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All rights of the Debtor in (i) the proceeds of sale of the Debtor's $25,000,000 Wastewater System Revenue Bond
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hereof: provided, that such pledge of Revenues is subordinate to the pledge created by the Indenture for the benefit of
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the Indenture, except the Operation and Maintenance Fund, the Rebate Fund, the Purchase Fund, and the
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Exhibit A to UCC-1 Financing Statement (p. | of 3)

Debtor: Narragansett Bay Commission

Secured Party:  U.S. Bank Trust Company, National Association as Trustce (as successor-
in-interest to U.S. Bank National Association, as successor trustee to Wells
Fargo Bank, N.A., as successor trustee to The Bank of New York Trust
Company, N.A., as successor trustee in intercst to J.P. Morgan Trust
Company, National Association) on behalf of the United States
Environmental Protection Agency

This Financing Statement covers the pledge and security interest made by the Debtor to the
Sccured Party for the benefit of the Rhode Island Infrastructure Bank, as purchaser of the Debtor’s
$25,000,000 Wastewater System Revenue Bond Anticipation Notes, 2025 Series 1 (the #2025
Series | Notes”) dated February 27, 2025, due August 27, 2025, pursuant to a Trust Indenture
datcd April 15, 2004, as amended and supplemented to the date hereof, including by a Thirty-Fifth
Supplemental Indenturc dated February 27, 2025 (as amended, supplemented or otherwise
modified from time to time, the “Indenture™), between the Debtor and the Secured Party and which
pledge and sccurity interest consist of the following (the “Trust Estate™):

(1) all rights, title and interest of the Debtor in and to (i) the proceeds of sale of the
Debtor’s 2025 Series 1 Notes; (i1) all Revenues (as this and other capitalized terms arc defined in
the Indenture); provided, that such pledge of Revenues is subordinate to the pledge created by the
Indenture for the benefit of the Bonds (as defined in the Indenture) and (iii) all monics, securitics
and Reserve Deposits in all funds and accounts established by or pursuant to the Indenture, except
the Operation and Maintenance Fund, the Rebate Fund, and the Unrestricted Fund, if established.

As used herein, the following terms shall have the following meanings (such meanings to
be cqually applicable to both the singular and plural forms of the terms defined):

“Agency” shall mean the Rhode Island Infrastructure Bank established pursuant to Chapter
12.2 of Title 46 of the General Laws of Rhode Island (1956) as amended.

“Authorized Officer” shall mecan the Chairperson, the Vice Chairperson, the Executive
Director, the Deputy Director, the Treasurer, the Sccretary, the Director of Administration and
Finance, or the Controller of the Debtor, and when used in reference to an act or document, shall
also mean any other person authorized by resolution of the Debtor to perform such act or sign such
document;

“Debt Service Assistance™ shall mean any money received by or on behalf of the Debtor
under or pursuant to any agreement or on account of a grant or contribution, heretofore or hereafter
made, in aid of, with respect to, or on account of debt service on debt incurred with respect to the
System excluding any interest subsidies received from the Agency on account of any of its
leveraged loan programs;

“Dcpository” shall mecan any bank or trust company selected in accordance with the
Indenture as a depository of moneys to be held under the provisions of the Indenture, and may
include the Trustee;
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“Operating Expenscs™ shall mean any expenses incurred by or for the account of the Debtor
or reimbursable by or to the Debtor for operation, maintenance, renewal and repair of the System
including, without limiting the gencrality of the forcgoing, administrative expenscs, financial, legal
and auditing expenses, insurance premiums, payments on claims against the Debtor to the extent
monies arc unavailable therefor in the Insurance Reserve Fund (as established by the Indenture) or
to the extent such claims shall fall within such reasonable deductible limits as may be determined
by the Debtor, if any, payments in lieu of taxes, taxes, if any, payments of rates, assessments or
other charges to the Debtor with respect to the System, legal and engincering expenses relating to
operation and maintenance, payments and reserves for pension, retirement, health, hospitalization
and sick lcave benefits for Debtor employees allocable to the System and any other similar
expenses required to be paid by the Debtor, all to the extent properly and directly attributable to
the System, and the expenses, liabilities and compensation of the Fiducianies required to be paid
under the Indenture, but does not include the Cost (as defined in the Indenture) of any Capital
Improvement (as defincd in the Indenture) or any provision for interest, depreciation, amortization
or similar charges on any indebtedness except for (i) interest paid on notes, and rencwals thereof,
1ssued in accordance with Scction 607(2) of the Indenture (to the extent not included in the Cost
of any Project (as defined in the Indenture)), and (ii) payments made with respect to any
indebtedness represented by lcases, mortgages, sccurity interests and other cncumbrances
permitted by Section 604(3) of the Indenture;

“Opcration and Maintcnance Fund™ has the meaning specified in the Indenture.

“Rates and Charges” shall mean, except as otherwise expressly provided in the Indenture,
all fees, rates, rents, assessments and other charges cstablished by or on behalf of the Commission
for the scrvices, facilitics and commodities furnished or supplied by it from the operation of the
System;

“Rebate Fund” has the meaning specified in the Indenture.

“Reserve Deposits,” except as sct forth in any Supplemental Indenture (as defined in the
Indenture}, shall mean one or more of the following:

(1) irrevocable, unexpired letters of credit issued by banking institutions the senior
long-tecrm debt obligations of which (or of the holding company of such banking
institution) have (at the time of issue of such letter of credit) a rating within the two
highest rating categories gencrally available to banking institutions by each Rating
Agency (as defined in the Indenture) rating such debt without regard to any
gradations within such categories; or

(11)  irrevocable and unconditional policies of insurance in full force and effect issued by
- municipal bond insurers the obligations insured by which are ¢ligible for a rating at
thc time of issuance of such policies within the two highest rating categories
availablc to insurers generally issuing such insurance by cach Rating Agency rating

such tnsurance without regard to any gradations within such categories.



Exhibit A to UCC-1 Financing Statement (p. 3 of 3)

in each case providing for the payment of sums for the payment of Principal Installments (as
defined in the Indenture) and interest on Bonds (as defined in the Indenture) in the manner provided
under Section 508 of the Indenture;

“Revenues™ shall mcan and include (except as otherwise expressly provided in the
Indenture) (i) all income, revenues, receipts, and other mongeys, including any unrestricted fund
balance attributable to the opcration of the System, (a) derived by the Debtor from its ownership
and operation of the System (including collections by or on behalf of the Debtor on account of
services and commoditics furnished or supplied by the System prior to the effective date of the
Indenture) or (b) derived from any other source, to the extent such moncys are deposited or
required to be deposited to the Revenue Fund (as defined in the Indenture) by the Debtor from
time to time pursuant to a Supplemental Indenture (provided that any such moneys shall not be
considercd Revenues for purposes of Section 603(2) of the Indenture unless at the time of the
deposit thereof to the Revenue Fund an Authorized Officer shall have submitted to the Trustee a
certificate designating such moneys as Revenues for such purpose) and (ii) all accounts, general
intangibles and contract or other rights to receive the Revenues described in clause (i), whether
cxisting at the effective date of the Indenture or thereafier coming into existence and whether held
by the Debtor at the effective date of the Indenture or thereafter acquired, and the proceeds thereof,
including, without limiting the generality of the forcgoing, receipts from Rates and Charges and
from the eamings on the investment of any moneys held under the Indenture by the Trustee, a
Depository or the Debtor or remitted to the Debtor by the Agency (other than moncys held in the
Rebate Fund, the Purchase Fund (as defined in the Indenture), if any, and the Unrestricted Fund),
receipts from fees, rates, assessments and other charges to any political subdivision of the State
for services or commodities furnished or supplicd by the System, proceeds of any grant or
appropriation for or on account of Opcrating Expenses received by the Debtor from the United
States or the State or from any agency, instrumentality or political subdivision of ¢ither thereof,
Debt Service Assistance and except to the extent otherwise provided in the Indenture, proceeds of
the sale or other disposition of all or any part of the System and of insurance and condemnation
awards received with respect to the System or any part thereof and Qualified Swap Receipts, but
not including (1) any amounts not deemed *“Revenues™ pursuant to Section $15 of the Indenture,
(1) the proceeds of the $87,700,000 Narragansett Bay Water Quality Management District
Commission Loan of 1980 and any premium or premiums and accrued interest received for such
loan, and (111) proceeds received by the Debtor pursuant to any Agency Loan Agreement;

“System” shall mean the wastewater system of the Debtor, together with any Capital
Improvements or other additions thcreto and substitutions for any part thereof heretofore or
hereafter acquired or made by or on behalf of the Debtor, and all other properties of the Debtor
used in, or necessary or desirable for, the operation of such system.

“Trustce™ means the trustee appointed in accordance with Section 801 of the Indenture,
and its successor or successors and any other corporation which may at any time be substituted in

its place pursuant to the Indenture.

“Unrestricted Fund™ has the meaning specified in the Indenture,
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