and maturity then Outstanding, upon surrender of such Bonds with all unpaid
coupons, if any, appertaining thereto.

ARTICLE X REMEDIES ON DEFAULT

SECTION 1001. Trustee to Exercise Powers of Statutory Trustee. The Trustee shall lie and hereby
is vested with all of the rights, powers and duties of a trustee permitted to be appointed by Bondholders
pursuant to the Act and the right of Bondholders to appoint a trustee is hereby abrogated in accordance
with the provisions of the Act.

SECTION 1002. Events of Default. If one or more of the following events (in this Resolution
called “Events of Default”) shall happen, that is to say,

(1)  if default shall be made in the due and punctual payment of the principal or Redemption
Price of any Sinking Fund Payment on any Bond when and as the same shall become due
and payable, whether at maturity or upon call for redemption, or otherwise; or

(2) if default shall be made in the due and punctual payment of any installment of interest on
any Bond, when and as such interest installment shall become due and payable, and such
default shall continue for a period of five days; or

(3) if default shall be made by the Authority in the performance or observance of any other of
the covenants, agreements or conditions contained in this Resolution, any Supplemental
Resolution or in the Bonds, and such default shall continue for a period of forty-five days
after written notice thereof to the Authority by the Trustee or to the Authority and to the
Trustee by the holders of not less than 25% in principal amount of the Senior Bonds
QOutstanding; or

(4)  if the Authority shall file a petition or otherwise seek relief under any federal or state
bankruptcy or similar law;
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then, upon the happening and continuance of any Event of Default specified in clause (1) or (2), the Trustee
shall (by notice in writing to the Authority), or, upon the happening and continuance of any Event of
Default specified in clause (3) or (4), the Trustee may, and upon the written request of the holders of not
less than 25% in principal amount of the Senior Bonds Outstanding the Trustee shall, in any such case
unless the principal of all the Bonds then Outstanding shall already have become due and payable, declare
the principal of all the Bonds then Outstanding, and the interest accrued thereon, to be due and payable
immediately, and upon any such declaration the same shall become and be immediately due and payable,
anything in this Resolution or in any of the Bonds contained to the contrary notwithstanding. The right of
the Trustee to make any such declaration as aforesaid, however, is subject to the condition that if, at any
time after such declaration, but before the Bonds shall have matured by their terms, all overdue
mstallments of principal and interest upon the Bonds, together with the reasonable and proper charges,
expenses and labilities of the Trustee, and all other sums then payable by the Authority under this
Resolution (except the principal of, and interest accrued since the next preceding interest date on, the
Bonds due and payable solely by virtue of such declaration) shall either be paid by or for the account of
the Authority or provision satisfactory to the Trustee shall be made for such payment, and all defaults
under the Bonds or under this Resolution (other than the payment of principal and interest due and payable
solely by reason of such declaration) shall be made good or be secured to the satisfaction of the Trustee
or provision deemed by the Trustee to be adequate shall be made therefor, then and in every such case the
holders of a majority in principal amount of the Senior Bonds Outstanding, by written notice to the
Authority and to the Trustee, may rescind such declaration and annul such default in its entirety, or, if the
Trustee shall have acted without a direction from the holders of the Senior Bonds as aforesaid at the time
of such request, and if there shall not have been theretofore delivered to the Trustee written direction to
the contrary by the holders of a majority in principal amount of the Senior Bonds then Outstanding, then
any such declaration shall ipso facto be deemed to be rescinded and any such default and its consequences
shall ipso facto be deemed to be annulled, but no such rescission and annulment shall extend to or affect
any subsequent default or impair or exhaust any right or power consequent thereon.

SECTION 1003. Accounting and Examination of Records after Default. (A) The Authority
covenants that if an Event of Default shall have happened and shall not have been remedied, the books of
record and account of the Authority relating to the Sewer System and all other records relating to the
Sewer System shall at all times be subject to the inspection and use of the Trustee and of its agents and
attorneys, including the Consulting Engineers.

(B)  The Authority covenants that if an Event of Default shall happen and shall not have been
remedied, the Authority, upon demand of the Trustee, will account, as if it were the trustee of an express
trust, for all Revenues and other moneys, securities and funds pledged or held under this Resolution for
such period as shall be stated in such demand.

SECTION 1004. Application of Revenues and Other Moneys After Default. (A) The Authority
covenants that if an Event of Default shall happen and shall not have been remedied, the Authority, upon
demand of the Trustee, shall pay over or cause to be paid over to the Trustee (i) forthwith, all moneys,
securities and funds then held by the Authority or a Depositary Bank in any fund or account under this
Resolution, and (ii) as promptly as practicable after receipt thereof, the Revenues.

(B)  During the continuance of an Event of Default, the Trustee shall apply such Revenues and
the income therefrom as follows and in the following order:

(1) to the payment of the reasonable and proper charges, and expenses of the Trustee and of
the Consulting Engineers;
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(2) to the payment of the amounts required for reasonable and necessary Operating Expenses,
including reasonable and necessary reserves and working capital therefor, and for the
reasonable repair and replacement of the Sewer System, necessary to prevent loss of
Revenues, as certified to the Trustee by the Consulting Engineers. For this purpose, the
books of record and account of the Authority relating to the Sewer System shall at all times
be subject to the inspection of Consulting Engineers during the continuance of such Event
of Default; and

(3)  to the payment of the interest and principal or Redemption Price then due on the Bonds,
subject to the provisions of Section 702, as follows:

(a) unless the principal of all of the Bonds shall have become or have been declared
due and payable:

First: To the payment to the persons entitled thereto of all installments of
interest then due in the order of the maturity of such installments, and, if the
amount available shall not be sufficient to pay in full any installment or
installments maturing on the same date, then to the payment thereof ratably,
according to the amounts due thereon, to the persons entitled thereto, without
any discrimination or preference; and

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

(b)  if the principal of all of the Bonds shall have become or have been declared due
and payable, to the payment of the principal and interest then due and unpaid upon
the Bonds without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of interest, or
of any Bond over any other Bond, ratably, according to the amounts due
respectively for principal and interest, to the persons entitled thereto without any
discrimination or preference.

(C)  If and whenever all overdue installments of interest on all Bonds, together with the
reasonable and proper charges and expenses of the Trustee, and all other sums payable by the Authority
under this Resolution, including the principal and Redemption Price of and accrued unpaid interest on all
Bonds that shall then be payable by declaration or otherwise, shall either be paid by or for the account of
the Authority, or provision satisfactory to the Trustee shall be made for such payment, and all defaults
under this Resolution or the Bonds shall be made good or secured to the satisfaction of the Trustee or
provision deemed by the Trustee fo be adequate shall be made therefor, the Trustee shall pay over to the
Authority all such Revenues then remaining unexpended in the hands of the Trustee (except Revenues
deposited or pledged, or required by the terms of the Resolution to be deposited or pledged, with the
Trustee), and thereupon the Authority and the Trustee shall be restored, respectively, to their former
positions and rights under this Resolution, and all Revenues shall thereafter be applied as provided in
Article V. No such payment over to the Authority by the Trustee or resumption of the application of
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Revenues as provided in Article V shall extend to or affect any subsequent default under this Resolution
or impair any right consequent thereon.

SECTION 1005. Proceedings Brought by Trustee. (A) If an Event of Default shall happen and
shall not have been remedied, then and in every such case, the Trustee, by its agents and attorneys, if the
Trustee shall deem it advisable, may proceed to protect and enforce its rights and the rights of the holders
of the Bonds under this Resolution forthwith by a suit or suits in equity or at law, whether for the specific
performance of any covenant herein contained, or in aid of the execution of any power herein granted, or
for an accounting against the Authority as if the Authority were the trustee of an express trust, or in the
enforcement of any other legal or equitable right as the Trustee, being advised by Counsel, shall deem
most effectual to enforce any of its rights or to perform any of its duties under this Resolution.

(B)  All rights of action under this Resolution may be enforced by the Trustee without the
possession of any of the Bonds or coupons or the production thereof on the trial or other proceedings, and
any such suit or proceedings instituted by the Trustee shall be brought in its name.

(C)  The holders of a majority in principal amount of the Senior Bonds at the time Qutstanding
may direct by instrument in writing the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, provided
that the Trustee shall have the right to decline to follow any such direction if the Trustee shall be advised
by counsel that the action or proceeding so directed may not lawfully be taken, or if the Trustee in good
faith shall determine that the action or proceeding so directed would involve the Trustee in personal
liability or be unjustly prejudicial to the Bondholders not parties to such direction.

(D)  Upon commencing a suit in equity or upon other commencement of judicial proceedings
by the Trustee to enforce any right under this Resolution, the Trustee shall be entitled to exercise any and
all rights and powers conferred in this Resolution and provided to be exercised by the Trustee upon the
occurrence of an Event of Default; and, as a matter of right against the Authority, without notice or demand
and without regard to the adequacy of the security for the Bonds, the Trustee shall, to the extent permitted
by law, be entitled to the appointment of a receiver of the moneys, securities and funds then held by the
Authority in any Fund or Account under this Resolution and of the Revenues, with all such powers as the
court or courts making such appointment shall confer; but notwithstanding the appointment of any
receiver, the Trustee shall be entitled to retain possession and control of and to collect and receive income
from, any moneys, securities and funds deposited or pledged with it under this Resolution or agreed or
provided to be delivered to or deposited or pledged with it under this Resolution.

(E)  Regardless of the happening of an Event of Default, the Trustee shall have power to, but
unless requested in writing by the holders of a majority in principal amount of the Senior Bonds then
Outstanding, and furnished with reasonable security and indemnity, shall be under no obligation to,
institute and maintain such suits and proceedings as it may be advised shall be necessary or expedient to
prevent any impairment of the security under this Resolution by any acts that may be unlawful or in
violation of this Resolution, and such suits and proceedings as the Trustee may be advised shall be
necessary or expedient to preserve or protect its interests and the interests of the Bondholders.

SECTION 1006. Restriction on Bondholders’ Action. (A) No holder of any Bond or coupon shall
have any right to institute any suit, action or proceeding at law or in equity for the enforcement of any
provision of this Resolution or the execution of any trust under this Resolution or for any remedy under
this Resolution, unless such holder shall have previously given to the Trustee written notice of the
happening of an Event of Default, as provided in this Article X, and the holders of at least 25% in principal
amount of the Senior Bonds then Outstanding shall have filed a written request with the Trustee, and shall
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have offered it reasonable opportunity, either to exercise the powers granted in this Section 1006 or to
institute such action, suit or proceeding in its own name, and unless such holders shall have offered to the
Trustee adequate security and indemnity against the costs, expenses and liabilities to be incurred therein
or thereby, and the Trustee shall have refused to comply with such request within a reasonable time; it
being understood and intended that no one or more holders of Bonds or coupons shall have any right in
any manner whatever by his or their action to affect, disturb or prejudice the pledge created by this Resolu-
tion, or to enforce any right under this Resolution, except in the manner therein provided; and that all
proceedings at law or in equity to enforce any provision of this Resolution shall be instituted, had and
maintained in the manner provided in this Resolution and for the equal benefit of all holders of the
Outstanding Bonds and coupons, subject only to the provisions of Section 702.

(B)  Nothing in this Resolution or in the Bonds or in the coupons contained shall affect or impair
the obligation of the Authority, which is absolute and unconditional, to pay at the respective dates of
maturity and places therein expressed the principal of and interest on the Bonds to the respective holders
thereof, or affect or impair the right of action, which is also absolute and unconditional, of any holder to
enforce such payment of his Bond.

SECTION 1007. Remedies Not Exclusive. No remedy by the terms of this Resolution conferred
upon or reserved to the Trustee or the Bondholders 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 Resolution or existing at law or in equity or by statute on or after the date of adoption of this
Resolution.

SECTION 1008. Effect of Waiver and Other Circumstance. {A) No delay or omission of the
Trustee or of any Bondholder to exercise any right or power arising upon the happening 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 acquiescence therein; and every power and remedy given by this Article X fo the Trustee or to the
Bondholders may be exercised from time to time and as often as may be deemed expedient by the Trustee
or by the Bondholders.

(B)  Prior to the declaration of maturity of the Bonds as provided in Section 1002, the holders
of a majority in principal amount of the Senior Bonds at the time Outstanding, or their attorneys-in-fact
duly authorized, may on behalf of the holders of all the Bonds waive any past default under this Resolution
and its consequences, except a default in the payment of interest or any Sinking Fund Payment on or
principal of or premium on any of the Bonds. No such waiver shall extend to any subsequent or other
default or impair any right consequent thereon.

SECTION 1009. Control by Bond Insurer. To the extent a Bond Insurer makes any payment of
principal of or interest on Bonds in accordance with its Bond Insurance Policy, such Bond Insurer shall
become subrogated to the rights of the recipients of such payments in accordance with the terms of its
Bond Insurance Policy. Upon the occurrence and continuance of an Event of Default, a Bond Insurer of a
Series of Bonds, if such Bond Insurer is not in payment default under its Bond Insurance Policy, shall be
deemed to be the sole owner of such Bonds for purposes of (A) directing and controlling the enforcement
of all rights and remedies with respect to such Series of Bonds, including any waiver of an Event of
Default, and (B) exercising any voting right or privilege or giving any consent or direction or taking any
other action that the Bondholders of such Bonds are entitled to take pursuant to this Article X. No
provision expressly recognizing or granting rights in or to a Bond Insurer shall be modified without the
consent of such Bond Insurer. A Bond Insurer’s rights under this Section 1009 shall be suspended during
any period in which such Bond Insurer is in default in its payment obligations under its Bond Insurance



57705

Policy (except to the extent of amounts previously paid by such Bond Insurer and due and owing to such
Bond Insurer) and shall be of no force or effect if its Bond Insurance Policy is no longer in effect or if the
Bond Insurer asserts that its Bond Insurance Policy is not in effect or if the Bond Insurer waives such
rights in writing. The rights granted to a Bond Insurer under this Section 1009 are granted in consideration
of such Bond Insurer issuing its Bond Insurance Policy. The Authority shall provide each Bond Insurer
immediate notice of any Event of Default described in Section 1002(1) or 1002(2) hereof and notice of
any other Event of Default occurring hereunder within 30 days of the occurrence thereof. Each Bond
Insurer of any Bonds shall be considered a third party beneficiary of this Resolution with respect to such
Bonds.

ARTICLEXI  CONCERNING FIDUCIARIES

SECTION 1101. Trustee; Appointment and Acceptance of Duties. Manufacturers and Traders
Trust Company is hereby appointed Trustee. The Trustee shall signify its acceptance of the duties and
obligations imposed upon it by this Resolution by executing the certificate of authentication endorsed
upon the Bonds, and, by executing such certificate upon any Bond, the Trustee shall be deemed to have
accepted such duties and obligations not only with respect to the Bond so authenticated, but with respect
to all the Bonds thereafter to be issued, but only, however, upon the terms and conditions set forth in this
Resolution.

SECTION 1102. Paying Agents; Appointment and Acceptance of Duties. (A) The Authority shall
appoint one or more Paying Agents for the Bonds of any Series in the Supplemental Resolution, and the
Authority may at any time or from time to time appoint one or more other Paying Agents in the manner
and subject to the conditions set forth in Section 1113 for the appointment of a successor Paying Agent.
The Trustee is hereby appointed as a Paying Agent.

(B)  Each Paying Agent shall signify its acceptance of the duties and obligations imposed upon
it by this Resolution by executing and delivering to the Authority and to the Trustee a written acceptance
thereof.

(C)  The principal offices of the Paying Agents are designated as the respective offices or
agencies of the Authority for the payment of the interest on and principal or Redemption Price of the
Bonds.

SECTION 1103. Responsibilities of Fiduciaries. The recitals of fact in this Resolution and in the
Bonds contained shall be taken as the statements of the Authority and no Fiduciary assumes any
responsibility for the correctness of the same. No Fiduciary makes any representations as to the validity
or sufficiency of this Resolution or of any Bonds or coupons issued thereunder or in respect of the security
afforded by this Resolution, and no Fiduciary shall incur any liability in respect thereof. The Trustee shall,
however, be responsible for its representation contained in its certificate on the Bonds. 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 Authority or for any losses incurred
upon the sale or redemption of any securities purchased for or held in any Fund or Account under this
Resolution. No Fiduciary shall be under any responsibility or duty with respect to the application of any
moneys paid to any other Fiduciary. The Trustee shall be under no responsibility or duty with respect to
the application of any moneys placed on deposit, at the direction of the Authority or pursuant to this
Resolution or any Supplemental Resolution, with any other Depositary Bank or with EFC. No Fiduciary
shall be liable in connection with the performance of its duties under this Resolution except for its own
willful misconduct or gross negligence,
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SECTION 1104. Evidence on Which Fiduciaries May Act. (A) Each Fiduciary shall be protected
in acting upon any notice, resolution, 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 of counsel to the Authority,
and the opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by such Fiduciary under this Resolution in good faith and in accordance therewith.

(B)  Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action under this Resolution, such matter (unless other evidence
in respect thereof be therein specifically prescribed) may be deemed to be conclusively proved and
established by a Certificate of an Authorized Officer, and such Certificate shall be full warrant for any
action taken or suffered in good faith under the provisions of this Resolution upon the faith thereof; but in
its discretion the Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require
such further or additional evidence as to it may seem reasonable.

(C)  Except as otherwise expressly provided in this Resolution, any request, order, notice or
other direction required or permitted to be furnished pursuant to any provision thereof by the Authority to
any Fiduciary shall be sufficiently executed if executed in the name of the Authority by an Authorized
Officer.

SECTION 1105. Compensation. The Authority shall pay to each Fiduciary from time to time
reasonable compensation for all services rendered under this Resolution, 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 under this Resolution. The Authority
further agrees to indemnify and save each Fiduciary harmless against any liabilities that it may incur in
the exercise and performance of its powers and duties hereunder and that are not due to its willful
misconduct or gross negligence.

SECTION 1106. Certain Permitted Acts. Any Fiduciary may become the owner of any Bonds and
coupons or any other obligations of the Authority with the same rights it would have 1f it were not a
Fiduciary. To the extent permitted by law, any Fiduciary may act as Depositary Bank 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 Bondholders or the holders of any other obligations of the Authority or to
effect or aid in any reorganization growing out of the enforcement of the Bonds or any other obligations
of the Authority or this Resolution, whether or not any such committee shall represent the holders of a
majority in principal amount of the Bonds then Outstanding.

SECTION 1107. Resignation of Trustee. The Trustee may at any time resign and be discharged of
the duties and obligations created by this Resolution by giving not less than sixty days’ written notice to
the Authority, but such resignation shall not take effect until a successor shall have been appointed by the
Authority or the Bondholders as provided in Section 1109. :

SECTION 1108. Removal of Trustee. The Trustee may be removed at any time by an instrument
or concurrent instruments in writing, filed with the Trustee, and signed by the holders of a majority in
principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized, excluding any
Bonds held by or for the account of the Authority.

SECTION 1109. Appointment of Successor Trustee. (A) In case at any time the Trustee 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 the Trustee, or its property, shall be appointed, or
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if any public officer shall take charge or control of the Trustee, or of its property or affairs, a successor
may be appointed by the holders of a majority in principal amount of the Bonds then Outstanding,
excluding any Bonds held by or for the account of the Authority, by an instrument or concurrent
instruments in writing signed and acknowledged by such Bondholders or by their attorneys-in-fact duly
authorized and delivered to such successor Trustee, notification thereof being given to the Authority and
the predecessor Trustee; but unless a successor Trustee shall have been appointed by the Bondholders as
aforesaid, the Authority by a duly executed written instrument signed by an Authorized Officer of the
Authority shall forthwith appoint a Trustee to fill such vacancy until a successor Trustee shall be appointed
by the Bondholders as authorized in this Section 1109. The Authority shall deliver notice of any such
appointment made by it to the registered owners of the Bonds and to the Credit Issuers and Reserve Fund
Facility Providers, if any, with respect to such Bonds, within twenty days after such appointment or,
alternatively, may publish such notice once in each week for two consecutive calendar weeks, in an
Authorized Newspaper, the first publication to be made within twenty days after such appointment. Any
successor Trustee appointed by the Authority shall, immediately and without further act, be superseded
by a Trustee appointed by the Bondholders.

(B) If in a proper case no appointment of a successor Trustee shall be made pursuant to the
foregoing provisions of this Section 1109 within forty-five days after the Trustee shall have given to the
Authority written notice as provided in Section 1107 or after a vacancy in the office of the Trustee shall
have occurred by reason of its inability to act, the Trustee or the holder of any Bond may apply to any
court of competent jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice,
if any, as such court may deem proper and prescribe, appoint a successor Trustee.

(C)  Any Trustee appointed under the provisions of this Section 1109 in succession to the
Trustee shall be a bank or trust company organized under the laws of any state or a national banking
association, and having a capital and surplus aggregating at least $25,000,000, if there be such a bank or
trust company or national banking association willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties imposed upon it by this Resolution.

SECTION 1110. Transfer of Rights and Property to Successor Trustee. Any successor Trustee
appointed under this Resolution shall execute, acknowledge and deliver to its predecessor Trustee, and
also to the Authority, an instrument accepting such appointment, and thereupon such successor Trustee,
without any further act, deed or conveyance, shall become fully vested with all moneys, estates, properties,
rights, powers, duties and obligations of such predecessor Trustee, with like effect as if originally named
as Trustee; but the Trustee ceasing to act shall nevertheless, on the written request of the Authority, or of
the successor Trustee, execute, acknowledge and deliver such instruments of conveyance and further
assurance and do such other things as may reasonably be required for more fully and certainly vesting and
confirming in such successor Trustee all the right, title and interest of the predecessor Trustee in and to
any property held by it under this Resolution, and shall pay over, assign and deliver to the successor
Trustee any money or other property subject to the trusts and conditions herein set forth. Should any deed,
conveyance or instrument in writing from the Authority be required by such successor Trustee for more
fully and certainly vesting in and confirming to such successor Trustee any such estates, rights, powers
and duties, any and all such deeds, conveyances and instruments in writing shall, on request, and so far as
may be authorized by law, be executed, acknowledged and delivered by the Authority. Any such successor
Trustee shall promptly notify the Paying Agents of its appointment as Trustee.

SECTION 1111. Merger or Consolidation. Any company into which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidation to which it shall be a party or any company to which any Fiduciary may sell
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or transfer all or substantially all of its corporate trust business, provided such company shall be a bank or
trust company organized under the laws of any state of the United States or a national banking association
and, in the case of any successor Trustee, shall meet the requirements of Section 1109(C), in the case of a
successor Paying Agent, shall meet the requirements of Section 1113(A), and shall be authorized by law
to perform all the duties imposed upon it by this Resolution, shall be the successor to such Fiduciary
without the execution or filing of any paper or the performance of any further act.

SECTION 1112. Adoption of Authentication. In case any of the Bonds contemplated to be issued
under this Resolution shall have been authenticated but not delivered, any successor Trustee may adopt
the certificate of authentication of any predecessor Trustee so authenticating such Bonds and deliver such
Bonds so authenticated; and in case any of the said Bonds shall not have been authenticated, any successor
Trustee may authenticate such Bonds in the name of the predecessor Trustee, or in the name of the
successor Trustee, and in all such cases such certificate shall have the full force that it is anywhere in said
Bonds or in this Resolution provided that the certificate of the Trustee shall have.

SECTION 1113. Resignation or Removal of Paying Agent and Appointment of Successor. (A)
Any Paying Agent may at any time resign and be discharged of the duties and obligations created by this
Resolution by giving at least sixty days’ written notice to the Authority and the Authority, the Trustee,
and the other Paying Agents. Any Paying Agent may be removed at any time by an instrument filed with
such Paying Agent and the Trustee and signed by the Authority. Any successor Paying Agent shall be
appointed by the Authority, with the approval of the Trustee, and (subject to the requirements of Section
1102) shall be a bank or trust company organized under the laws of any state of the United States or a
national banking association, having a capital and surplus aggregating at least $5,000,000, and willing and
able to accept the office on reasonable and customary terms and authorized by law to perform all the duties
imposed upon it by this Resolution.

(B)  In the event of the resignation or removal of any Paying Agent, such Paying Agent shall
pay over, assign and deliver any moneys held by it as Paying Agent to its successor, or if there be no
successor, to the Trustee. In the event that for any reason there shall be a vacancy in the office of any
Paying Agent, the Trustee shall act as such Paying Agent. '

SECTION 1114. Evidence of Signatures of Bondholders and Ownership of Bonds. (A) Any
request, consent, revocation of consent or other instrument that this Resolution may require or permit to
be signed and executed by the Bondholders may be in one or more instruments of similar tenor, and shall
be signed or executed by such Bondholders in person or by their attorneys-in-fact appointed in writing.
Proof of (i) the execution of any such instrument, or of an instrument appointing any such attorney, or (ii)
the holding by any person of the Bonds or coupons ‘appertaining thereto, shall be sufficient for any purpose
of this Resolution (except as otherwise therein expressly provided) if made in the following manner, or in
any other manner satisfactory to the Trustee, which may nevertheless in its discretion require further or
other proof in cases where it deems the same desirable:

(H the fact and date of the execution by any Bondholder or his attorney-in-fact of such
instrument may be proved by the certificate, which need not be acknowledged or verified,
of an officer of a bank or trust company or of any notary public or other officer authorized
to take acknowledgments of deeds, that the person signing such request or other instrument
acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution, duly swom to before such notary public or other officer. Where such execution
is by an officer of a corporation or association or a member of a partnership, on behalf of
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such corporation, association or partnership such certificate or affidavit shall also constitute
sufficient proof of his authority.

(2) the amount of Bonds transferable by delivery held by any person executing any instrument
as a Bondholder, the date of his holding such Bonds, and the numbers and other
identification thereof, may be proved by a certificate, which need not be acknowledged or
verified, in form satisfactory to the Trustee, executed by the Trustee or by a member of a
financial firm or by an officer of a bank, trust company, insurance company or financial
corporation or other Depositary Bank, showing at the date therein mentioned that such
person exhibited to such member or officer or had on deposit with such Depositary Bank
the Bonds described in such certificate. Such certificate may be given by a member of a
financial firm or by an officer of any bank, trust company, insurance company or financial
corporation or other depositary with respect to Bonds owned by it, if acceptable to the
Trustee; and

(3) the ownership of Bonds registered otherwise than to bearer and the amount, numbers and
other identification, and date of holding the same shall be proved by the registry books.

(B)  Anyrequest or consent by the owner of any Bond shall bind all future owners of such Bond
in respect of anything done or suffered to be done by the Authority or any Fiduciary in accordance
therewith.

SECTION 1115, Preservation and Inspection of Documents. All documents received by any
Fiduciary under the provisions of this Resolution shall be retained in its possession and shall be subject at
all reasonable times to the inspection of the Authority, any other Fiduciary, and any Bondholder and their
agents and their representatives, any of whom may make copies thereof.

ARTICLE XII  MISCELLANEOUS

SECTION 1201. Defeasance. (A) If the Authority shall pay or cause to be paid to the holders of
all Bonds and coupons then Outstanding, the principal and interest and Redemption Price, if any, to
become due thereon, at the times and in the manner stipulated therein and in this Resolution, then, at the
option of the Authority, expressed in an instrument in writing signed by an Authorized Officer and
delivered to the Trustee, the covenants, agreements and other obligations of the Authority to the
Bondholders shall be discharged and satisfied. In such event, the Trustee shall, upon the request of the
Authority, execute and deliver to the Authority al} such instruments as may be desirable to evidence such
discharge and satisfaction and the Fiduciaries shall pay over or deliver to the Authority all moneys,
securities and funds held by them pursuant to this Resolution that are not required for the payment or
redemption of Bonds or coupons not theretofore surrendered for such payment or redemption.

(B)  Bonds or coupons or interest installments for the payment or redemption of which moneys
shall have been set aside and shall be held in trust by the Paying Agents (through deposit by the Authority
of funds for such payment or redemption or otherwise) at the maturity or redemption date thereof shall be
deemed to have been paid within the meaning and with the effect expressed in Section 1201(A). Any Bond
and all coupons appertaining to such Bond shall, prior to the maturity or redemption date thereof be
deemed to have been paid within the meaning and with the effect expressed in Section 1201{A) if: (1) in
case such Bond is to be redeemed on any date prior to its maturity, the Authority shall have given to the
Trustee in form satisfactory to it irrevocable instructions to give notice of redemption, as provided in
Article VI of this Resolution, on said date of such Bond; (2) there shall have been deposited with the
Trustee either moneys in an amount that shall be sufficient, or Investment Securities the principal of and
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the interest on which when due will provide moneys that, together with the moneys, if any, deposited with
the Trustee at the same time, shall be sufficient, to pay when due the principal or Redemption Price, if
any, and Sinking Fund Payments and interest due and to become due on said Bonds on and prior to the
Redemption Date or maturity date thereof, as the case may be; and (3) in the event such Bond is not by its
terms subject to redemption within the next succeeding sixty days, the Authority shall have given the
Trustee in form satisfactory to it irrevocable instructions to deliver, as soon as practicable, a notice to the
holders of such Bond and coupons, or to publish, as soon as practicable, at least twice, at an interval of
not less than seven days between publications, in an Authorized Newspaper, a notice to the holders of
such Bond and coupons, and to deliver, as soon as practicable, a notice to any Credit Issuer or Reserve
Fund Facility Provider with respect to such Bonds, that the deposit required by (2) above has been made
with the Trustee and that said Bond and coupons are deemed to have been paid in accordance with this
Section 1201 and stating such maturity or redemption date upon which moneys are to be available for the
payment of the principal or Redemption Price, if applicable, on said Bond. Neither Investment Securities
or moneys deposited with the Trustee pursuant to this Section 1201 nor principal or interest payments on
any such Investment Securities shall be withdrawn or used for any purpose other than, and shall be held
in trust for, the payment of the principal or Redemption Price, if any, and interest on said Bonds; except
that any cash received from such principal or interest payments on such Investment Securities deposited
with the Trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in
Investment Securities maturing at times and in amounts sufficient to pay when due the principal or
Redemption Price, if any, and interest to become due on said Bonds on and prior to such Redemption Date
or maturity date thereof, as the case may be, and interest earned from such reinvestments shall be paid
over to the Authority, as received by the Trustee, free and clear of any trust, lien or pledge. For the
purposes of this Section 1201, Investment Securities mean and include only such obligations as are
described in clauses (a) or (b) of the definition of Investment Securities in Section 102 (or obligations
secured by such Investment Securities as to the payment of both principal and interest).

(C)  If, through the deposit of moneys by the Authority or otherwise, the Fiduciaries shall hold,
pursuant to this Resolution, moneys sufficient to pay the principal and interest to maturity on ali
Outstanding Bonds and coupons, or in the case of Bonds in respect of which the Authority shall have
taken all action necessary to redeem prior to maturity, sufficient to pay the Redemption Price and mterest
to such Redemption Date, then at the request of the Authority all moneys held by any Paying Agent shall
be paid over to the Trustee and, together with other moneys held by it hereunder, shall be held by the
Trustee for the payment or redemption of Outstanding Bonds and coupons.

(D)  Anything in this Resolution to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of any of the Bonds or coupons that remain unciaimed
for six years after the date when all of the 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 years after the date of deposit of such moneys if deposited with the Fiduciary after the said date
when all of the Bonds became due and payable, shall, at the written request of the Authority, be repaid by
the Fiduciary to the Authority, as its absolute property and free from trust, and the Fiduciary shall
thereupon be released and discharged; except that, before being required to make any such payment to the
Authority, the Fiduciary shall, at the expense of the Authority, cause to be published at least twice, at an
interval of not less than seven days between publications, in the Authorized Newspapers notice that said
moneys remain unclaimed and that, after a date named in said notice, which date shall be not less than ten
nor more than twenty days after the date of the first publication of such notice, the balance of such moneys
then unclaimed will be returned to the Authority.
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SECTION 1202. Credit Issuer as Bondholder. If provided in or authorized by the Supplemental
Resolution with respect to such Series of Bonds authorizing the issuance of a Series of Bonds, the
Authority may provide for the rights of the Credit Issuer in connection with Bonds of such Series, which
rights may include that, whenever by the terms of the Resolution the Bondholders of any percentage in
principal amount of Qutstanding Bonds may exercise any right or power, consent to any amendment,
change, modification or waiver, or request or direct the Trustee to take an action, such Credit Issuer may
be deemed to be the Bondholder of such Bonds to the extent of such Credit Facility, provided the Credit
Issuer is not in default in its payment obligations under such Credit Facility.

SECTION 1203. Moneys Held for Particular Bonds and Coupons. The amounts held by any
Fiduciary for the payment due on any date with respect to particular Bonds or coupons shall, on and after
such date and pending such payment, be set aside on its books and held in trust by it for the holders of the
Bonds and coupons entitled thereto.

SECTION 1204. No Recourse on the Bonds. No recourse shall be had for the payment of the
principal of or interest on the Bonds or for any claim based thereon or on this Resolution against any
member or officer of the Authority or any person executing the Bonds.

SECTION 1205. Security Agreement. A certified copy of this resolution, delivered to and accepted
by the Trustee, shall constitute a security agreement pursuant to and for all purposes of the New York
Uniform Commercial Code.

SECTION 1206. Effective Date. This Resolution shall take effect upon filing with the Trustee of
(1) a Counsel’s Opinion stating that this Resolution has been duly and lawfully adopted and filed, is
authorized by the Existing Resolution and is valid and binding upon the Authority, (2) a copy of the written
consent of EFC, as the sole holder of the Existing Bonds, to the adoption by the Authority of this
Resolution, (3) the written consent of the Trustee to the adoption by the Authority of this Resolution, and
(4) a copy hereof certified by the secretary of the Authority.
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SECRETARY’S CERTIFICATE

I, Eleanor Petrucci, Secretary of the Buffalo Sewer Authority, HEREBY CERTIFY that the
foregoing Resolution, entitled “Amended and Restated Sewer System Revenue Bond Resolution” was
duly adopted by the Buffalo Sewer Authority and the Members thereof at a meeting thereof duly called
and held on May 26, 2021 at which a quorum was present and acting throughout, and that said Resolution
has been compared by me with the original thereof recorded in the Minute Book of said Authority and it
is a correct transcript therefrom and of the whole of said original and that said Resolution has not been
altered, amended or repealed but is in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of said Authority this day
of , 2021.

[SEAL]

Eleanor Petrucci, Secretary
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ITEM NO. 4

THE SUPPLEMENTAL SEWER SYSTEM REVENUE BOND RESOLUTION SEWER
SYSTEM ENVIRONMENT IMPACT REVENUE BONDS, SERIES 2021 (GREEN BONDS)

EXTRACT OF MINUTES
Meeting of the Buffalo Sewer Authority
of the City of Buffalo, County of Erie, New York
May 26, 2021

wokk

A regular meeting of the Buffalo Sewer Authority of the City of Buffalo, in the County of
Erie, New York, was held via teleconference, Buffalo, New York, on May 26, 2021, at 9:00 o’clock
A.M. (Prevailing Time)

There were present: 13

Members: 3
There were absent: 0

Also present:

Member MS. PETRUCC] offered the following resolution and offered its adoption:

28D BY MR. ROOSEVELT

AYES 3 NOES 0

Board Meeting of May 26, 2021
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BUFFALO SEWER AUTHORITY

Supplemental Sewer System Revenue Bond Resolution
Authorizing
Up To $55,000,000 Sewer System Environmental Impact Revenue Bonds, Series 2021 (Green
Bonds)

Adopted: May 26, 2021
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BUFFALO SEWER AUTHORITY

Supplemental Sewer System Revenue Bond Resolution
Authorizing
Up To $55,000,000 Sewer System Environmental Impact Revenue Bonds, Series 2021 (Green Bonds)

BE IT RESOLVED by the Board of the Buffalo Sewer Authority (the “Authority™) as
follows:

ARTICLE I
DEFINITIONS AND AUTHORITY

Section 101.  Short Title. This resolution may hereafter be cited by the Authority as the
Supplemental Sewer System Revenue Bond Resolution, Series 2021, It is referred to herein as this
“Supplemental Resolution.”

Section 102. Definitions.

(A)  All terms defined in Section 102 of the resolution adopted by the Authority on May
26, 2021 and entitled “Sewer System Amended and Restated Revenue Bond Resolution” (the “General
Resolution™) shall have the same meanings, respectively, in this Supplemental Resolution as such terms
are given in said Section 102 of the General Resolution.

(B)  In this Supplemental Resolution:

“Code” means the Internal Revenue Code of 1986, as amended

“Contract of Purchase” means the Contract of Purchase described in Section
302 hereof.

“Series 2021 Bonds” means the Sewer System Environmental Impact
Revenue Bonds, Series 2021 (Green Bonds), authorized by Article II hereof.

“Series 2021 Project” means the project described in Section 203 hereof.

“Supplemental Resolution” means this Supplemental Sewer System Revenue Bond
Resolution, Series 2021.

“Underwriter” means Morgan Stanley & Co. LLC.

Section 103. Authority for This Supplemental Resolution.  This Supplemental
Resolution is adopted pursuant to the provisions of the Act and the General Resolution.

Section 104. Resolution to Constitute Contract. In consideration of the purchase and
acceptance of the Series 2021 Bonds by those who shall own the same from time to time, the provisions
of this Supplemental Resolution and the General Resolution (including any amendments thereto) shall be
a part of the contract of the Authority with the owners of Series 2021 Bonds, and shall be deemed to be
and shall constitute a contract among the Authority, the Trustee and the owners from time to time of the
Series 2021 Bonds.
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ARTICLE IT
AUTHORIZATION AND TERMS OF SERIES 2021 BONDS

Section 201. Supplemental Resolution. This Supplemental Resolution is supplemental
to, and is adopted in accordance with, Article Il and Article VIII of the General Resolution.

Section 202. Principal Amount, Designation and Series. Pursuant to the provisions of
the General Resolution, a Series of Bonds entitled to the equal benefit, protection and security thereof are
hereby authorized and shall be issued in an aggregate principal amount of up to $55,000,000, as
determined pursuant to the provisions of Article IIT hereof and as set forth in the Contract of Purchase,
and shall be designated as, and shall be distinguished from the Bonds of all other Series by the title, “Sewer
System Environmental Impact Revenue Bonds, Series 2021 (Green Bonds)”.

Section 203. Purposes. The Series 2021 Bonds are issued to finance a project (the “Series
2021 Project”) consisting of the planning, public engagement, design, construction and monitoring by the
Authority of various green infrastructure initiatives within the City (including, but not limited to, rain
gardens, green roofs, bio-swales and tree planting practices, as well as impervious surface removal), with
such green infrastructure initiatives to be identified and selected by the Authority through its Rain Check
Program and implemented on public land or rights owned by the City or the Authority, with the intent of
achieving stormwater management objectives as established by the Authority pursuant to its Long Term
Control Plan, as measured in accordance with the environmental impact metrics set forth in Exhibit A
attached hereto.

Section 204. Date, Maturities and Interest Rates. (A) The Series 2021 Bonds shall be
dated June 16, 2021, and shall bear interest from their date. The Series 2021 Bonds shall mature on June
15 of each of the years and in the principal amounts determined pursuant to the provisions of Article III
hereof and as set forth in the Contract of Purchase, and shall bear interest at the rates determined pursnant
to the provisions of Article I1I hereof and as set forth in the Contract of Purchase, payable semiannually
on June 15 and December 15 of each year commencing December 15, 2021, until matarity or prior
redemption. Interest on the Series 2021 Bonds may accrue either at fixed rates throughout the terms of
the respective Series 2021 Bonds or at stepped or increasing or decreasing rates at such intervals as are
determined pursuant to the provisions of Article IIT hereof and as set forth in the Contract of Purchase.

(B) Interest on the Series 2021 Bonds shall be computed on the basis of a 360-day year of
twelve 30-day months. Notwithstanding anything herein to the contrary, the interest rate borne by the
Series 2021 Bonds shall not exceed the maximum permitted by law.

Section 205, Form, Denominations, Numbers and Letters. The Series 2021 Bonds
maturing in any particular year shall be issued in the form of fully registered bonds, in the denomination
of $5,000 or any multiple thereof not exceeding the aggregate principal amount of Series 2021 Bonds
maturing in such year.

Section 206. Registration and Transfer of the Series 2021 Bonds. (A) The Series
2021Bonds shall be initially issued in the form of a separate single authenticated fully registered bond in
the amount of each separate stated maturity of the Series 2021 Bonds in the registry books of the Authority
in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”
or the “Securities Depository”), the securities depository with respect to the Series 2021 Bonds, and the
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Series 2021 Bonds will be deposited with DTC to be held in trust until maturity. Purchases of ownership
interests in the Series 2021 Bonds will be made in book-entry form in denominations of $5,000 or any
integral multiples thereof. Any Authorized Officer is hereby authorized to enter into an agreement with
the Securities Depository for the Series 2021 Bonds in order to carry out the provisions of this
Supplemental Resolution with respect to the use of the Securities Depository. Beneficial owners of the
Series 2021 Bonds will not receive certificates representing their interest in the Series 2021 Bonds. Unless
the Authority determines otherwise, transfers or exchanges of ownership interest in the Series 2021 Bonds
may be accomplished via book-entry transactions only, as recorded through the book-entry system
established and maintained by DTC or a successor depository. Any provisions of the General Resolution
inconsistent with book-entry-only Bonds shall not be applicable to the Series 2021 Bonds.

(B) The Authority and the Trustee shall have no responsibility or obligation to any
participant or to any beneficial owner. Without limiting the immediately preceding sentence, the
Authority and the Trustee shall have no responsibility or obligation with respect to (i) the accuracy of the
records of the Securities Depository, its nominee or any participant with respect to any ownership interest
in the Series 2021 Bonds, (ii) the delivery to any participant, any beneficial owner or any other person,
other than the nominee or Securities Depository, of any notice with respect to the Series 2021 Bonds,
including any notice of redemption, or (iii} the payment to any participant, any beneficial owner or any
other person, other than the nominee or Securities Depository, of any amounts with respect to the principal
of or premium, if any, or interest on the Series 2021 Bonds. The Authority and the Trustee may treat as
and deem the nominee or Securities Depository to be the absolute owner of each Series 2021 Bond for the
purpose of payment of the principal of and premium, if any, and interest on such Series 2021 Bond, for
the purpose of giving notices of redemption and other matters with respect to such Series 2021 Bond, for
the purpose of registering transfers with respect to such Series 2021 Bonds and for all other purposes
whatsoever. The Trustee shall pay all principal of and premium, if any, and interest on the Series 2021
Bonds only to or upon the order of the nominee or Securities Depository, and all such payments shall be
valid and effective to fully satisfy and discharge the Authority’s obligation with respect to the principal of
and premium, if any, and interest on the Series 2021 Bonds to the extent of the sum or sums so paid. No
person other than the nominee or Securities Depository shall receive an authenticated Series 2021 Bond
evidencing the obligation of the Authority to make payments of principal of and premium, if any, and
interest pursuant to this Supplemental Resolution. Upon delivery by the nominee or Securities Depository
to the Trustee of written notice to the effect that the Securities Depository has determined to substitute a
new nominee in place of the existing nominee, the Authority shall issue and the Trustee shall authenticate
and deliver a new registered bond to the new nominee in exchange for each bond surrendered which was
registered in the name of the old nominee to such new nominee of the Securities Depository.

(C) Upon receipt by the Authority and the Trustee of written notice from the Securities
Depository to the effect that the Securities Depository is unable or unwilling to discharge its
responsibilities and no substitute depository willing to undertake the functions of the Securities Depository
hereunder can be found which is willing and able to undertake such functions upon reasonable and
customary terms, then the Series 2021 Bonds shall no longer be restricted to being registered in the registry
books of the Authority kept by the Trustee in the name of the nominee of the Securities Depository, but
may be registered in whatever name or names the beneficial owners transferring or exchanging Series
2021 Bonds shall designate, in accordance with the provisions of this Supplemental Resolution.
Notwithstanding the foregoing, the Authority will use reasonable best efforts to identify a suitable
securities depository willing to undertake the functions of the Depository upon reasonable and customary
ferms.
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(D) In the event the Authority determines that it is in the best interest of the beneficial
owners that they be able to obtain Series 2021 Bond certificates, the Authority may notify the Securities
Depository and the Trustee, whereupon the nominee or Securities Depository will notify the participants
of the availability through the nominee or Securities Depository of Series 2021 Bond certificates. In such
event, the Authority shall issue and the Trustee shall authenticate, transfer and exchange Series 2021 Bond
certificates, as requested to the Securities Depository and any other Bondholders in appropriate amounts,
and whenever the Securities Depository requests the Authority and the Trustee to do so, the Trustee and
the Authority will cooperate with the Securities Depository by taking appropriate action after reasonable
notice (i) to make available one or more separate certificates evidencing the Series 2021 Bond to any
nominee or Securities Depository participant having Series 2021 Bonds credited to its Securities
Depository account or (ii) to arrange for another securities depository to maintain custody of certificates
evidencing the Series 2021 Bonds.

(E) In the event that individual Series 2021 Bond certificates are to be issued to beneficial
owners of the Series 2021 Bonds in accordance with any provision of this Section 206, the Authority shall
bear the expense of providing an inventory of Series 2021 Bond certificates for purposes of producing
such certificates.

(F) Notwithstanding any other provision of this Supplemental Resolution to the contrary,
so long as any Series 2021 Bond is registered in the name of a nominee of the Securities Depository, all
payments with respect to the principal of any premium, if any, and interest on such Series 2021 Bond and
all notices with respect to such Series 2021 Bond shall be made and given, respectively, to the nominee
or Securities Depository.

(G) In connection with any notice or other communication to be provided to holders of
the Series 2021 Bonds pursuant to this Supplemental Resolution by the Authority or the Trustee with
respect to any consent or other action to be taken by holders of the Series 2021 Bonds, the Authority shall
establish a record date for such consent or other action and give the nominee or Securities Depository
notice of such record date not less than fifteen calendar days in advance of such record date to the extent
possible. ‘

Section 207. Redemption Prices and Terms. (A) Optional Redemption of Series 2021
Bonds. The Series 2021 Bonds maturing on or after June 15, 2029 will be subject to redemption prior to
maturity at the option of the Authority on June 15, 2028 and thereafter on any date, as a whole or in part:

(i) if the environmental impact metrics described in Exhibit A have been
satisfied at the time the Authority exercises its option to redeem the Series 2021 Bonds, at 100%
of the principal amount to be redeemed plus accrued interest to the date of redemption, in such
order of maturity as is selected by the Authority and by lot within a maturity, in principal amounts
of $5,000 or integral multiples thereof; or

(ii) if the environmental impact metrics described in Exhibit A have not been
satisfied at the time the Authority exercises its option to redeem the Series 2021 Bonds, at 103%
of the principal amount to be redeemed if redemption occurs before June 15, 2029, or 102% of the
principal amount to be redeemed if redemption occurs on or after June 15, 2029 and before June
15, 2030, or 101% of the principal amount to be redeemed if redemption occurs on or after June
15, 2030 and before Tune 15, 2031, or 100% of the principal amount to be redeemed if redemption
ocecurs on or after June 15, 2031, plus accrued interest to the date of redemption, in such order of
maturity as is selected by the Authority and by lot within a maturity, in principal amounts of $5,000
or integral multiples thereof.
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(B)  Mandatory Sinking Fund Redemption. Any Series 2021 Term Bonds may be
subject to mandatory sinking fund redemption established pursuant to the provisions of Article III hereof.
Such sinking fund installments shall become due on June 15 in each of the years determined pursuant to
the provisions of Article III hereof in an amount sufficient to redeem on such date {or in the case of the
last such sinking fund installment to pay at maturity), at 100% of the principal amount thereof plus accrued
interest thereon to such redemption date, the Series 2021 Term Bonds determined pursuant to Article 1T
hereof, the particular Series 2021 Term Bonds to be redeemed to be selected by lot. No Series 2021 Serial
Bonds shall be subject to mandatory sinking fund redemption pursuant to this Section 207(B).

{(C)  Mandatory Redemption with Unspent Bond Proceeds. Any amounts remaining in
the Construction Fund for the Series 2021 Bonds upon completion of the Series 2021 Project shall be
deposited in the Redemption Fund and applied on the next interest payment date for the Series 2021 Bonds
to redeem Series 2021 Bonds, at par plus accrued interest to the date of redemption, in such order of
maturity as is selected by the Authority and by lot within a maturity.
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ARTICLE III
SALE AND DISPOSITION OF PROCEEDS AND OTHER AMOUNTS

Section 301. Private Sale. Should the Authority, in consultation with its independent
financial advisor, determine pursuant to Section 1187 of the Act that the private sale of the Series 2021
Bonds is in the best interests of the Authority, it will apply for the approval of the Comptroller of the State
for such private sale pursuant to said Section 1187.

Section 302. Sale of the Series 2021 Bonds. (A) The substance and form of the Contract
of Purchase relating to the Series 2021 Bonds by and between the Authority and the Underwriter,
substantially in the form presented at this meeting and annexed hereto as Exhibit B, is hereby approved.
The Chairman, Vice-Chairman and General Manager are each hereby authorized, empowered and directed
to negotiate with the Underwriter the terms and conditions of the Series 2021 Bonds, including, but not
limited to, the aggregate principal amount, maturity dates, redemption provisions and interest rate or rates.
The Chairman, Vice-Chairman or General Manager of the Authority are hereby authorized to execute and
deliver the Contract of Purchase with such changes, insertions and omissions as may be approved by such
Chairman, Vice-Chairman or General Manager, and such execution shall be conclusive evidence of any
approval required by this Section 302(A). Subject to the approval of the Comptroller of the State, if
required, the Series 2021 Bonds are hereby authorized to be sold to the Underwriter on the terms and
conditions set forth in the Contract of Purchase.

(B)  The Authorized Officers of the Authority are hereby severally authorized to execute
and deliver any and all papers, instruments, opinions, certificates, affidavits and other documents and to
do and cause to be done all acts and things necessary, convenient or proper for carrying out the General
Resolution, this Supplemental Resolution, the Contract of Purchase and the issuance, sale and delivery of
the Series 2021 Bonds.

Section 303. Date and Place of Sale. The Series 2021 Bonds shall be sold to the
Underwriter at the offices of Barclay Damon, LLP, Suite 1200, 200 Delaware Avenue, Buffalo, New York
14202 on a date to be determined by the Chairman, Vice Chairman or General Manager and set forth in
the Contract of Purchase.

Section 304. Official Statement. (A) The Preliminary Official Statement, in
substantially the form presented to this meeting and annexed hereto as Exhibit C, is hereby approved, but
is subject to change by the Chairman, Vice Chairman or General Manager without notice and to
completion or amendment or supplementation in the final Official Statement as specified below. The
Chairman, Vice Chairman or General Manager is hereby authorized to distribute copies of the Prelimiary
Official Statement to the Underwriter in such quantities as any such officer determines to be appropriate.

(B)  Upon the sale of the Series 2021 Bonds, the Chairman, Vice Chairman or General
Manager is hereby authorized to complete the final Official Statement with such changes, variations,
omissions and insertions as any such officer shall deem necessary or desirable to finalize the Official
Statement. The Chairman, Vice Chairman or General Manager is hereby further authorized to furnish the
Underwriter copies of the final Official Statement, in such quantities as any such officer determines to be
appropriate, within seven (7) days of the award of the Series 2021 Bonds.

Section 305. Continuing Disclosure Apreement. The Continuing Disclosure Agreement,
in substantially the form presented to the Authority and attached hereto as Exhibit D, is hereby approved.
The Authorized Officers of the Authority, and each of them without the others, are hereby authorized to
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execute and deliver the Continuing Disclosure Agreement on behalf of the Authority, together with such
changes, variations, omissions and insertions as such officers or any of them shall deem appropriate,
without additional action by the Authority; such execution shall constitute conclusive evidence of such
approval.

Section 306. Disposition of Proceeds of the Series 2021 Bonds. The proceeds of sale of
the Series 2021 Bonds shall be applied as follows:

(A)  To be paid to the Trustee for deposit into the Construction Fund with respect to the
Series 2021 Project, the amount determined pursuant to the provisions of this Article Il and as set forth
in the Contract of Purchase, a portion of which, in an amount determined pursuant to the provisions of
this Article 11 and as set forth in the Contract of Purchase, will be deposited into the Capitalized Interest
Account.

(B)  To be paid to the Trustee for deposit into, or to purchase a surety bond or other
Reserve Fund Facility to be held in, the Series Debt Reserve Account for Common Debt Reserve Secured
Bonds of the Debt Reserve Fund with respect to the Series 2021 Bonds, the amount to be determined
pursuant to the provisions of this Article III and as set forth in the Contract of Purchase.

(C)  To pay the amount, if any, determined pursuant to the provisions of this Article III
and as set forth in the Contract of Purchase, to pay the premium for bond insurance to secure repayment
of principal and interest on the Series 2021 Bonds.

(D)  To pay Costs of Issuance of the Series 2021 Bonds either directly therefrom or
following deposit thereof in an account hereby authorized to be established and to be held by the Authority,
designated as the Series 2021 Bonds Costs of Issuance Account, the amount remaining after the
application required in Sections 306(A) and (B) above has been effected. Such amount as therein
deposited shall be promptly expended to pay the Costs of Issuance of the Series 2021 Bonds not otherwise
paid. Any amounts remaining in such account after payment of all Costs of Issuance may be applied to
and expended for any lawful purpose of the Authority.

Section 307. Tax Covenants. (A) The Authority shall not permit at any time or times any
of the proceeds of the Series 2021 Bonds or any other funds of the Authority to be used directly or
indirectly to acquire any securities or obligations the acquisition of which would cause any Series 2021
Bond to be an “arbitrage bond” as defined in Section 148 of the Internal Revenue Code of 1986, as
amended (the “Code”).

(B)  The Authority shall not permit at any time or times any proceeds of the Series 2021
Bonds or any other funds of the Authority to be used, directly or indirectly, in a manner which would
result in the exclusion of any Series 2021 Bond from the treatment afforded by Section 103(a) of the Code,
as from time to time amended, or result in the classification of any Series 2021 Bond as a “private activity
bond” within the meaning of Section 141 of the Code.

(O) The Authority will comply with the provisions and procedures of the Arbitrage and

Use of Proceeds Certificate to be delivered concurrently with the delivery of the Series 2021 Bonds, and

it will do and perform all acts and things necessary or desirable to assure that interest paid on the Series
2021 Bonds is excludable from gross income under Section 103 of the Code.

Section 308. Credit Facility; Reserve Fund Facility. The Authority may enter into one

or more Credit Facility Agreements and/or Reserve Fund Facility Agreements with respect to the Series

2021 Bonds in form and substance and with such Credit Issuers or Reserve Fund Facility Providers as
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may be approved by any Authorized Officer of the Authority, in consultation with the Authority’s
Financial Advisor.
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ARTICLE IV

FORM AND EXECUTION

Section 401. Form of the Series 2021 Bonds. Subject to the provisions of the General
Resolution, the Series 2021 Bonds shall be executed in substantially the following form:

REGISTERED REGISTERED

No. 2021R- $

BUFFALO SEWER AUTHORITY

SEWER SYSTEM ENVIRONMENTAL IMPACT REVENUE BOND, SERIES
2021 (GREEN BOND)

MATURITY DATE INTEREST RATE DATE OF ORIGINAL ISSUE CUSIP
REGISTERED OWNER:
PRINCIPAL SUM: DOLLARS AND NO CENTS

BUFFALO SEWER AUTHORITY (the “Authority”), a body corporate and politic
constituting a public benefit corporation organized and existing under the laws of the State of New York
(the *State”), for value received, hereby promises to pay solely as hereinafter provided to the
REGISTERED OWNER named above, or registered assigns, on the MATURITY DATE (stated above),
the PRINCIPAL SUM (stated above) upon presentation and surrender hereof at the corporate trust office
of Manufacturers and Traders Trust Company, in Buffalo, New York (the “Paying Agent”), and to pay
interest on such PRINCIPAL SUM from June 16, 2021 or from the most recent interest payment date to
which interest has been paid at the INTEREST RATE (stated above), payable December 15, 2021, and
semiannually thereafter on June 15 and December 15 in each year to maturity. Interest hereon shall be
payable by the Paying Agent on each interest payment date to the registered owner hereof at his address as it
appears on the registration books of the Authority maintained by the Paying Agent or at such other address
as may be furmished in writing by the registered owner to the Paying Agent at the close of business on the
fifteenth day of the month preceding each interest payment date. Principal of, redemption premium, if any,
and interest on this Bond are payable in any coin or currency of the United States of America which, at the
date of payment, is legal tender for the payment of public and private debts.

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH
ON THE REVERSE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS
THOUGH FULLY SET FORTH HEREIN.
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This Bond and the issue of which it forms a part are special obligations of the Authority
payable solely from revenues and other moneys pledged for such payment pursuant to the Act and the
Resolution. This Bond and the issue of which it forms a part shall not in any respect be a general obligation
of the Authority to which the full faith and credit of the Authority is pledged and shall not in any manner
or to any extent constitute or be a charge upon any moneys or property of the Authority not specifically
pledged thereto by the Resolution. The Authority has no taxing power. This Bond is not a debt of the State
of New York or the City of Buffalo, and neither the State of New York nor the City of Buffalo is liable
hereon, nor is this Bond payable out of any funds other than those of the Authority.

This Bond is issued pursuant to and in full compliance with the Constitution and laws of
the State. It is hereby certified, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this Bond do exist, have happened and have
been performed in due time, form, and manner as required by law and that the issuance of this Bond and
of the issue of which it forms a part, together with all other obligations of the Authority, do not exceed or
violate any constitutional or statutory limitation.

Neither the officers of the Authority nor any person executing this Bond shall be liable
personally or be subject to any personal liability or accountability by reason of the issuance hereof.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Resolution until the certificate of authentication hereon shall have been signed
by the Trustee.

IN WITNESS WHEREOF, THE BUFFALO SEWER AUTHORITY has caused this Bond
to be executed in its name and on its behalf by the manual or facsimile signature of its Chairman or Vice-
Chairman, and its corporate seal (or facsimile thereof) to be affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of its Secretary or an Assistant
Secretary, all as of the 1¥ day of , 2021,

BUFFALO SEWER AUTHORITY

By:

Chairman
(SEAL)

Attest:

Secretary
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{to be printed on reverse of bond)
BUFFALO SEWER AUTHORITY
Sewer System Environmental Impact Revenue Bond, Series 2021

This Bond is one of an authorized issue of bonds of the Authority designated “Sewer System
Environmental Impact Revenue Bonds, Series 2021 (Green Bonds)” in the aggregate principal amount of
$55,000,000 (the “Bonds™) which are issued finance a project (the “Series 2021 Project”) consisting of the planning,
public engagement, design, construction and monitoring by the Authority of various green infrastructure initiatives
within the City (including, but not limited to, rain gardens, green roofs, bio-swales and tree planting practices, as
well as impervious surface removal), with such green infrastructure initiatives to be identified and selected by the
Authority through its Rain Check Program and implemented on public land owned by the City or the Authority,
with the intent of achieving stormwater management objectives as established by the Authority pursuant to its Long
Term Control Plan, The Bonds are issued pursuant to the provisions of the Buffalo Sewer Authornity Act, Title 8 of
Article 5 of the Public Authorities Law, Chapter 43-A of the Consolidated Laws of the State of New York, as
amended (the “Act”), a resolution adopted by the Authority on May 26, 2021, entitled “Sewer System Amended
and Restated Revenue Bond Resolution” (the “General Resolution} and a supplemental resolution authorizing the
Bonds adopted by the Authority on May 26, 2021 (the “Supplemental Resolution” and, together with the General
Resolution, the “Resolution™). A copy of the Resolution is on file at the office of the Authority in the City of
Buffalo, New York and at the principal office in the City of Buffalo, New York, of Manufacturers and Traders Trust
Company, as trustee under the Resolution (said trustee and any successor trustee under the Resolution being called
the “Trustee™). Reference to the Resolution and any and all supplements thereto and modifications and amendments
thereof and to the Act is made for a description of the pledges and covenants securing the Bonds, the nature, extent
and manner of enforcement of such pledges, the rights and remedies of the registered owners of the Bonds with
respect thereto and the terms and conditions upon which the Bonds are issued and additional Bonds may be issued
in additional Series for the purpose of providing sufficient funds for the capital costs of the Authority’s sewer system
or for the purpose of refunding outstanding Bonds.

This Bond is transferable or exchangeable only upon the books of the Authority kept for that
purpose at the above mentioned office of the Trustee by the registered owner hereof in person, or by his duly
authorized attorney, upon surrender of this Bond (together with a written instrument of transfer satisfactory to the
Trustee duly executed by the registered owner or his duly authonized attomey), and thereupon a new Bond or Bonds,
in the same aggregate principal amount and of the same maturity, shall be issued to the transferee or the registered
owner i exchange therefor as provided in the Resolution and upon payment of the charges therein prescribed. The
Authority and the Trustee may deem and treat the person in whose name this Bond is registered as the absolute
owner hereof for the purpose of receiving payment of, or on account of, the principal or redemption price hereof
and interest due hereon and for all other purposes whatsoever,
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The Bonds maturing on or after June 15, 2029 will be subject to redemption prior to
maturity at the option of the Authority on June 15, 2028 and thereafter on any date, as a whole or in part:

(i) if the environmental impact metrics described in Exhibit A to the
Supplemental Resolution have been satisfied at the time the Authority exercises its option to
redeem the Bonds, at 100% of the principal amount to be redeemed plus accrued interest to the
date of redemption, in such order of maturity as is selected by the Authority and by lot within a
maturity, in principal amounts of $5,000 or integral multiples thereof; or

(i1) if the environmental impact metrics described in Exhibit A to the
Supplemental Resolution have not been satisfied at the time the Authority exercises its option to
redeem the Bonds, at 103% of the principal amount to be redeemed if redemption occurs before
June 15, 2029, or 102% of the principal amount to be redeemed if redemption occurs on or after
June 15, 2029 and before June 15, 2030, or 101% of the principal amount to be redeemed if
redemption occurs on or after June 15, 2030 and before June 15, 2031, or 100% of the principal
amount to be redeemed if redemption occurs on or after June 15, 2031, plus accrued interest to the
date of redemption, in such order of maturity as is selected by the Authority and by lot within a
maturity, in principal amounts of $5,000 or integral multiples thereof.

[This Bond is also subject to redemption in part by lot on June 15 in each year commencing

1, 20 at the principal amount plus accrued interest to the date of redemption thereof,

from mandatory sinking fund installments which are required to be made in amounts sufficient to redeem
on 1 of each year the principal amount specified for each of the years shown below:

Sinking Fund Instaliments

Year Amount]

Any amounts remaining in the Construction Fund for the Bonds upon completion of the
Series 2021 Project shall be deposited in the Redemption Fund and applied on the next interest payment
date for the Bonds to redeem Bonds, at par plus accrued interest to the date of redemption, in such order
of maturity as is selected by the Authority and by lot within a maturity.

If this Bond (or any portion hereof) is duly called for redemption, the Trustee shall give
notice, in the name of the Authority, of the redemption of this Bond, 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 numbers or other distinguishing marks of such Bonds so to be redeemed. Such
notice shall further state that on such date there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof, together with interest accrued to the redemption date, and that
from and after such date interest thereon shall cease to accrue and be payable. The Trustee shall, upon
written instruction of an Authorized Officer, give such notice either by (i) delivery of a copy of such notice
not less than thirty days before the redemption date, to the registered owners of any Bonds that are to be
redeemed, at their last addresses, if any, appearing upon the registry books, or, in the case of Book Entry
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Bonds, to the Depository for such Book Entry Bonds in accordance with such Depository’s standard
practices, or (ii) publication once a week for at least two successive weeks in an Authorized Newspaper,
the first such publication to be not less than thirty days nor more than sixty days prior to the redemption
date, but such delivery or publication shall not be a condition precedent to such redemption and failure so
to deliver or publish any such notice shall not affect the validity of the proceedings for the redemption of
Bonds. If this Bond (or any portion hereof) shall have been duly called for redemption and notice of such
redemption duly given as aforesaid, and if on or before the redemption date there shall be deposited with
the Trustee or other Paying Agent sufficient funds to pay the principal amount hereof to be redeemed at
the then applicable redemption price and the interest accrued on the principal amount redeemed to the date
of redemption, then this Bond (or such portion hereof) shall become due and payable upon such
redemption date and interest shall cease to accrue and become payable from and after the redemption date
on the principal amount hereof to be redeemed.

This Bond shall have all the qualities and incidents of a negotiable instrument to the extent
provided by the Uniform Commercial Code of the State of New York and shall be transferable by the
registered owner hereof or by such owner’s authorized agent at the principal office of the registrar upon
surrender and cancellation of this Bond, and thereupon a new registered Bond or Bonds without coupons
of the same aggregate principal amount in authorized denominations and of the same series, interest rate
and maturity will be issued to the transferee as provided in the Resolutions and upon payment of any
transfer charge therein prescribed. The Authority, the Trustee, the Paying Agents and any other person
may treat the person in whose name this Bond is registered as the absolute owner hereof for the purpose
of receiving payment thereof and for all purposes and shall not be affected by any notice to the contrary,
whether this Bond be overdue or not.

The Resolution permits, with certain exceptions as therein provided, the amendment thercof and
the modification of the rights and obligations of the Authority and the rights of the holders of the Bonds at any time
by the Authority with the consent of the holders of not less than a majority in aggregate principal amount of the
Bonds at the time Quistanding thereunder. Any such consent shall be conclusive and binding upon each such holder
and upon all future holders of each Bond and of any such Bond issued upon the transfer or exchange thereof, whether
or not notation of such consent is made thereon. The Resolution also contains provisions permitting the Trustee to
waive certain past defaults and their consequences. The holder of this Bond shall have no right to enforce the
provisions of the Resolution, to institute action to enforce the provisions and covenants thereof or to institute, appear
in or defend any suit or other proceeds with respect thereto, except as provided in the Resolution.
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+ [FORM OF ASSIGNMENT]
ASSIGNMENT
FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto

(Please Print or Type Name and Address of Assignee) the within bond and does hereby
irrevocably constitute and appoint

Attorney to transfer the said bond on the books kept for the registration thereof, with full power of substitution in
the premises.

Dated:

NOTICE: The signature to this assignment must correspond
With the name as it appears on the face of the
Within bond in every particular.
In the presence of:

Section 402. Certificate of Authentication. The Certificate of Authentication to be
printed on each of the Series 2021 Bonds shall be in the following form:

[CERTIFICATE OF AUTHENTICATION]
This Bond is one of the Series 2021 Bonds described in the within-mentioned Resolution.

MANUFACTURERS AND TRADERS
TRUST COMPANY, as Trustee

By:

Authorized Officer

Section 403. No Recourse on Series 2021 Bonds. All covenants, stipulations, promises,
agreements and obligations of the Authority contained in this Supplemental Resolution shall be deemed
to be the covenants, stipulations, promises, agreements and obligations of the Authority and not of any
officer or employee of the Authority in his or her individual capacity, and no recourse shall be had for the
payment of the principal of or interest on the Series 2021 Bonds or for any claim based thercon or on this
Supplemental Resolution, either jointly or severally against any officer or employee of the Authority or
any person executing said Bonds.
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ARTICLE V
MISCELLANEOUS

Section 501. Appointment of Paving Agent. Manufacturers and Traders Trust Company,
Buffalo, New York is hereby appointed Paying Agent for the Series 2021 Bonds pursuant to Section 1102
of the General Resolution.

Section 502. CUSIP Identification Numbers. CUSIP identification numbers, at the sole
option of the Authority, may be placed on the Series 2021 Bonds, but neither the failure to place any such
number on any Series 2021 Bond nor any inaccuracy, error or omission with respect thereto shall
constitute cause for failure or refusal by the Underwriter to accept delivery of and pay for the Series 2021
Bonds. No such CUSIP identification number shall constitute a part of the contract evidenced by the
particular Series 2021 Bond upon which it is imprinted, and no liability shall attach to the Authority or
any officer or agent thereof, including any registrar or Paying Agent for the Series 2021 Bonds, by reason
of such number or any use made thereof, including any use thereof made by the Authority, any such officer
or any such agent, or by reason of any inaccuracy, error or omission with respect thereto or in such use.

Section 503. Official Intent. The Authority may pay certain expenses incurred in
connection with the Project prior to the date the Series 2021 Bonds are issued out of the Authority’s
general operating fund. The Authority intends to reimburse any such original expenditure with the
proceeds of the Series 2021 Bonds.

Section 504. Effective Date. This Supplemental Resolution shall take effect immediately.
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CERTIFICATE

I, Eleanor Petrucci, Secretary of the Buffalo Sewer Authority in the County of Erie, State
of New York, HEREBY CERTIFY that the foregoing annexed extract from the Minutes of a meeting of
the Board of Directors of said Authority, duly called and held on May 26, 2021, and at which a quorum
was present and acting throughout and the resolution contained therein is a true and complete copy of the
resolution thereupon adopted and recorded in the Minutes of said Authority and that the foregoing extract
has been compared by me with the original minutes as officially recorded in my office in the Minute Book
of said Authority and is a true, complete and correct copy thereof and of the whole of said original minutes
so far as the same relate to the subject matters referred to in said extract, and that said resolution has not
been amended or repealed but is in full force and effect.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the corporate seal of said Authority this
day of , 2021,

(SEAL)

Eleanor Petrucci, Secretary
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ITEM NO. 5

ADOPTION OF AMENDED "FINAL SCHEDULE OF SEWER RENTS AND OTHER

CHARGES FOR 2021-2022"

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

The Buffalo Sewer Authority, in the meeting of April 7, 2021, adopted a
proposed “Schedule of Sewer Rents and Other Charges for 2021-2022” and
authorized the publication of this notice, commencing April 16, 2021, once a
week for three (3) consecutive weeks, in the City Record and Buffalo News;
and

The thirty-day period for inspection of the Schedule, and the filing of, has now
expired; and

No protests were filed; and

It is now in order to adopt the “Final Schedule of Sewer Rents and Other
Charges for 2021-2022”; and

The proposed “Schedule of Sewer Rents and Other Charges for 2021-2022”
includes no increases to sewer rents based on the assessed value of property.
The levy of sewer rents based on assessed value remains unchanged from the
previous year at $12,050,000; and

The proposed “Schedule of Sewer Rents and Other Charges for 2021-2022”
also includes no increases to sewer rents based on the use of water. Metered
accounts will continue to be charged $11.09 per thousand cubic feet of water
used, and there will be no increases to the charges on flat rate accounts.

That the Board of the Buffalo Sewer Authority hereby adopts the “Final
Schedule of Sewer Rents and Other Charges for 2021-2022”.

MOTION TO APPROVE
MADEBY _ MR.ROOSEVELT
28D BY MS. PETRUCCIT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 6

PAYMENT FROM JUDGMENT AND CLAIMS

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

Board approval is required for charges made against the Buffalo Sewer
Authority’s current budget for services and/or materials received during a prior
fiscal year; and

The following services were received during a prior fiscal year and charged to
the 2020-2021 budget account no. 00800108-480214:

VENDOR INVOICE AMOUNT
Grainger 9563252296 $128.75
; and

The Executive Secretary and staff recommend the above payment from the
Judgment and Claims account.

That the Board of the Buffalo Sewer Authority hereby approves the above
payment from the Judgment and Claims account.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
NP BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 7

AUTHORIZATION FOR CHANGE ORDER TO BLANKET PURCHASE ORDER NO. 22100205

FORLEGAL SERVICES

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

On July 29, 2019, the Board of the Buffalo Sewer Authority authorized the
General Manager to retain Barclay Damon, LLP, for legal services on an as-
needed basis in an amount not to exceed $95,000.00 for the period July 1, 2020
- June 30, 2021; and

Blanket Purchase Order No. 22100205 was established for these legal services;
and

On March 10, 2021, the Board of the Buffalo Sewer Authority authorized an
increase of $30,000.00 to this purchase order; and

Due to the continuing need for increased legal services related to the Buffalo
Sewer Authority’s ongoing bond matters relating to the Environmental Impact
Bond (EIB) it is necessary to increase the maximum amount allowed for legal
services by $50,000.00 for this fiscal year, and

The Executive Secretary recommends the increase to this blanket order.

That the Board of the Buffalo Sewer Authority hereby authorizes a change
order in the amount of $50,000.00 to Blanket Purchase Order No. 22100205,
thereby increasing the total amount not to exceed $50,000.00, for legal services
provided by Barclay Damon, LLP through June 30, 2021. This change order
will be charged to account no. 00550106-432003.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2ND By MR. ROOSEVELT

AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. &

TRAVEL AUTHORIZATION - MILWAUKEE, W1

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

The StormCon Conference will be held September 13 — September 15, 2021,
in Milwaukee, W1 ; and

The StormCon Conference is the industry’s leading conference on advancing
the science and practice of stormwater management that will convene with the
top experts in the industry to present premium content; and

The General Manager has been asked to present on the Authority’s Green
Infrastructure initiatives and Environmental Impact Bond; and

The General Manager recommends attendance at the StormCon Conference.

That the Board of the Buffalo Sewer Authority hereby authorizes travel from
September 12 — September 16, 2021, for the General Manager to attend
StormCon Conference in Milwaukee, WI, at a total cost not to exceed
$1,000.00. Funds are available in account no. 00110104-458010.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
2"V BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 9

TRAVEL AUTHORIZATION -~ SARATOGA SPRINGS, NY

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

The New York State Society of Professional Engineers (NYSSPE) is holding
its 2021 Annual Conference in Saratoga Springs, NY from June 4 — June 5,
2021; and

The Assistant Principal Engineer serves as the First Vice President for the Erie-
Niagara Chapter of NYSSPE and as a member of the Board of Directors for
NYSSPE; and

The Assistant Principal Engineer has been asked to provide a presentation on
the History of Buffalo’s Sewers and Impacts on Modern Projects; and

The Assistant Principal Engineer wishes to remain current with trends, best
practices and regulations regarding the practice of professional engineering
and design; and

The General Manager recommends that the Assistant Principal Engineer
attends the NYSSPE 2021 Annual Conference.

That the Board of the Buffalo Sewer Authority hereby authorizes the Assistant
Principal Engineer to travel to Saratoga Springs, NY from June 3 — June 5,
2021, to attend the NYSSPE Annual Conference utilizing a Buffalo Sewer
Authority vehicle. Meals, hotel, fuel and incidentals will be covered by the
Erie-Niagara Chapter of NYSSPE. Conference registration fees have been
waived for the Assistant Principal Engineer as a speaker by NYSSPE. No
expenses are expected to be charged to the Buffalo Sewer Authority for this
travel.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2NPBY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 10

REPORT ON BIDS RECEIVED - ELEVATOR MAINTENANCE

WHEREAS: Formal Bids were advertised and solicited for elevator maintenance,
inspections and annual operation located at the Bird Island Treatment Facility;
and ‘

WHEREAS: The following bids were received and opened by the Buffalo Sewer Authority

Purchase Department on April 6, 2021:

D.C.B. ELEVATOR OTIS ELEVATOR BISON ELEVATOR
CO., INC. COMPANY
A. TOTAL MAINTENANCE BID $6,600.00 $20,355.36 $9,720.00
B-1. REPAIRS NOT DEFINED BY
MAINT. SPECIFICATIONS
Hourly rate for Mechanic $170.00 $325.00 $140.00
Hourly rate for Helper $95.00 $250.00 $120.00
Hourly rate for Team $265.00 $575.00 $260.00
B-2. TEAM RATE $265.00 $575.00 $260.00
Hourly rate for Team x 400 hrs. $106,000.00 $230,000.00 $104,000.00
C.PARTS/MATERIALS NOT DEFINED 10% 30% 8%
BY MAINT. SPECIFICATIONS
% mark-up x $20,000 (est) $22,000.00 $26,000.00 $21,600.00
D. GRAND TOTAL (A+B2+() $134,600.00 $276,355.36 $135,320.00
| Elevator Maintenance of Buffalo ' | Did Not Respond I
; and
WHEREAS: The Acting Treatment Plant Superintendent, Principal Chief Stationary

Engineer and staff reviewed the bids received and recommend an award to the
lowest responsible bidder, D.C.B. Elevator Co., Inc., at a total cost not to
exceed $134,600.00.



NOW THEREFORE
BE IT RESOLVED:
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That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manger to enter into and execute a contract with D.C.B. Elevator Co., Inc., for
elevator maintenance at the Bird Island Treatment Facility at a total cost not
to exceed $134,600.00. Expenses for this contract will be charged to account
nos. 00380106-443421, 00520103-443421 and 00650106-443421.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
28D BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 11

CHANGE ORDER NO. 1 — CONTRACT NO. 82000008

CONTRACTOR: ORIGINAL CONTRACT COST $2,663,531.00
O’Connell Electric Co, Inc. PREVIOUS CHANGE ORDER N/A
Post Office Box 8000 Dept. 342  THIS CHANGE ORDER $24,145.00
Buffalo, New York 14267 ADJUSTED CONTRACT COST $2,687,676.00

PROJECT: Bird Island Transformer Replacements

DESCRIPTION OF CHANGE OR EXTRA WORK.:

Item#]  Grounding Cart Repair

REASON FOR CHANGE OR EXTRA WORK:

Item #1 During the project an unforeseen repair to the Grounding Cart was found to be
necessary. This is an essential piece of equipment that is necessary for startup of
Transformer #2. Without repair Transformer #2 cannot be safely placed into service.

COST OF CHANGE OR EXTRA WORK.:

Item #1 $24,145.00

THE TOTAL COST OF THE CHANGE OR EXTRA WORK $24,145.00

The total INCREASE to the contract as a result of this Change Orderis ~ $24,145.00

CONTRACT SUPPLEMENT CONDITIONS:

1. The contract completion date established in the original contract or as modified by previous
contract supplements is hereby changed by 0 calendar days, making the final completion date July
31, 2021.

2. Any additional work to be performed under this contract supplement shall be carried out in

compliance with the specifications included in the preceding description of changes involved with
the supplemental contract drawings designated none and under the provisions of the original
contract, including compliance with applicable equipment specifications, general specifications,
and project specifications for the same type of work.

3. This contract supplement unless otherwise provided herein does not relieve the Contractor from
strict compliance with the guarantee provisions of the original contract, particularly those
pertaining to performance and operation of equipment.
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4. The Contractor expressly agrees that he will place under coverage of his performance and payment
bonds and Contractor’s Insurance all work covered by this contract supplement. The Contractor
will furnish to the Owner evidence of increased coverage of his performance and payment bonds
for the accrued value of all contract supplements that exceeds the original contract price by twenty
percent (20%).

5. The costs established under this contract supplement are acknowledged as including any and all
costs associated with the work described herein and including any and all costs associated with
any and all work performed or to be performed by the Contractor that may be affected in any
manner by the work described herein.

NOW THEREFORE

BE IT RESOLVED: That the Board of the Buffalo Sewer Authority hereby approves Change Order
No. I to Contract No. 82000008 as written in the above Agenda Ttem,
increasing the contract cost in the amount of $24,145.00, making the adjusted
contract cost $2,687,676.00.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
2N Ry MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 12

EXTENSION OF THE CONTRACT FOR ENERGY CONSULTING SERVICES

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

United Energy is a professional consulting organization specializing in energy
commodities procurement geared to minimize financial risk and maximize
savings; and

On July 31, 2019, the Board of the Buffalo Sewer Authority authorized the
General Manager to enter into and execute an agreement with United Energy
for energy consulting services for the period July 1, 2019 through June 30,
2020, with an option to renew for four (4) one-year periods through June 30,
2024; and

On June 24, 2020, the Board of the Buffalo Sewer Authority authorized an
extension of six (6) months under the current terms, conditions, and pricing
indicated in the contract document for the period July 1, 2020 through
December 31, 2020; and

On October 28, 2020, the Board of the Buffalo Sewer Authority authorized an
extension of six (6) months under the current terms, conditions, and pricing
indicated in the contract document for the period January 1, 2021 through June
30, 2021; and

United Energy Management has agreed to the extension of their contract for a
period not to exceed one (1) year under the current terms, conditions, and
pricing indicated in the contract document for the period July 1, 2021 through
June 30, 2022; and

The proposal submitted for Professional Services of Energy Procurement is
for $30,000.00 annually, plus a cost of 15% of savings realized (for a
cumulative total equal to or less than $150,000.00) and a cost of 22% of
savings realized (for a cumulative total greater than $150,000.00); and

The Treatment Plant Administrator recommends the extension of the contract
with United Energy for the period of July 1, 2021 through June 30, 2022, at an
annual base fee of $30,000.00, plus the percentage indicated for cumulative
savings realized.



NOW THEREFORE
BE IT RESOLVED:
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That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manager to extend the contract with United Energy Management for Energy
Consulting Services for one (1) year through June 30, 2022 under the current
terms, conditions, and pricing indicated in the contract document until the new
award for these services is prepared. Expenses for this extension will be
charged to account nos. 00380106-432004 and 00380103-441001.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
NP BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 13

CHANGE ORDER NO. 5 — CONTRACT NO 81900004

CONTRACTOR: ORIGINAL CONTRACT COST $352,074.91
O’Connell Flectric PREVIOUS CHANGE ORDERS $2,097,925.09
830 Phillips Road THIS CHANGE ORDER $45.886.93
Victor, New York 14564 ADJUSTED TOTAL CONTRACT COST $2,495,886.93

PROJECT: In-Plant Electrical Maintenance Services

DESCRIPTION OF CHANGE OR EXTRA WORK.:

Ttem #1  Contract close-out of the In-Plant Electrical Maintenance Services Contract for the projected
remaining work through the 2020-2021 fiscal year.

REASON FOR CHANGE OR EXTRA WORK:

Item #1  Contract close-out of the In-Plant Electrical Maintenance Services Contract for the projected
remaining work through the 2020-2021 fiscal year to allow for continued critical electrical
maintenance and emergency support services to the BSA through the remainder of the fiscal
year.

COST OF CHANGE OR EXTRA WORK:

Item #1 $45,886.93
THE TOTAL COST OF THE CHANGE OR EXTRA WORK $45,886.93
The total INCREASE to the contract as a result of this Change Order is $45,886.93

CONTRACT SUPPLEMENT CONDITIONS:

1. The contract completion date established in the original contract or as modified by previous
contract supplements remains unchanged.

2. Any additional work to be performed under this contract supplement shall be carried out
compliance with the specifications included in the preceding description of changes involved with
the supplemental contract drawings designated none and under the provisions of the original
contract, including compliance with applicable equipment specifications, general specifications, .
and project specifications for the same type of work.

3. This contract supplement unless otherwise provided herein does not relieve the Contractor from
strict compliance with the guarantee provisions of the original contract, particularly those
pertaining to performance and operation of equipment. -
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4. The Contractor expressly agrees that he will place under coverage of his performance and payment
bonds and Contractor’s Insurance all work covered by this contract supplement. The Contractor
will furnish to the Owner evidence of increased coverage of his performance and payment bonds
for the accrued value of all contract supplements that exceeds the original contract price by twenty
percent (20%).

5. The costs established under this contract supplement are acknowledged as including any and all
costs associated with the work described herein and including any and all costs associated with
any and all work performed or to be performed by the Contractor that may be affected in any
manner by the work described herein.

NOW THEREFORE

BE IT RESOLVED: That the Board of the Buffalo Sewer Authority hereby approves Change Order
No. 5 to Contract No. 81900004 as written in the above Agenda Item,
increasing the contract cost in the amount of $45,886.93, making the adjusted
contract cost $2,495,886.93.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2NP BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 14

EXTENSION OF THE CONTRACT FOR THE IN-PLANT MECHANICAT MAINTENANCE

SERVICES

WHEREAS:

WHEREAS:
WHEREAS:
WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

On June 19, 2019, the Board of the Buffalo Sewer Authority awarded a
contract to Quackenbush, Inc., for In-Plant Mechanical Maintenance Services
at a total cost not to exceed $455,777.00 for the fiscal year 2019-2020 with an
option to renew for two (2) years; and

On May 6, 2020, the Board of the Buffalo Sewer Authority authorized renewal
of this contract for the period July 1, 2020 through June 30, 2021 in an amount
not to exceed $600,000.00; and

Quackenbush Company Tnc., has agreed to extend this contract for one (1)
additional year under the same terms and conditions for fiscal year 2021-2022;
and

The Superintendent of Mechanical Maintenance and staff recommend this
extension at a total cost not to exceed $600,000.00.

That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manager to renew the contract with Quackenbush Company, Inc., for n-Plant
Mechanical Maintenance Services for the period July 1, 2021 through June 30,
2022, at a total cost not to exceed $600.000.00. Expenses for this contract will
be charged to account no. 00520106-443421.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
NP BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 15

REPORT ON BIDS RECEIVED - PURCHASE NEW AND UNUSED PERMANENTLY

MOUNTED GAS DETECTOR SYSTEMS

WHEREAS: Formal bids were advertised and solicited for Three (3) New and Unused Area
Monitors/Controllers and sixteen (16) New and Unused Fixed Gas Detector
Transmitters; and
WHEREAS: The following bids were received and opened by the Buffalo Sewer Authority
Purchase Department on May 13, 2021:
Three (3) New & Total Cost | Sixteen (16) New | Total Cost Grand
Unused Area and Unused Fixed Totals
Monitors/Controllers Gas Detector
Transmitters
Vendor Unit Cost Unit Cost
Guckian $5,005.80 $15,017.40 | $2,485.80 $39,772.80 | $54,790.20
Energy Mfg: Armstrong Mfg. Armstrong
Systems Monitoring Monitoring
Model: AMC IDB1- Model: AMC-CSA-
30000011 CAT
Martech $3,581.00 $10,743.00 | $1,796.00 $28.736.00 | $39,479.00
Controls | Mig: Draeger Mfg: Dracger
Maodel: P/N SC05752 Model P/N 8344370
P/N 4208784 P/N 4544099
Dival $2,249.00 $6,747.00 $2,572.50 $41,160.00 | $47,907.00
Safety Mig: RKI, Inc. Mfg: RKI, Inc.
Model: 72-2108¢k Model:65-2640RK-04
65-2649RK.
Sensidyne, | $4,339.25 $13,017.75 | $1,660.39 $26,566.24 | $39,583.99
LP Mifg:Sensidyne, LP Mfg: Sensidyne, LP
Maodel: 7100 Controller Model: Sensalert ASI
; and
WHEREAS: The Superintendent of Mechanical Maintenance and staff have reviewed the

bids received and recommend awarding the purchase to Martech Controls, the
lowest bidder, at a total cost not to exceed $39,479.00.
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NOW THEREFORE

BE IT RESOLVED: That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manager to purchase the new and unused permanently mounted gas detector
systems from Martech Controls at a cost not to exceed $39,479.00. Expenses
for this purchase will be charged to account nos. 00250105-466107,
00260105-466107 and 00270105-466107.

MOTION TO APPROVE
MADEBY _ _ MS. PETRUCCI
2N BY MR. ROOSEVELT |
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 16

AUTHORIZATION FOR REPAIRS OF THE CAMEL 1200 EJECT COMBINATION SEWER

CLEANING MACHINE

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

On February 17, 2021, the Board of the Buffalo Sewer Authority designated
Super Products LLC, the original equipment manufacturer, and/or their local
representative, as a sole source for equipment repairs and supplies for the
Camel 1200 Eject Combination Sewer Cleaning Machine needed for sewer
cleaning and maintenance; and

The Camel 1200 Eject Combination Sewer Cleaning Machine was not
operational and was taken to Cyncon, the authorized local dealer for Super
Products LLC for evaluation and service. It has been determined that the water
pump was not working properly and caused damages to the machine. The
damages need to be repaired and the water pump needs to be rebuilt and/or
replaced. Cyncon has supplied an estimate for the services in the amount of
$58,412.52; and

The Director of Sewer Maintenance, Assistant Superintendent of Sewer
Maintenance and staff reviewed the quote received and recommend the repairs
needed at a cost not to exceed $58,412.52; and

Board approval is required on services over $30,000.00.

That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manager to authorize the services needed for the Camel 1200 Eject
Combination Sewer Cleaning Machine from Cyncon at a total estimated cost
of $58,412.52. Account no. 00670106-443301 will be charged for these
repairs.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
NP RY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 17

AUTHORIZATION FOR CHANGE ORDER TO BLANKET PURCHASE ORDER NO.

22100121 FOR DISPOSAL OF CONSTRUCTION DEBRIS

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

On April 1, 2020, the Board of the Buffalo Sewer Authority renewed a contract
with Waste Management of NY LLC, for the removal and disposal of
miscellaneous construction debris at a unit cost of $58.00 per ton, up to a
maximum amount of $116,000.00 for the period July 1, 2020 through June 30,
2021; and

Blanket Order No. 22100121 was established for these services; and

Due to an increase in emergency repair jobs, it is necessary to increase the
maximum amount allowed for these services by $20,000.00, making the total
cost not to exceed $136,000.00 for fiscal year 2020-2021; and

The Director of Sewer Maintenance recommends this increase.

That the Board of the Buffalo Sewer Authority hereby authorizes a change
order in the amount of $20,000.00 to Blanket Purchase Order No. 22100121
for the removal and disposal of miscellaneous construction debris provided by
Waste Management of NY LLC, for a total cost not to exceed $136,000.00,
through June 30, 2021. Expenses for this contract will be charged to account
no. 00690106-442100.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2NP BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 18

REPORTS ON BIDS RECEIVED - REMOVAIL AND DISPOSAL OF MISCELLANEOUS
CONSTRUCTION DEBRIS

WHEREAS:

WHEREAS:

WHEREAS:

Formal bids were advertised and solicited for Removal and Disposal of
Miscellaneous Construction Debris for a one-year period, July 1, 2021 through
Tune 30, 2022, with an option to renew for four (4) one-year periods; and

The following bids were received and opened by the Buffalo Sewer Authority
Purchase Department on April 27, 2021:

Vendor Disposal Site Price Per Ton | Total Annual
(Approx. 2,000 | Cost
tons)

Waste Management | East Side Transfer Station | $59.00 $118,000.00
of New York, LLC | 793 South Ogden

Buffalo, NY 14206
Modern Disposal NEI Transfer Station $59.00 $118,000.00
Services, Inc. 3675 Jeffery Blvd.

Blasdell, NY 14219
Geiter Done of NO BID
WNY, Inc.

; and

The Director of Sewer Maintenance and staff reviewed the quotes received and
recommend awarding the contract to Waste Management. The deciding factor
for the recommendation was the convenience of the disposal site. Although
both bidders were within the 5-mile radius and have the same price per ton,
the East Side Transfer Station is a more centralized location for our
construction crews that work within the City limits, which would decrease
travel time and distance on a regular basis.



NOW THEREFORE
BE IT RESOLVED:
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That the Board of the Buffalo Sewer Authority authorizes the General
Manager to enter into and execute a contract for the Removal and Disposal of
Miscellaneous Construction Debris with Waste Management of New York,
LLC, at a unit cost of $59.00/ton up to the maximum amount of $118,000.00
for a one-year period, July 1, 2021 through June 30, 2022, with an option to
renew for four (4) one-year periods. Expenses for this contract will be charged
to account no. 00690106-442100.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
2NP BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 19

AUTHORIZATION TO ENTER INTO A PROFESSIONAL SERVICES AGREEMENT WITH

BLUE HERON ENGINEERING SERVICE, LTD. FOR DEVELOPMENT OF STANDARD

OPERATING PROCEDURES FOR SEWER MAINTENANCE

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

NOW THEREFORE
BE IT RESOLVED:

The Buffalo Sewer Authority (BSA) issued a request for proposals (RFP) for
Development of Standard Operating Procedures for Sewer Maintenance on
Tuesday, January 5, 2021; and

The RFP was issued to four (4) consulting firms; and

Blue Heron Engineering Service, Ltd. was the only firm that responded to the
RFP by the specified deadline of 3:00 PM EST, Friday, January 29, 2021; and

A Consultant Selection Committee, consisting of the Secretary to the General
Manager, Director of Sewer Maintenance and Junior Sanitary Engineer reviewed
and scored the proposal; and

Based upon the proposal review, the Consultant Selection Committee
recommends retaining Blue Heron Engineering Service, Ltd. for professional
consultation services outlined in Task 1 of the RFP.

That the Board of the Buffalo Sewer Authority hereby authorizes the General
Manager to execute an agreement with Blue Heron Engineering Service, Ltd., at
a cost not-to-exceed $106,545.65 to complete the professional services defined in
Task 1 of the proposal dated January 29, 2021. The cost of this contract will be
funded from account no. 02000530 — 432004,

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
2NY BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 20

CHANGE ORDER NO. 3 - CONTRACT NO. 81700017

CONTRACTOR: ORIGINAL CONTRACT COST $1,042,556.00
Research Foundation for the State PREVIOUS CHANGE ORDER $103,019.34
University of New York THIS CHANGE ORDER $250,000.00
402 Crofts Hall ADJUSTED CONTRACT COST $1,395,575.34
University at Buffalo

Buffalo, New York 14260

PROJECT: RENEW Professional Services to Support Long Term Control Plan Efforts

DESCRIPTION OF CHANGE OR EXTRA WORK.:

Item #1 e Bird Island Treatment Facility visualization and energy usage modeling.
e Hydraulic Modeling and integration of Green Infrastructure to support Long Term
Control Plan implementation.
REASON FOR CHANGE OR EXTRA WORK:

Item #1  Additional time to support innovative collaboration efforts focused on water quality and
energy initiatives.

COST OF CHANGE OR EXTRA WORK.:

Item #1 $250,000.00
THE TOTAL COST OF THE CHANGE OR EXTRA WORK: $250,000.00
The total INCREASE to the contract as a result of this Change Order is $250,000.00
NOW THEREFORE
BE IT RESOLVED: That the Board of the Buffalo Sewer Authority hereby approves Change Order

No. 3 to Contract No. 81700017 as written in the above Agenda Item, with the
adjusted contract cost remaining at $1,395,575.34.

MOTION TO APPROVE
MADE BY MR. ROOSEVELT
2NP BY MS. PETRUCCI
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 21

AMENDMENT TO SCHEDULE OF JOB CLASSIFICATION PLAN

WHEREAS: There is a need to modify the Job Classification Plan.
NOW THEREFORE
BE IT RESOLVED: That the Board of the Buffalo Sewer Authority approves the addition of the
following position to the Job Classification Plan:
One (1) Typist 00110121 411001
MOTION TO APPROVE
MADE BY MS. PETRUCCI
NP BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 22

CONFIRMATION OF APPOINTMENT

WASTEWATER TREATMENT PLANT OPERATOR I (PROVISIONAL)
SEWAGE TREATMENT PLANT

$20.19 PER HOUR

EFFECTIVE: JUNE 1, 2021

DAVID WAGNER

159 SHOSHONE ST. APT. 2

BUFFALO, NY

WHEREAS: The preceding appointment was made by the General Manager since the last
Board Meeting; and

WHEREAS: The General Manager requests confirmation of each appointment.

NOW THEREFORE ‘

BEIT RESOLVED:  That the preceding appointment is hereby confirmed by the Board of the

Buffalo Sewer Authority.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2NDBY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021



TUITION REIMBURSEMENT

WHEREAS!

EMPLOYEE
Conor P. Flannery

Conor P. Flannery

Conor P. Flannery

Daniel O’Sullivan
Daniel F’Sullivan

Daniel O’Sullivan

Zachary Isch
Zachary Isch

Zachary Isch

ITEM NO. 23
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In accordance with the Agreements between the Buftalo Sewer Authority and
CSEA Local 815 and the Communications Workers of America, the following
Buffalo Sewer Authority employees have applied for Tuition Reimbursement:

SCHOOL

Buffalo State
College
Buffalo State
College

Buffalo State
College

Erie Community
College
Erie Community
College
Erie Community
College

Erie Community
College
Erie Community
College
Erie Community

-College

COURSE TUITION% REIMBURSEMENT

TOTAL

Materials 100% $936.63

Processing

Materials 100% $950.60

Science and

Testing

Chemistry and 100% $974.95

Society

Physical 90% $697.18

Geology

Lab for Physical 90% $662.20

Geology

Calculus and 90% $641.60

Analytic

Geometry 11

Business 100% $633.00

Finance

Principal of 100% $633.00

Management

Entrepreneurship 100% $633.00
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NOW THEREFORE

BE IT RESOLVED: That the Board of the Buffalo Sewer Authority hereby approves the above
applications for Tuition Reimbursement totaling $6762.16. These
Reimbursements will be charged to account no. 00820102-421026.

MOTION TO APPROVE
MADE BY MS. PETRUCCI
2P BY MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021
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ITEM NO. 24

ADJOURNMENT OF MEETING
MOTION TO APPROVE
MADE BY MS. PETRUCCI
oND gy MR. ROOSEVELT
AYES 3 NOES 0

Board Meeting of May 26, 2021



