














































































































































































































FIRST AMENDMENT TO TWENTY-FOURTH SUPPLEMENTAL RESOLUTION
(PART B)

This First Amendment (this “Amendment”) to the Twenty-Fourth Supplemental
Resolution (Part B) (defined below) is made as of December 4, 2020.

WHEREAS, by resolution adopted on November 4, 1998, the Board of Directors of the
Massachusetts Water Resources Authority (the “Authority”) adopted its “Twenty-Fourth
Supplemental Resolution Authorizing the Issuance of up to $195,000,000 Multi-Modal
Subordinated General Revenue Bonds, 1999 Series A and 1999 Series B (Part B -- Relating to the
1999 Series B Bonds)” (the “Twenty-Fourth Supplemental Resolution (Part B))”, pursuant to
which the Authority issued its $97,500,000 Multi-Modal Subordinated General Revenue Bonds,
1999 Series B (the “Bonds”), currently outstanding in the principal amount of $42,100,000; and

WHEREAS, on October 14, 2020, the Board of Directors of the Authority approved the
Authority entering into a Letter of Credit and Reimbursement Agreement with TD Bank, N.A.
(the “Approval”), providing for the issuance by TD Bank, N.A. (the “Bank”) of a Letter of Credit
for the account of the Authority (the “Letter of Credit”), which Letter of Credit constitutes an
Alternate Credit Facility under the Twenty-Fourth Supplemental Resolution (Part B); and

WHEREAS, the Authority has determined that it is in the best interest of the Authority to
amend the Twenty-Fourth Supplemental Resolution (Part B) as provided in this Amendment and
pursuant to the Approval, in connection with the substitution of the Initial Credit Facility with the
Letter of Credit;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority as
follows:

ARTICLE | DEFINITIONS

SECTION 1.1. Definitions by Reference. Unless otherwise defined herein or the context
shall clearly indicate some other meaning, all words and terms used in this Amendment, including
in the Recitals hereto, shall be as defined in the Twenty-Fourth Supplemental Resolution (Part B),
as in effect prior to the date hereof (the “Amendment Effective Date”). From and after the
Amendment Effective Date, the term “Twenty-Fourth Supplemental Resolution (Part B)” shall
mean the Twenty-Fourth Supplemental Resolution (Part B), as amended by this Amendment.

ARTICLE Il AMENDMENT

SECTION 2.1. Amendment to Section 4.11(b). Section 4.11(b) of the Twenty-Fourth
Supplemental Resolution (Part B) is hereby amended by deleting the words “the “Initial Credit
Facility” appearing in the second and third lines thereof and inserting in their place “a Credit
Facility”.
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ARTICLE Il MISCELLANEQOUS

SECTION 3.1. Severability. In the event that any provision of this Amendment shall be
held to be invalid in any circumstance, such invalidity shall not affect any other provisions or
circumstances.

SECTION 3.2. Twenty-Fourth Supplemental Resolution (Part B) Affirmed. Except as
otherwise expressly amended by this Amendment, the provisions of Twenty-Fourth Supplemental
Resolution (Part B) shall remain unchanged, binding, and in full force and effect.

SECTION 3.3. Captions. The captions and table of contents of this Amendment are for
convenience only and shall not affect the construction hereof.
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