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EIGHTH SUPPLEMENTAL INDENTURE

This EIGHTH SUPPLEMENTAL INDENTURE is dated as of [April 1, 2020], and is by
and between WAYNE COUNTY WATER AND SEWER AUTHORITY, a body corporate and
politic constituting a public benefit corporation of the State of New York (the "Authority"), and
U.S. Bank National Association, a national banking association, duly organized and existing
under the laws of the United States of America and having its principal office at 100 Wall Street,
Suite 1600, New York, New York 10005 (“USBNA”), as successor trustee under the
hereinafter defined Indenture (in such capacity, the "Trustee").
WHEREAS, the Authority has heretofore executed and delivered its Trust Indenture,
dated as of March 1, 2001 (as from time amended, modified or supplemented by one or more
Supplemental Indentures, the "Indenture"), to HSBC Bank USA, National Association, as trustee
(the "Original Trustee"), to secure the payment of the principal, premium, if any, and interest on
all bonds and bond anticipation notes, issuable in series, at any time under any Supplemental
Indenture; and
WHEREAS, pursuant to an Agreement of Resignation, Appointment and Acceptance,
dated as of November 17, 2011, by and among the Authority, the Original Trustee and USBNA,
(i) the Original Trustee resigned from its positions as trustee, registrar and paying agent under
the Indenture and assigned and transferred all of its rights and obligations under the Indenture
and all of its interest in and to the trust created thereunder to USBNA , (ii) the Issuer appointed
USBNA as the successor trustee, registrar and paying agent under the Indenture, and (iii)
USBNA accepted such appointment and all of the rights, duties and interest transferred to it
thereunder by the Original Trustee; and
WHEREAS, the Authority and the Trustee have heretofore executed and delivered, as
Supplemental Indentures entered into in accordance with Article II of the Indenture, (i) a First
Supplemental Indenture, dated as of March 1, 2001, pursuant to which the Authority issued as a
series of bonds under the Indenture, its $1,630,000 Water and Sewer System Revenue Bonds,
Series 2001(the “Series 2001 Bonds”); (ii) a Second Supplemental Indenture, dated as of
September 1, 2004, pursuant to which the Authority issued as a series of bond anticipation notes
under the Indenture its $1,750,000 Water and Sewer System Revenue Bond Anticipation Note
(the "Series 2004 Note"); (iii) a Third Supplemental Indenture, dated as of May 1, 2005, pursuant
to which the Authority issued as a series of bond anticipation notes under the Indenture, its
$3,500,000 Water and Sewer System Revenue Bond Anticipation Notes, Series 2005 (the "Series
2005 Notes"); (iv) a Fourth Supplemental Indenture, dated as of April 1, 2006, pursuant to which
the Authority issued as a series of bond anticipation notes under the Indenture, its $2,199,338
Water and Sewer System Revenue Bond Anticipation Notes, Series 2006A (the "Series 2006
Notes"); (v) a Fifth Supplemental Indenture, dated as of July 1, 2006, pursuant to which the
Authority issued as a series of bonds under the Indenture its $4,000,000 Water and Sewer
System Revenue Bonds, Series 2006 (the "Series 2006 Bonds") in order to refinance the Series
2004 Note and the Series 2006 Notes; (vi) a Sixth Supplemental Indenture, dated as of
November 1, 2011, pursuant to which the Authority issued as a series of refunding bonds under

the Indenture, its $920,000 Water and Sewer System Revenue (Refunding) Bonds, Series 2011
(the “Series 2011 Refunding Bonds”) for the purpose of refunding the then outstanding Series
2001 Bonds; and (vii) a Seventh Supplemental Indenture, dated as of September 1, 2017,
pursuant to which the Authority issued as a series of bonds under the Indenture its $1,570,000
Water and Sewer System Revenue Bonds, Series 2017 (the "Series 2017 Bonds"); and
WHEREAS, in order to provide moneys to pay the cost of the Project (as hereinafter
defined) the Authority, by resolution duly adopted on June 26, 2018, and amended on January
28, 2020 (as so amended, the “Initial Bond Resolution”), authorized the issuance, pursuant to the
Indenture, of its Water and Sewer System Revenue Bonds in one or more series in the aggregate
principal amount of up to $10,500,000 and in anticipation of the issuance of such bonds, the
issuance of the Authority’s Water and Sewer System Revenue Bond Anticipation Notes in one or
more series in an aggregate principal amount up to $10,500,000 with the specific interest rates,
terms, provisions and principal amounts of each such series of such bonds or bond anticipation
notes to be approved and determined by subsequent resolutions of the Authority and separate
supplemental indentures to the Indenture to be entered into the connection therewith; and
WHEREAS, by resolution duly adopted on January 28, 2020 (the "Bond Anticipation
Note Resolution"), the Authority has authorized the execution and delivery of this Eighth
Supplemental Indenture for the purpose of issuing up to $6,000,000 aggregate principal amount
of its Water and Sewer System Revenue Bond Anticipation Notes, Series 2020A (the "Series
2020A Notes") to provide financing for an additional portion of the cost of the Project; and
WHEREAS, pursuant to Article II of the Indenture upon compliance with the provisions
of said Article, the Authority may execute a Supplemental Indenture for the purpose of providing
for the issuance of one or more series of bonds or bond anticipation notes; and
WHEREAS, all action has been taken and conditions met necessary to make the Bond
Anticipation Notes issued hereunder, when duly executed and issued by the Authority and
authenticated and delivered by the Trustee, the legal, valid and binding obligations of the
Authority and to make this Eighth Supplemental Indenture a legal, valid and binding instrument,
enforceable in accordance with its terms;
NOW, THEREFORE, the parties agree as follows:
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ARTICLE I
DEFINITIONS
Section 1.01. Definitions.
(a)
Except as provided in Section 1.01(b), all defined terms contained in the
Indenture shall have the same meanings when used in this Eighth Supplemental Indenture as is
set forth in the Indenture.
(b)
As used in this Eighth Supplemental Indenture, the following terms shall
have the following meanings, unless the context otherwise requires:
“Bond Counsel” means Harris Beach PLLC or any other counsel of nationally recognized
standing in matters pertaining to the tax exempt status of interest on obligations issued by states
and their political subdivisions.
“Code” means the Internal Revenue Code of 1986, as amended and supplemented from
time to time.
“Project” means the (i) the construction a new 2 million gallon regional water storage
tank in the Town of Arcadia on lands owned by the Authority (the “Water Tank”), (ii) the
installation of approximately 95,000 linear feet of water mains, (iii) the construction of a new
pump station in the Town of Sodus, (iv) the installation of a new pressure-reducing valve and
other improvements to the existing pump station in the Town of Williamson, (v) the acquisition
of easements, licenses, permits and rights of way, and (vi) all ancillary and appurtenant
improvements, costs and expenses related to the foregoing, including, without limitation, fire
hydrants, valves, water main connections, road crossings, excavation costs, bedding materials,
and surface restoration.
“Series 2020A Notes” means the Authority’s $_________ principal amount Water and
Sewer System Revenue Bond Anticipation Notes, Series 2020A authorized by this Eighth
Supplemental Indenture.
"Tax Compliance Certificate" means the Tax Compliance Certificate of the Authority,
dated as of the date of issuance of the Series 2020A Notes.
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ARTICLE II
THE SERIES 2020A BOND ANTICIPATION NOTES
Section 2.01 Authorization of Bond Anticipation Notes; Form. There is hereby
established a Series of Water and Sewer System _________, such Series to be designated “Water
and Sewer System Revenue Bond Anticipation Notes, Series 2020A". The form of the Series
2020A Note shall be substantially in the form of Exhibit A attached hereto with such insertions
or variations as may be required or permitted by the Indenture and this Eighth Supplemental
Indenture.
Section 2.02. Conditions Precedent to Delivery of Series 2020A Notes. Upon execution
and delivery of this Eighth Supplemental Indenture, the Authority shall execute the Series 2020A
Notes and deliver them to the Trustee and the Trustee shall authenticate the Series 2020A Notes
and deliver them to the purchasers thereof, upon receipt by the Trustee of the following:
(a)
A duly certified copy of the Resolution of the Authority authorizing the
issuance of the Series 2020A Notes;
(b)
a written order of the Authority authorizing the delivery of the Series
2020A Notes and specifying the price to be paid therefore, signed by an Authorized Officer;
(c)
The written order of the Authority authorizing the Trustee to authenticate
the Series 2020A Notes;
(d)
A certificate of an Authorized Officer of the Authority stating that, as of
the time of the delivery of the Series 2020A Notes, the Authority is not in default in the
performance of any of the terms provisions or covenants of the Indenture, this Supplemental
Indenture or any of the Series 2020A Notes;
(e)

An original executed counterpart of the Eighth Supplemental Indenture:

(f)
In accordance with Section 210(d) of the Indenture, a certificate of the
Consulting Engineer stating that, in the opinion of the signer, the Project will, upon the
Authority’s acquisition, construction and equipping thereof, be useful in connection with the
Water and Sewer System.
(g)
In accordance with Section 210(e) of the Indenture, a certificate of an
Authorized Officer of the Authority showing that the Revenues for any consecutive twelvemonth period out of the twenty-four months immediately preceding the month in which the
Series 2020A Notes are being issued were equal to not less than one hundred fifteen per cent
(115%) of the maximum annual debt service on the Bonds and bond anticipation notes issued
under the Indenture, including the Series 2020A Notes then being issued. For the purpose of
preparing such certificate, the annual debt service on the Series 2020A Notes shall be calculated
in accordance with Section 214(c) of the Indenture.
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(h)

An opinion of Bond Counsel in form and substance satisfactory to the

Trustee; and
(i)
reasonably request.

Such other documents or instruments as the Trustee or Bond Counsel may

Section 2.03. Series 2020A Notes. The Series 2020A Notes shall be dated [April 1,
2020] and shall bear interest from that date, payable on maturity, and shall mature on [_____,
2021].
Section 2.04. Registration, Denomination and Numbers; Book Entry Only.
(a)
The Series 2020A Notes shall be issued solely as fully registered Notes
without coupons, in the denomination of $5,000 or any integral multiple thereof. The Series
2020A Notes shall be numbered from one (1) consecutively upwards with the prefix "R-"
preceding each number.
[THE BALANCE OF THE PRVISIONS IN THIS SECTION 2.04 ONLY APPLY IF THE
NOTES ARE ISSUED IN BOOK-ENTRY FORM – TO BE DETERMINED AS TO OF SALE]
(b)
The Series 2020A Notes shall be issued as book-entry-only notes and shall
be in the form of a single authenticated fully registered note in the principal amount equal to the
aggregate amount of the Series 2020A Notes. Upon initial issuance, and except as otherwise
provided in this Section 2.04(b), the ownership of such Series 2020A Notes shall be registered in
the registry books of the Authority in the name of Cede & Co., as nominee of The Depository
Trust Company ("DTC"), the securities depository with respect to the Series 2020A Notes. So
long as the Series 2020A Notes are held in book-entry form, the nominee of the securities
depository shall be considered the registered holder for all purposes hereof. So long as DTC or
Cede & Co. as nominee for DTC is the registered holder of the bonds, DTC shall be considered
the only holder of the Series 2020A Notes for all purposes under the Indenture, including receipt
of notices, voting and requesting or directing the Trustee, the Construction Fund Custodian, any
Paying Agent or any other fiduciary to take or not to take, or consenting to certain actions under
the Indenture.
(c)
On original issue and during any period for which Cede & Co. is the
registered owner of the Series 2020A Notes, the Series 2020A Notes shall be deposited with
DTC which shall be responsible for maintaining a book-entry-only system for recording the
ownership interests of its participants. The DTC participants will be responsible for maintaining
records with respect to the beneficial ownership interests of individual purchasers of the Series
2020A Notes.
(d)
During any period for which Cede & Co. is the registered owner of the
Series 2020A Notes, the principal or redemption price of, and interest on the Series 2020A
Notes, shall be payable directly to Cede & Co. Disbursal of such amounts to DTC participants
shall be the responsibility of DTC. Disbursal of such amounts to DTC indirect participants shall
be the responsibility of DTC participants. Payments by DTC participants or DTC indirect
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participants to beneficial owners shall be the responsibility of DTC participants or DTC indirect
participants and not of DTC, the Paying Agent or the Issuer.
(e)
During any period for which Cede & Co. is the registered owner of the
Series 2020A Notes, any notice to be provided to any registered owner will be provided to Cede
& Co. DTC shall be responsible for notice to DTC participants and shall be responsible for
notice to individual purchasers of beneficial interests.
(f)
Neither the Authority, any Paying Agent, Construction Fund Custodian,
nor the Trustee shall be liable for the failure of the securities depository to perform its
obligations as described herein, the failure of any participant or indirect participant in the system
maintained by the securities depository to perform any obligation the participant or indirect
participant may have or incur to a beneficial owner of the Series 2020A Notes.
(g)
Notwithstanding anything contained herein to the contrary, the Authority,
the Trustee, any Paying Agent and the Construction Fund Custodian 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 2020A Notes, (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 2020A Notes, 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 interest on the Series 2020A Notes. The Authority, the Trustee, any Paying
Agent and the Construction Fund Custodian may treat as and deem the nominee or the securities
depository to be the absolute owner of each Bond for the purpose of payment of the principal of,
and interest on such Series 2020A Notes, for the purpose of giving notices of redemption and
other matters with respect to such Series 2020A Notes, for the purpose of registering transfers
with respect to such Series 2020A Notes, and for all other purposes whatsoever. During any
period for which the Series 2020A Notes are registered in the name of the securities depository
or its nominee, the Trustee or Paying Agent, as. the case may be, shall pay all principal of, and
interest on the Series 2020A Notes only to or upon the order of the nominee or the 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 interest on the Series 2020A Notes to
the extent of the sum or sums so paid. No person other than the nominee or the securities
depository shall receive an authenticated Series 2020A Note evidencing the obligation of the
Authority to make payments of principal of, and interest pursuant to this Eighth Supplemental
Indenture. Upon delivery by the nominee or the 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 Trustee shall issue 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.
(h)
Upon receipt (i) 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
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functions upon reasonable and customary terms, or (ii) by the Trustee of written notice from the
Authority to the effect that the Series 2020A Notes shall no longer be registered in the name of
the nominee of the securities depository, then the Series 2020A Notes 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 Bonds shall designate, in accordance
with the provisions of this Eighth Supplemental Indenture.
(i)
In the event the Authority determines that it is in the best interests of the
beneficial owners that they be able to obtain note certificates, the Authority may notify the
securities depository and the Trustee of that fact, whereupon the nominee or securities depository
will notify the participants, of the availability through the nominee or securities depository of
certificates evidencing the Series 2020A Notes. In such event, the Trustee shall issue, transfer
and exchange certificates evidencing the Series 2020A Notes 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 2020A Notes to any
nominee or securities depository participant having Series 2020A Notes credited to its securities
depository account or (ii) to arrange for another securities depository to maintain custody of
certificates evidencing the Series 2020A Notes.
(j)
Notwithstanding any other provision of this Eighth Supplemental
Indenture to the contrary, so long as any Series 2020A Notes is registered in the name of a
nominee of the securities depository, all payments with respect to the principal of and interest on
such Series 2020A Notes and all notices with respect to such Series 2020A Notes shall be made
and given, respectively, to the nominee or securities depository.
Section 2.05. Redemption of Series 2020A Notes. [The Series 2020A Notes are subject
to redemption prior to maturity at the option of the Authority in whole or in part on any date on
or after June 1, 2006 as set forth in the form of Note attached hereto as Exhibit A.][ The Series
2020A Notes are not subject to redemption prior to maturity.]1

1

To be discussed with BPD
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ARTICLE III
ESTABLISHMENT OF FUNDS AND ACCOUNTS
FOR SERIES 2020A NOTES AND APPLICATION OF
PROCEEDS OF SERIES 2020A NOTES
Section 3.01. Series 2020A Bond Anticipation Note Subaccount.
(a)
Pursuant to Section 508 of the Indenture, there is hereby established a
subaccount of each of the Interest Account and Principal Account of the Bond Fund designated
as the “Series 2020A Water and Sewer System Revenue Bond Anticipation Note Subaccount”.
Moneys shall be deposited into and paid from the Series 2020A Water and Sewer System
Revenue Bond Subaccount in accordance with the terms of Article V of the Indenture to pay debt
service on the Series 2020A Notes.
(b)
Notwithstanding anything to the contrary in Section 508(a) of the
Indenture, payment into the Interest Account for the Series 2020A Notes shall be made no less
than one (1) Business Day prior to each date interest is payable on the Series 2020A Notes and
shall be in an amount equal to the interest payable on each such date.
(c)
Notwithstanding anything to the contrary in Section 508(b) of the
Indenture, payments into the Principal Account for the Series 2020A Notes shall be made no less
than one (1) Business Day prior to each day principal (including prepayments in accordance with
Section 2.05 hereof), is required to be paid on the Series 2020A Notes.
Section 3.02. Series 2020A Construction Fund. (a) There is hereby established a
Construction Fund Account designated as the "Series 2020A Construction Fund", moneys in
which shall be used for the purpose of paying costs of construction of the Project. The Trustee is
hereby designated Construction Fund Custodian.
(c)
Payments from the Series 2020A Construction Fund shall be paid to the
Authority upon a requisition submitted by the Authority to the Trustee in the form attached
hereto as Exhibit B.
Section 3.03 Application of Proceeds of Series 2020A Bonds. The proceeds of the
Series 2020A Notes shall be paid to the Trustee for deposit into the Series 2020A Construction
Fund.
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ARTICLE IV
COMPLIANCE WITH REBATE AND OTHER
REQUIREMENTS OF THE CODE
Section 4.01. Tax Covenants. (a) The Authority covenants and certifies to and for the
benefit of the purchasers of the Series 2020A Notes that:
(i)

it will at all times comply with the provisions of the Tax
Compliance Certificate;

(ii)

it will at all times comply with the rebate requirements contained
in Section 148(f) of the Code (or any successor provision)
including, without limitation, establishing any necessary separate
funds or accounts, entering into any necessary rebate calculation
agreement to provide for the calculations of amounts required to be
rebated to the United States, the keeping of records necessary to
enable such calculations to be made and the timely payment to the
United States of all amounts including any applicable penalties and
interest, required to be rebated;

(iii)

no use will be made of the proceeds from the issuance and sale of
the Series 2020A Notes, or any monies, funds or accounts of the
Authority which may be deemed proceeds of the Series 2020A
Notes, pursuant to Section 148 of the Code (or any successor
provision) and applicable United States Treasury Regulations
thereunder, which use, if it had been reasonably expected on the
date of issuance of the Series 2020A Notes, would have caused the
Series 2020A Notes to be classified as "arbitrage bonds" within the
meaning of Section 148 of the Code (or any successor provision);

(iv)

it will not take any action that would cause interest on the Series
2020A Notes to be or to become ineligible for the exclusion from
gross income of the owners of the Series 2020A Notes as provided
in Section 103 of the Code (or any successor provision), nor will it
omit to take or cause to be taken, in a timely manner, any action,
which omission would cause interest on the Series 2020A Notes to
be or to become ineligible for the exclusion from gross income of
the owners of the Series 2020A Notes as provided in Section 103
of the Code (or any successor provision).

(b)
Notwithstanding anything in the Indenture to the contrary and in
accordance with the Authority's covenants in this Article IV, all moneys and investments held in
the funds and accounts established and administered under the Indenture shall be subject to the
requirements of the Tax Compliance Certificate relating to the rebate of certain excess amounts
computed in accordance with Section 148(f) (or any successor provision) held therein to the
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United States at the times and in the amounts determined in accordance with the applicable
provisions of the Tax Compliance Certificate to maintain the excludability of interest on the
Series 2020A Notes from gross income of the owners thereof for federal income tax purposes.
Section 4.02. Creation of the Rebate Account. Pursuant to Section 605 of the Indenture,
there is hereby created by the Authority an irrevocable trust fund, to be kept separate and apart
from all other funds and accounts established by this Eighth Supplemental Indenture or the
Indenture and designated "Series 2020A Rebate Account," which shall be administered in
accordance with the Tax Compliance Certificate and the requirements of the Code. The Trustee
shall make deposits to and disbursements from the Series 2020A Rebate Account from time to
time in accordance with the Tax Compliance Certificate and shall invest moneys on deposit in
the Series 2020A Rebate Account in accordance with such Certificate.
Section 4.03. Additional Payments for Rebate. The Authority hereby agrees to deposit
into the Series 2020A Rebate Account or pay to the United States from legally available moneys
of the Authority any amount which is required to be deposited into the Series 2020A Rebate
Account or paid to the United States, but which is not available in a fund or account related to
the Series 2020A Notes for transfer to the Series 2020A Rebate Account or the United States.
This obligation shall not be construed as constituting a debt or liability of the Authority for any
purpose.
Section 4.04. Opinion of Bond Counsel and Amendments. The provisions of this
Article IV and the provisions of the Tax Compliance Certificate need not be observed and any
such provision may be amended or supplemented at any time by the Authority if the Trustee
receives an opinion of Bond Counsel to the effect that the failure to comply with such provisions,
and the terms of such amendment or supplement, will not adversely affect the exemption from
federal income taxation of interest on the Series 2020A Notes.
Section 4.05. Additional Covenants and Agreements. The Authority hereby covenants
and agrees to make, execute and deliver any Supplemental Indenture or certificate necessary to
comply with any changes in law or regulation in order to preserve the exemption from federal
income taxation of interest on the Series 2020A Notes to the extent that the Authority may
lawfully do so.
Section 4.06. Agreement to Pay Rebate Amount. The Authority covenants to pay when
due to the United States from legally available funds an amount equal to the payment due,
following receipt of notice from the Secretary of Treasury of the United States of nonpayment or
underpayments of any amount due to the United States pursuant to any provision of the Code
requiring that a payment be made to the United States Treasury to preserve the tax exempt status
of interest on the Series 2020A Notes. This obligations shall not be construed as constituting a
debt or liability of the Authority for any purpose.
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ARTICLE V
MISCELLANEOUS
Section 5.01. Article and Section Headings. The headings and titles of the several
articles hereof, and any table of contents hereto, shall be solely for convenience of reference and
shall not affect the meaning, construction or effect of this Eighth Supplemental Indenture.
Section 5.02. Partial Invalidity. If any one or more of the covenants or agreements, or
portions thereof, provided in this Eighth Supplemental Indenture to be performed shall be
contrary to law, then such covenant or covenants, such agreement or agreements, or such
portions thereof, shall be null and void and shall be deemed separable from the remaining
covenants and agreements or portions thereof and shall in no way affect the validity of this
Eighth Supplemental Indenture or of the Series 2020A Notes.
Section 5.03. The Trustee. The Trustee shall not be responsible in any manner
whatsoever for or in respect of the validity or sufficiency of this Eighth Supplemental Indenture
or for or in respect of the recitals contained herein, all of which are made solely by the Authority.
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IN WITNESS WHEREOF, THE WAYNE COUNTY WATER AND SEWER
AUTHORITY has caused this Eighth Supplemental Indenture to be executed in its corporate
name by Authorized Officer, and the Trustee has caused this Eighth Supplemental Indenture to
be executed in its corporate name by its duly authorized officer.
WAYNE COUNTY WATER AND SEWER
AUTHORITY

By:
Name: Martin Aman
Title: Executive Director

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:
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STATE OF NEW YORK
COUNTY OF WAYNE

)
) ss:

On this ____ day of _________________, in the year 2020 before me, the undersigned,
personally appeared Martin J. Aman, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

_________________________________
Notary Public

STATE OF NEW YORK
)
COUNTY OF NEW YORK ) ss:
On this ____ day of _________________, in the year 2020 before me, the undersigned,
personally appeared ______________________, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

_________________________________
Notary Public
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Exhibit A
Form of Series 2020A Note
WAYNE COUNTY WATER AND SEWER AUTHORITY
WATER AND SEWER SYSTEM
REVENUE BOND ANTICIPATION NOTES, SERIES 2020A

No. R-_____

$

CUSIP NO.:
ORIGINAL ISSUE DATE:

[April 1, 2020]

MATURITY DATE:

[_____, 2021]

INTEREST RATE:
REGISTERED OWNER:
PRINCIPAL AMOUNT:

WAYNE COUNTY WATER AND SEWER AUTHORITY (the "Authority"), a body
corporate and politic constituting a public benefit corporation, created and existing under and by
virtue of the laws of the State of New York, acknowledges itself indebted to, and for value
received hereby promises to pay to, the Registered Owner referred to above, or registered assigns
(the "Owner"), solely from the sources and in the manner hereinafter provided, on the Maturity
Date stated above, upon presentation and surrender of this Note at the principal trust office of
HSBC Bank USA, as the Paying Agent, the Principal Amount stated above, in any coin or
currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts, by draft or check mailed (or at the option of an Owner of
$1,000,000 or more in principal amount of the Notes (as defined herein), by wire transfer to the
bank account number on file with the Trustee) thereto, together with interest thereon from the
date hereof, at the Interest Rate per annum stated above, payable on the Maturity Date, or until
the Authority's obligation with respect to the payment of such principal sum shall be discharged.
[This Note is subject to redemption prior to maturity at the option of the Authority
in whole or in part on any date on or after June 1, 2006] [This Note is not subject to redemption
prior to maturity.]2
Neither New York State, Wayne County, New York, nor any other political subdivision
of the State of New York shall be liable for the payment of the Note, and the Note shall not be a
debt of New York State, Wayne County, New York, or any other political subdivision.
2

To be discussed with BPD
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This Note is a special obligation of the Authority, and the payment of the principal and
interest on this Note are payable solely from the revenues of the Water and Sewer System after
payment of Operating Expenses of the Water and Sewer System, and is one of a duly authorized
issue of bonds or bond anticipation notes of the Authority designated as its "Water and Sewer
System Revenue Bonds" (the "Bonds") or its "Water and Sewer System Revenue Bond
Anticipation Notes" (the "Notes") issued and to be issued in various series under and pursuant to
Title 8-E of Article 5 of the Public Authorities Law, constituting Chapter 43-A of the
Consolidated Laws of the State of New York, as amended (the "Act"), and under and pursuant to
to a Trust Indenture, dated as of March 1, 2001, by and between the Authority and U.S. Bank
National Association, as successor trustee (the "Trustee"), as supplemented by an Eighth
Supplemental Indenture, dated as of [April 1, 2020], by and between the Authority and the
Trustee (as so supplemented, and as hereinafter supplemented by from time to time by further
Supplemental Indentures executed by the Authority and the Trustee, the "Indenture"). All
capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in
the Indenture.
To the extent provided in the Indenture, the Bonds and Notes of the Authority may be
issued from time to time in one or more series, pursuant to Supplemental Indentures, in various
principal amounts, may mature at different times, may bear interest at different rates and may
otherwise vary as provided in the Indenture and in the Supplemental Indentures thereto. The
aggregate principal amount of Bonds and Notes which may be issued under the Indenture is not
limited except as provided in the Indenture, and all Bonds and Notes issued and to be issued
under the Indenture are and will be equally secured by the pledge and covenants made therein,
except as otherwise expressly provided or permitted in the Indenture and in the Supplemental
Indentures thereto.
This Note is the only one of a series of Notes designated "Water and Sewer System
Revenue Bond Anticipation Notes, Series 2020A" (the "Series 2020A Note") issued in the
aggregate principal amount of $_________ under the Indenture.
Copies of the Indenture are an file at the office of the Authority and at the principal
corporate trust office of the Trustee, or its successor as trustee, and reference to the Indenture and
any and all supplements thereto and modifications and amendments thereof and to the Act is
made for a description of the pledge and covenants securing the Bonds and Notes, the nature,
extent and manner of enforcement of such pledge, the rights and remedies of the Owners of the
Bonds and Notes with respect thereto and the terms and conditions upon which the Bonds and
Notes are issued and may be issued thereunder.
To the extent and in the manner permitted by the terms of the Indenture, the Authority
may, with the consent of the holders of not less than a majority of the Bonds and Notes then
outstanding, approve a Supplemental Indenture for the purpose of adding any provisions to, or
changing in any manner or eliminating any of the provisions of the Indenture or modifying or
amending rights and obligations of the Authority thereunder, or modifying or amending the
rights of the holders of the Bonds and Notes then outstanding. However, no such Supplemental
Indenture shall, without the specific consent of the holder of each Bond and Notes which would
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be affected thereby, permit a change in (i) the fixed maturity date for the payment of the
principal of any Bond or bond anticipation notes or the dates for the payment of interest thereon,
or the terms of the redemption thereof, or reduce the principal amount of any Bond or Notes or
the rate of interest thereon or the redemption price; or (ii) reduce the aforesaid percentages of the
Bonds and Notes the holders of which are required to consent to any Supplemental Indentures
amending or supplementing the provision of the Trust Indenture; or (iii) give preference to any
Bonds or Note, or otherwise affect the classes of Bonds or Notes; (vi) authorize the creation of
any pledge of the revenues and other moneys pledged, prior, superior or equal to the pledge
created for the payment of the Bonds or Notes; or (v) the security of the Bonds or Notes.
This Note is registerable for transfer, as provided in the Indenture, only upon the books of
the Trustee kept for that purpose at the principal office of the Trustee by the person in whose
name it is registered in person, or by such owner's duly authorized attorney, upon surrender of
this Note to the Trustee for cancellation accompanied by delivery of a written instrument of
transfer duly executed by the registered owner in person or such owner's duly authorized agent,
in form satisfactory to the Trustee. Whenever any fully registered Note shall be surrendered for
transfer, the Authority shall execute and deliver at the principal office of the Trustee, in the name
of the transferee(s) a new duly executed fully registered Note or Notes, without coupons, of the
same series, interest rate and maturity and for a like aggregate unpaid principal amount, and
which shall be issued to the transferee(s) in exchange therefor as provided in the Indenture, and
upon payment of the charges, if any, therein prescribed.
Upon initial issuance, except as otherwise provided in the Indenture, the ownership of
this Note shall be registered in the registry books of the Authority in the name of Cede & Co., as
nominee for the Depository Trust Company ("DTC"). So long as the Series 2020A Note is held
in book-entry form, the nominee of the securities depository shall be considered the registered
holder for all purposes. So long as DTC or Cede & Co. as nominee for DTC is the registered
holder of the Series 2020A Note, DTC shall be considered the only holder of the Series 2020A
Note for all purposes under the Indenture. Ownership interests and transfers of ownership
interests in the Series 2020A Note will be accomplished by book entries made by DTC as
provided in the Indenture.
The Series 2020A Note is issuable in the form of registered Notes without coupons in
denominations of $5,000 or any integral multiple thereof and shall be issued as book-entry-only
Notes and shall be in the form of a single authenticated fully registered bond for each maturity in
the aggregate amount of the Notes.
The Series 2020A Note shall not be subject to redemption prior to maturity.3
Neither the members of the Authority nor any person executing the Series 2020A Note
shall be liable personally on the Series 2020A Note or be subject to any personal liability or
accountability by reason of the issuance thereof.
It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
3
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the issuance of this Note, exist, have happened and have been performed and that the issue of the
Series 2020A Note, together with all other indebtedness of the Authority, is within every debt
and other limit prescribed by the laws of the State of New York.
This Note shall not be entitled to any benefit under the Indenture or be valid or become
obligatory for any purpose until this Note shall have been authenticated by the execution by the
Trustee of the Trustee's Certificate hereon.
IN WITNESS WHEREOF, the Authority has caused this Note to be duly executed in its
name and on its behalf by the manual or facsimile signature of the Chairman and has caused its
corporate seal or a facsimile thereof to be impressed or otherwise reproduced hereon and attested
by the manual or facsimile signature of the Assistant Secretary, all as of the ______ day of ___,
20205.
WAYNE COUNTY WATER AND SEWER AUTHORITY

By: ___________________________________________
Martin J. Aman, Executive Director
-SEAL-

Attest:

By: ________________________________
_________________________ Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This Note is the Series 2020A Note referred to in the within mentioned Indenture.
U.S. BANK NATIONAL ASSOCIATION,
as Trustee

________________________________________
Authorized Officer
Date of Authentication: _______________
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ASSIGNMENT
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

______________________________________________________________________________
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE)
the within bond and all rights and title thereunder, and hereby irrevocably constitutes aid
appoints

______________________________________________________________________________
attorney to transfer the within bond on the books kept for registration thereof, with full power of
substitution in the premises.

__________________________________________

_________________________________________
NOTICE: The signatures) on this assignment must
correspond with the names) as it (they) appears) on
the face of the within bond in every particular.
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Exhibit B
Form of Requisition for Payment and Disbursement

To:

U.S. Bank National Association, as successor Trustee
100 Wall Street, Suite 1600
New York, New York 10005
Re: Wayne County Water and Sewer Authority
$________ Water and Sewer System Revenue
Bond Anticipation Notes, Series 2020A
Requisition Number: R-____
Date: __________________

Ladies and Gentlemen:
Pursuant to Section 505 of the Trust Indenture, dated as of March 1, 2001, by and
between the Wayne County Water and Sewer Authority (the "Authority") and HSBC Bank USA,
as Trustee (the "Trustee") and Section 3.02(c) of the Eighth Supplemental Trust Indenture, dated
as of [April 1, 2020], by and between the Authority and the Trustee (collectively, the
"Indenture"), the undersigned Authorized Representative of the Authority hereby requests and
authorizes the Trustee, as depository of the Series 2020A Construction Fund created by the
Indenture to make the following disbursement from the Series 2020A Construction Fund and,
with respect to the obligations(s) referred to in Schedule A, hereby certifies that:
(A)
the name(s) of the person(s) to whom disbursement is to be made, the amount to
be paid to each, the description of purpose for which the requested disbursement from the Series
2020A Construction Fund is to be made and whether such payment is to be by check or wire
transfer are as set forth on Schedule A attached hereto:
(B)
each item for which disbursement is requested hereunder is properly payable out
of the Series 2020A Construction Fund, in accordance with the terms and conditions of the
Indenture;
(C)
each item is either a cost incurred incidental to the issuance of the Series 2020A
Notes or was necessary in connection with the Project, as defined in the Indenture;
(D)
none of the items for which this requisition is made has been the basis for any
prior disbursement of proceeds of the Series 2020A Notes.
(E)
the amount hereby requested has been paid or is to be paid or shall be paid from
the moneys requested.
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(F)
this document constitutes the approval of the Authority of each disbursement
hereby requested and authorized;
The capitalized terms herein, unless otherwise defined, will have the meaning provided in
the Indenture.
IN WITNESS WHEREOF, the party hereto has caused this document to be duly executed
by a respective authorized officer as of the _____ day of __________, 202_
WAYNE COUNTY WATER AND
SEWER AUTHORITY

By: ____________________________________
Martin J. Aman, Executive Director
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