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February 8, 2023

Ms. Luly Massaro, Clerk
Rhode Island Division of
Public Utilities and Carriers
89 Jefferson Boulevard
Warwick, Rl 02888

RE: Narragansett Bay Commission Application For Borrowing Authority
Dear Ms. Massaro:

On behalf of the Narragansett Bay Commission (“NBC”), enclosed you will find an
original and four copies of an Application for Borrowing Authority. In its application, NBC
seeks authority to obtain financing not to exceed an original principal amount of one hundred
million dollars ($100,000,000) through the Rhode Island Infrastructure Bank for the purpose of
financing the design and construction of various NBC projects and to issue revenue bonds
evidencing the loan. Included in the application package is a copy of the proposed notice to be
published in the Providence Journal. Please let me know if the proposed notice is acceptable and
please contact me with a hearing date so it can be published.

Thank you for your attention to these matters.

Sincerely,

Sl

Joseph A. Keough, Jr.
Enclosures

cc: RI Attorney General’s Office
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DIVISION OF PUBLIC UTILITIES AND CARRIERS

IN RE: THE NARRAGANSETT BAY COMMISSION: Docket No. D-23-

APPLICATION FOR BORROWING AUTHORITY
NOTICE OF FILING AND PUBLIC HEARING

Notice is hereby given that on February 8, 2023, pursuant to Rhode Island General Laws §39-3-15, §39-3-
17, §39-3-18 and Section 1.14 of the Rhode Island Division of Public Utilities and Carriers’ Rules of Practice
and Procedure, the Narragansett Bay Commission (“NBC”) filed with the Division of Public Utilities and
Carriers (“Division”) an Application For Borrowing Authority to obtain financing, payable more than twelve
(12) months from the date of issue, in an original principal amount not to exceed one hundred million
dollars (5100,000,000).

NBC seeks to borrow an amount not to exceed an original principal amount of one hundred million dollars
($100,000,000) through the Rhode Island Infrastructure Bank for the purpose of financing the design and
construction of various NBC capital projects and to issue revenue bonds evidencing the loan.

A hearing on the proposal will be held at the Division of Public Utilities and Carriers, 89 Jefferson
Boulevard, Warwick, Rhode Island on , 2023 at a.m. The hearing may continue thereafter
from day to day and time to time as required. At this hearing, the Division will consider the propriety of
NBC’s Application For Borrowing Authority. Please note that the Division is accessible to the handicapped,
and that individuals requesting interpreter services for the hearing impaired must contact the Clerk
seventy-two hours in advance of the hearing.

A copy of the application is on file for examination at the NBC, One Service Road, Providence, Rhode
Island and at the offices of the Division of Public Utilities and Carriers, 89 Jefferson Boulevard, Warwick,
Rhode Island. A copy of the filing was also provided to the Rhode Island Attorney General’s Department,
Consumer Division.

Reference is made to Chapters 39-1, 39-3 and 42-35 of the Rhode Island General Laws; specifically Sections
39-1-7, 39-1-8, 39-1-11, 39-1-12, 39-1-16, 39-1-18, 39-1-20, 42-35-8, and 42-35-10.

Linda D. George, Administrator
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NARRAGANSETT BAY COMMISSION
PRE-FILED DIRECT TESTIMONY

OF KAREN L. GIEBINK

INTRODUCTION

Q.
A.

Please state your name and address.
Karen L. Giebink. My business address is the Narragansett Bay Commission, One Service Road,

Providence, Rhode Island 02905.

For whom are you employed and what is your position?

| am employed by the Narragansett Bay Commission (NBC) as its Chief Financial Officer.

For how long have you been so employed?

| have been employed as NBC’s Chief Financial Officer since July 2018. Prior to that date, | served
as NBC's Director of Administration and Finance beginning in April 1997. | began my employment
with the NBC in 1989 and have held the positions of Policy Associate and Senior Environmental
Planner. The three years prior to my employment with the NBC | worked as an analyst for the

City of San Diego Water Utilities Department.

Have you previously testified before the Division of Public Utilities and Carriers (Division)?
Yes. | provided testimony in previous NBC requests for approval to enter into long-term debt. |
have also provided testimony in dockets 1968, 2216, 3162, 3409, 3432, 3483, 3592, 3639, 3651,
3707, 3775, 3797, 3905, 4026, 4113, 4151, 4205, 4214, 4230, 4305, 4352, 4364, 4376, 4478, 4562,
4602, 4885, 4890, and 5224 before the Rhode Island Public Utilities Commission (PUC).

What is the purpose of your testimony?

To support NBC's request for Division approval to borrow an original principal amount not to
exceed $100,000,000 from the Rhode Island Infrastructure Bank (RIIB) for the purpose of financing
the design and construction of various NBC projects and to issue revenue bonds evidencing the

loan.
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Has the Division previously approved loans to NBC from RIIB?

Yes. The Division has approved numerous applications from NBC to enter into long-term debt and
effectuate borrowings through the RIIB and its predecessor the Rhode Island Clean Water Finance
Agency. Subsequent to these approvals, NBC has borrowed a total of $708,673,210 from the RIIB

and received $13,396,592 in principal forgiveness related to those loans.

Would you provide additional information about the structure of this loan?

Like NBC’s most recent borrowing through RIIB, the new debt service is “wrapped” around NBC’s
existing debt service to level annual debt service and mitigate ratepayer impact. This loan does
not include any capitalized interest and the loan amortization is not to exceed 30 years. This loan
is anticipated to be at the traditional subsidy of 1/3 of the market rate. RIIB also confirmed NBC
is eligible to receive $1,050,000 in affordability-based principal forgiveness and $2,188,500 in
Rhode Island Clean Water State Revolving Fund’s Green Project Reserve program loan

forgiveness.

What projects does the NBC plan on funding with the proceeds of this loan?

Based on current cash draws, NBC plans to spend approximately $21.9 million (22%) of the loan
proceeds on the Bucklin Point Resiliency projects. An estimated $1.3 million (1%) will be spent of
Field’s Point Resiliency projects. Approximately $75.7 million (76%) will be spent on the CSO
Phase IIl A projects. Other, smaller projects may be funded with loan proceeds, depending on
actual cash draws. NBC has also included an allocation of $1.3 million (1%) for the RIIB origination
fee and bond issuance cost. All of the projects are included on the state of Rhode Island

Department of Environment Management’s 2022 Project Priority List.

Does NBC have sufficient revenues for this bond issuance?

Yes. NBC’s rates as approved by the PUC are designed to generate total revenue of $107,180,080
of which $62,642,390 is for debt service and debt service coverage. Based on the approved
revenue requirement, NBC has sufficient revenues to service this new debt, which is identified as

SRF 23 on the attached Exhibit KG-1.
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Other than approval from the Division, has the NBC met all of the requirements needed to close
on this loan?

Yes. NBC submitted its loan application to the RIIB for this loan on March 25, 2022. NBC's Board
of Commissioners passed the Authorizing Resolution for the borrowing of an amount not to
exceed $110,000,000 at their May 17, 2022, Board meeting (See Exhibit KG-2). NBC received a
commitment letter from the RIIB dated December 21, 2022 indicating that that the NBC's loan

request was approved by the RIIB’s Board of Directors (see Exhibit KG-3).

Has NBC included the anticipated loan agreement as part of this application?
Yes. NBC has included draft loan agreement (See Exhibit KG-4) which is representative of the loan
agreement that will be executed as part of this transaction; however, additional review will take

place prior to the closing of the loan.

Does the proposed transaction have any unusual features which may have significant impact
on the Division's ability to regulate the utility?

No, it does not.

Does NBC have any additional planned long-term debt issuances for this fiscal year?

No.



Narragansett Bay Commission Exhibit KG-1
Debt Service Coverage

Fiscal Allowance for  Current Debt Debt Service SRE 23 Total Debt Debt Service
Year Debt Service Service Coverage Service Coverage
2023 S 62,642,390 40,966,265 1.53 - S 40,966,265 1.53
2024 62,642,390 43,554,340 1.44 2,915,834 46,470,174 1.35
2025 62,642,390 42,942,893 1.46 3,452,962 46,395,855 1.35
2026 62,642,390 43,025,508 1.46 3,452,962 46,478,470 1.35
2027 62,642,390 42,436,910 1.48 3,452,962 45,889,872 1.37
2028 62,642,390 42,212,310 1.48 3,452,962 45,665,271 1.37
2029 62,642,390 42,110,283 1.49 4,307,857 46,418,140 1.35
2030 62,642,390 45,098,242 1.39 4,416,193 49,514,435 1.27
2031 62,642,390 45,096,196 1.39 4,388,972 49,485,168 1.27
2032 62,642,390 49,401,585 1.27 3,375,312 52,776,896 1.19
2033 62,642,390 47,192,363 1.33 5,347,723 52,540,086 1.19
2034 62,642,390 45,075,989 1.39 7,264,554 52,340,543 1.20
2035 62,642,390 46,828,180 1.34 5,177,365 52,005,545 1.20
2036 62,642,390 35,404,758 1.77 11,985,140 47,389,898 1.32
2037 62,642,390 35,408,033 1.77 10,971,315 46,379,348 1.35
2038 62,642,390 35,200,437 1.78 13,585,337 48,785,774 1.28
2039 62,642,390 34,736,574 1.80 13,476,047 48,212,621 1.30
2040 62,642,390 59,116,727 1.06 1,789,525 60,906,253 1.03
2041 62,642,390 57,851,922 1.08 1,789,525 59,641,447 1.05
2042 62,642,390 60,557,827 1.03 1,789,525 62,347,352 1.00
2043 62,642,390 59,395,990 1.05 1,789,525 61,185,516 1.02
2044 62,642,390 61,750,046 1.01 1,789,525 63,539,571 0.99
2045 62,642,390 60,726,996 1.03 1,789,525 62,516,521 1.00
2046 62,642,390 63,717,172 0.98 1,789,525 65,506,697 0.96
2047 62,642,390 13,668,653 4.58 13,685,962 27,354,615 2.29
2048 62,642,390 7,194,253 8.71 13,702,613 20,896,866 3.00
2049 62,642,390 7,181,065 8.72 13,715,414 20,896,480 3.00
2050 62,642,390 10,986,078 5.70 8,234,001 19,220,078 3.26
2051 62,642,390 26,316,933 2.38 - 26,316,933 2.38
2052 62,642,390 27,768,800 2.26 - 27,768,800 2.26
2053 62,642,390 27,666,085 2.26 - 27,666,085 2.26
2054 62,642,390 27,535,709 2.27 - 27,535,709 2.27
2055 62,642,390 27,442,404 2.28 - 27,442,404 2.28
2056 62,642,390 27,321,093 2.29 - 27,321,093 2.29
2057 62,642,390 27,193,582 2.30 - 27,193,582 2.30
2058 62,642,390 27,081,335 2.31 - 27,081,335 231
2059 62,642,390 26,962,676 2.32 - 26,962,676 2.32
2060 62,642,390 13,379,629 4.68 - 13,379,629 4.68
2061 62,642,391 3,569,780 17.55 - 3,569,780 17.55
2062 S 62,642,392 S 3,527,964 17.76 - S 3,527,964 17.76
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Exhibit KG-3

RHODE ISLAND 235 Promenade Street, Suite 119
INFRASTRUCTURE BANK Providence, Rhode Island 02908
Riib.org

December 21, 2022

Karen Giebink
Chief Financial Officer
Narragansett Bay Commission

One Service Road
Providence, RI 02905

RE: Narragansett Bay Commission - up to $100,000,000 Clean Water State Revolving Fund
Loan for various projects relating to NBC’s Capital Improvement Program

Dear Ms. Giebink,

The Board of Directors of Rhode Island Infrastructure Bank (the “Bank™), pursuant to policies
and procedures adopted in accordance with Title VI of the Federal Clean Water Act, as amended,
and Title 46-12.2 of the Rhode Island General Laws, is pleased to inform you that the application
from the Narragansett Bay Commission (the “Borrower”) dated as of March 25, 2022 for
financing through the Bank has been accepted at the Bank’s December 5, 2022 Board Meeting
and in consideration of the receipt of the Certificate(s) of Approval referred to below, the Bank
will provide financial aid in the form of a loan on the terms stated below in an amount up to
$100,000,000 for a term not to exceed thirty years from the time the project is completed (the
“Loan”). Subject to the terms of this letter and the closing documents, the Bank shall forgive a
portion of the Loan.

This approval is subject to the Borrower meeting the following terms:

1) that all Projects to be funded appear on the Rhode Island Department of Environmental
Management’s (“RIDEM”) Project Priority List and have Certificates of Approval issued;

2) that the Loan complies with all applicable Federal, State, RIDEM and Bank laws, rules,
and regulations;

3) that the Loan and debt service requirements be approved by the applicable regulatory
agency;

4) that a satisfactory Loan agreement be signed by all parties to the transaction
(“Agreement”);

5) that the Loan will be made subject to availability of funds as related to the Bank’s
capacity; and

6) that the Loan will be made subject to ranking on RIDEM’s Project Priority List.

TERMS AND CONDITIONS

(1)  Certificate of Approval

Prior to disbursement of funds by the Bank, the Bank must be in receipt of Certificate(s)
of Approval by RIDEM of the Borrower’s proposed project(s), pursuant to Chapter 46-
12.2 of the Rhode Island General Laws, and rules and regulations promulgated
thereunder.

1|Page



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-3



Exhibit KG-4

RHODE ISLAND INFRASTRUCTURE BANK
CLEAN WATER STATE REVOLVING FUND

LOAN AGREEMENT

This AGREEMENT is entered into as of the __th day of April___, 2023 between the
Rhode Island Infrastructure Bank (the "Bank™) and the Narragansett Bay Commission (the
"Borrower") in accordance with Title VI of the Federal Clean Water Act, Title 46-25 of the Rhode
Island General Laws (the "Borrower Act™), and Title 46-12.2 of the Rhode Island General Laws
(the "Act™) in order to finance, to the extent of the aggregate amount of the loans made hereunder,
a Water Pollution Abatement Project (the "Project™) now being undertaken by the Borrower. The
Project is described in Exhibit B.

ARTICLE I
THE LOAN

1.1.  The Bank agrees to and does hereby loan to the Borrower, and the Borrower agrees
to and does hereby borrow from the Bank, in accordance with the terms of this Agreement, the
principal sum of One Hundred Million Dollars ($100,000,000) (the “Loan”), the proceeds of which
shall be used to finance the project or projects identified on Exhibit B attached hereto. Subject to
Sections 2.3 and 6.3 herein, Three Million Two Hundred Thirty Eight Thousand Five Hundred
Dollars ($3,238,500) of the Loan (the “Green Loan”) will be used to finance the Project or Projects
identified on Exhibit A as green project reserve projects (as designated by the Rhode Island
Department of Environmental Management (the “DEM?”)) (the “Green Project Reserve Projects”).
Three Million Two Hundred Thirty Eight Thousand Five Hundred Dollars ($3,238,500) of the
Green Loan will be forgiven in accordance with the schedule set forth in Exhibit D attached hereto

(the “Principal Forgiveness Subsidy™), using a portion of the proceeds of the FY 20__ Clean Water
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State Revolving Fund Capitalization Grants (collectively, the “Capitalization Grant”) awarded to
the State of Rhode Island. The Borrower shall repay the Loan, with interest thereon, in annual
installments as provided in this Agreement and in the form of the Revenue Bond, described below.
The proceeds of the Loan shall be disbursed hereunder by the Bank to the Borrower, or on its
order, on a periodic basis, as requested by the Borrower, but not more frequently than bi-weekly,
subject to the approval of the amount of each disbursement by the Bank and based on the DEM’s
periodic inspection and approval of construction completed to date.

1.2. The Loan shall be represented by a bond of the Borrower (the "2021 Series A
Revenue Bond" or “Revenue Bond”) issued under and in accordance with the applicable
provisions of the Rhode Island General Laws, the Borrower Act and the Act and each disbursement
shall be noted thereon or otherwise recorded in the records of the Bank. The Revenue Bond shall
be issued in accordance with the Trust Indenture between the Narragansett Bay Commission and
U.S. Bank Trust Company, National Association (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 to J.P. Morgan Trust Company, National
Association), as Trustee (the “Borrower Trustee”), dated as of April 15, 2004, a First Supplemental
Indenture thereto, dated April 15, 2004, a Second Supplemental Indenture thereto dated December
30, 2004, a Third Supplemental Indenture thereto dated August 4, 2005, a Fourth Supplemental
Indenture dated December 15, 2005, a Fifth Supplemental Indenture dated as of December 21,
2006, a Sixth Supplemental Indenture dated as of February 8, 2007, a Seventh Supplemental
Indenture dated as of October 15, 2007, an Eighth Supplemental Indenture dated as of December
12,2007, a Ninth Supplemental Indenture dated as of July 1, 2008, a Tenth Supplemental Indenture

dated as of November 1, 2008, an Eleventh Supplemental Indenture dated as of October 6, 2009,
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a Twelfth Supplemental Indenture dated as of February 12, 2010, a Thirteenth Supplemental
Indenture dated as of June 24, 2010, a Fourteenth Supplemental Indenture dated as of March 29,
2011, a Fifteenth Supplemental Indenture dated as of June 28, 2012, a Sixteenth Supplemental
Indenture dated as of November 28, 2012, a Seventeenth Supplemental Indenture dated March 21,
2012, an Eighteenth Supplemental Indenture dated as of June 6, 2013, a Nineteenth Supplemental
Indenture dated December 12, 2013, a Twentieth Supplemental Indenture dated March 6, 2014, a
Twenty-First Supplemental Indenture dated October 28, 2014, a Twenty-Second Supplemental
Indenture dated May 5, 2015 a Twenty-Third Supplemental Indenture dated July 30, 2015, a
Twenty-Fourth Supplemental Indenture dated June 2, 2016, a Twenty-Fifth Supplemental
Indenture dated April 4, 2019, a Twenty-Sixth Supplemental Indenture dated August 27, 2019, a
Twenty-Seventh Supplemental Indenture dated March 19, 2020, a Twenty-Eighth Supplemental
Indenture dated October 26, 2020, a Twenty-Ninth Supplemental Indenture dated October 26,
2020, a Thirtieth Supplemental Indenture dated November 16, 2021, a Thirty-First Supplemental
Indenture dated July 25, 2022, and a Thirty-Second Supplemental Indenture dated April __, 2023
(collectively, the “Narragansett Bay Commission Trust Indenture”) which is incorporated herein
and attached as Exhibit C hereto. The Revenue Bond shall be substantially in the form of Exhibit
D hereto.

1.3.  To fundall or a portion of the Loan, the Bank shall issue its State Revolving Fund
Revenue Bonds, (the "Bank Bonds™) in one or more series, from time to time, under and pursuant
to a Master Trust Indenture dated as of May 1, 2021 (the “Master Trust Indenture”) between the
Bank and U.S. Bank Trust Company, National Association (as successor in interest to U.S. Bank
National Association), as master trustee (the “Master Trustee”), as supplemented by a Series 2021

A Bond Indenture dated as of September 1, 2021, and a Series 2023 A Bond Indenture dated as of
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April __, 2023 between the Bank and U.S. Bank Trust Company, National Association (as
successor in interest to U.S. Bank National Association), as trustee (the “Trustee”) (the Master
Trust Indenture, as supplemented, is hereinafter referred to as the “Indenture”). The Revenue Bond
and this Agreement may be pledged and assigned to the Master Trustee as security for the Bank
Bonds and the issuance of the Bank Bonds shall constitute a condition precedent to the obligations
of the Bank under this Agreement. The Revenue Bond and this Agreement will be pledged and
assigned to the Trustee as security for the Bank Bonds.

1.4. A portion of the proceeds of the Bank Bonds and other funds of the Bank equal to
the principal amount of the Loan, less, in each case, a loan closing fee (the "Loan Closing Fee™)
equal to (i) the Borrower's cost of issuance with respect to the issuance of the Revenue Bond plus
(ii) one percent of the Loan, will be deposited in an account or accounts for the benefit of the
Borrower in the Borrower’s Construction Proceeds Fund, with the Principal Forgiveness Subsidy
being deposited in the Borrower’s Principal Forgiveness Subsidy Subaccount of the Borrower
Construction Proceeds Account. Such deposit or deposits, together with the Loan Closing Fee,
shall constitute the Loan. The Bank, in its sole discretion, shall determine which funds available
to the Bank shall be allocated to the Loan.

ARTICLE Il
THE REVENUE BOND

2.1. Payment of principal and interest shall be made by the Borrower as stated in
Exhibit D attached hereto. The Subsidized Interest Rate is calculated based on a 33 1/3% interest
subsidy from the Borrower’s Market Rate. The Borrower will be obligated by the Revenue Bond
to pay the Market Rate stated thereon but will be billed only for the Subsidized Interest Rate except
as set forth in Section 2.2. The Borrower shall also pay to the Bank a loan servicing fee (the “Loan

Servicing Fee”) in the amount of three tenths of one percent of the aggregate amounts disbursed
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prior to such date less aggregate prior principal payments by the Borrower (the “Outstanding
Disbursements™) as stated in Exhibit E, but excluding any amounts disbursed as the Principal
Forgiveness Subsidy.

2.2 In the event of a default in payment by the Borrower or any other borrowers of the
Clean Water State Revolving Fund (the “CWSRF”) program, the Bank may cover its debt service
obligations on Bank Bonds by requiring the Borrower and other CWSRF borrowers to pay up to the
Market Rate on their respective Borrower Bonds. Any adjustment from the Subsidized Rate up to the
Market Rate on a loan shall never affect the amount of Loan proceeds which may be disbursed pursuant
to Article V, nor shall it affect the amount of principal which must be repaid on the Borrower Bonds.
The only effect shall be a requirement that the Borrower pay interest in excess of the Subsidized Interest
Rate, but not in excess of the Market Rate stated on the Borrower Bonds. Such requirement shall be
prospective only and shall apply to payments of interest due after the Bank has given written notice to
the Borrower of the circumstances which have caused such requirement to occur. At such time as the
default in payment referred to herein is cured, the Bank shall again bill the Borrower only at the
Subsidized Interest Rate. The Bank shall not be required to reimburse or credit the Borrower for any
increase paid pursuant to this Section.

2.3.  Interestis to be calculated on the basis of a 360-day year of twelve thirty-day months.
The Loan proceeds will be deemed drawn in accordance with the draw schedule set forth in Exhibit
D. The Bank shall furnish to the Borrower a monthly statement of Loan activity showing all amounts
which have been actually disbursed pursuant to the terms of this Agreement.

2.4.  Annual payments by the Borrower of the principal of the Loan will be made in
accordance with the terms of the Revenue Bond. Principal payments will begin within one year
after the estimated date of completion of construction of the Project as identified in the Project

description in Exhibit B or in the case of a project completed prior to the issuance of the Revenue
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Bond, within one year after the Revenue Bond is issued. Principal payments will be made annually
on September 1 and the schedule of payments will be as shown in the form of the Revenue Bond.
The initial scheduled completion date for the Project is stated in Exhibit B. In no event shall such
annual payments commence later than five (5) years from the time that a disbursement to the
Borrower is first made.

2.5. Interest shall be paid by the Borrower semi-annually each March 1 and September
1 commencing September 1, 2023.

2.6.  The annual installments of principal and interest on the Loan shall be arranged so
that the last payment of principal and interest is no later than twenty (20) years from the scheduled
completion date of the Project as estimated at the time the Loan is made. If any portion of the
Project which is separately identified on Exhibit B is not commenced or if, having been commenced,
is abandoned or completed without the full amount of the Loan applicable thereto having been
disbursed, as of the scheduled completion date set forth in Exhibit B hereto, the balance of the
undisbursed proceeds applicable to such portion shall be deemed disbursed as of such date and the
Borrower shall be responsible for the payment of interest thereon. Notwithstanding that such balance
is deemed disbursed, it shall be retained by the Trustee and held under the Indenture in a separate
account for the benefit of the Borrower and the balance and all earnings thereon shall be applied in

accordance with the terms of the Indenture.

2.7.  The Revenue Bond, when delivered to the Bank shall be in fully marketable form
accompanied by documentation in form and substance satisfactory to the Bank including an
opinion of nationally recognized bond counsel acceptable to the Bank as to the valid authorization,

execution, delivery and enforceability of the Revenue Bond and this Agreement. The Bank and
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the Borrower agree to comply with Rule 15¢-2-12 of the Securities and Exchange Commission
and any other applicable securities laws, if applicable.

ARTICLE 11
PLEDGE AND DEFAULT

3.1. In accordance with the Narragansett Bay Commission Trust Indenture,
incorporated herein as Exhibit C, the Revenue Bonds shall be general obligations of the Borrower
and the full faith and credit of the Borrower are pledged for the payment of the Principal Amount
and Redemption Price and interest in the Revenue Bonds, subject to the provisions of the
Narragansett Bay Commission Trust Indenture.

3.2  Atany time, any Bank funds payable to the Borrower may be set off against and
applied in payment of any obligations that are due hereunder. In the event of a default in the
prompt and full payment when due of any installment of principal of or interest on a Revenue
Bond issued under this Agreement, any Bank funds payable to the Borrower for the Project may
be held and treated as collateral security for the payment of the obligations hereunder. Any such
funds applied or held shall be treated as additional principal advances under the Loan. In the event
of set off, the Bank shall notify the Borrower of said set off and said funds will be applied to the
annual payment due.

3.3  No delay or omission on the part of the Bank in exercising any right under the
Revenue Bond or hereunder shall operate as a waiver of such right or of any other right under the
Revenue Bond or hereunder. A waiver on any one occasion shall not be construed as a bar to or
waiver of any right or remedy on any future occasion.

3.4  The Borrower will pay all reasonable costs of collection, legal expenses, and

attorney's fees incurred or paid by the Bank in collecting or enforcing the Revenue Bond, this
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Agreement or any Loan made hereunder on default, except to the extent that a court of competent
jurisdiction has determined that such costs, expenses and fees were not reasonably incurred.

3.5 If any payment due from the Borrower to the Bank shall not be paid in full when
and as due, and provided that the Bank shall have given the Borrower written notice of or a bill for
such payment not earlier than 45 days and not later than 30 days before the same is due, additional
interest charges shall be made as a late payment fee which will be charged to the Borrower and
due to the Bank. The late payment fee shall be five percent of the amount of the payment or portion
thereof, which is late and will be charged every fifteen days, until the payment in question is
received, or such lesser amount as shall be the maximum additional interest permitted by state law.
The late payment fee shall not constitute a penalty or liquidated damages but shall constitute
interest due on the Revenue Bond and is intended to compensate the Bank for the costs and
expenses incurred by it on account of each late payment, including but not limited to interest costs
and accounting expenses.

3.6 This Agreement shall constitute a loan agreement within the meaning of Section
46-25-59(b) of the Borrower Act. All money received pursuant to the issuance of the Revenue
Bond and as revenues, receipts and income shall be trust funds within the meaning of Section 46-
25-61 of the Borrower Act.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1.  The Borrower, in consideration for the making of the Loan by the Bank, represents
and warrants as follows:
Q) it is a public corporation and is a "local government unit" of the state of
Rhode Island as defined in the Act;

(i) it is authorized to enter into this Agreement, to obtain the Loan, and to issue
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the Revenue Bond and to undertake the Project;

(itf)  at the time of or prior to the first disbursement hereunder, the Revenue Bond
has been approved by the division of public utilities, as required by Section 46-25-58(m) of the
Borrower Act;

(iv)  the public utilities commission has approved sewer user fees, charges, rates or
assessments which will be sufficient to meet the rate covenant contained in the Narragansett Bay
Commission Trust Indenture, as projected by the Borrower for the next five fiscal years;

(V) the project or projects identified in Exhibit B as the Green Project Reserve
Projects have been qualified as such by the DEM,;

(vi)  the Loan, the Revenue Bond, this Agreement, and the Narragansett Bay
Commission Trust Indenture have each been duly authorized by the Borrower and, when delivered at
or prior to the time the Loan is made, will constitute valid and binding obligations, enforceable in
accordance with their terms;

(vii)  there is no fact that the Borrower has not disclosed to the Bank that materially
adversely affects the properties, activities, financial condition or economic outlook of the Borrower
or its ability to undertake the Project or repay the Loan;

(viii)  there is no litigation or other proceedings, pending or threatened, against or
affecting the Borrower, in any court or before any government agency that, if decided adversely to
the Borrower, would materially adversely affect the properties, activities, financial condition or
economic outlook of the Borrower or its ability to undertake the Project or repay the Loan; and

(ix)  the Borrower agrees that neither it nor any related party (as defined in Treasury
Regulation Section 1.150(b)) to the Borrower will purchase any Bank bonds.

4.2.  The Borrower shall confirm, as of the date of each construction disbursement made
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hereunder, the representations and warranties contained in Section 4.1 and in addition at the time of
each construction disbursement shall represent and warrant as follows:

0] it is in compliance in all material respects, with all laws, ordinances, rules and
regulations affecting or relating to the Project;

(i) it has used all previously disbursed Loan proceeds and will use all Loan
proceeds to be disbursed to pay a portion of the costs of the Project or to reimburse itself for costs of
the Project which it has paid and which have not been the subject of any prior disbursement;

(i) itis not in material default hereunder, or under the Revenue Bonds;

(iv)  theextent, if any, to which the representations and warranties made in Section
4.1 are no longer true and correct in all material respects; and

(v) the extent, if any, to which all representations and covenants made in any
certificate furnished in connection with the delivery of the Revenue Bonds are no longer true and
correct.

ARTICLE V
DISBURSEMENT

5.1.  After the Loan is made pursuant to Section 1.4 of this Agreement, construction
progress payments and reimbursements will be made to the Borrower or on its order from the
Borrower Construction Proceeds Account held under the Indenture, including from the Borrower’s
Principal Forgiveness Subsidy Subaccount with respect to the Principal Forgiveness Subsidy.
Payments and reimbursements will be made only on account of those portions of the Project,
as identified in Exhibit B, for which the Borrower has received and filed with the Bank a Certificate
of Approval from DEM.

5.2.  No more frequently than monthly, the Borrower may submit to the Bank a requisition
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for payment, in the form set forth in Exhibit F, for payment from the Construction Proceeds Account
held under the Depository Agreement, including from the Borrower’s Principal Forgiveness Subsidy
Subaccount with respect to the Principal Forgiveness Subsidy. Such requisition shall be accompanied
by vendor, contractor or supplier invoices, or such other documentation as the Bank shall require,
showing that the payee, the purpose and the aggregate amount of payments is within the project
definition, all applicable DEM approvals and the total amount of the Loan. In the case of a requisition
for the reimbursement of project costs paid in the first instance by the Borrower, the requisition shall
additionally state that such costs have not been the subject of any prior requisition and are within all
applicable guidelines for reimbursement financing. All payments for approved requisitions shall be
made by the Bank via the Automated Clearing House network (ACH).

5.3 Except as provided below, when the Bank and the DEM has reviewed any requisition
and found it to be complete and proper, or has, in their sole discretion, waived any non-compliance,
the Bank shall pay such requisition. The Bank review of any requisition shall be completed within
ten (10) business days of its receipt from the DEM. If at the time of any requisition any of the
following shall be true:

0] there shall then be a continuing Event of Default hereunder;

(i) the Bank shall have been notified by DEM that disbursement of the Loan
should be suspended as a result of conditions found during a DEM review or inspection of the Project,
or any components thereof; or

(iif)  if the representations and warranties contained in Section 4.1 or Section 4.2
shall not be true and correct in all material respects as of the date of the requisition; then the Bank
shall have sole discretion as to whether to cause the Depository to make such transfer and to issue

such check, as aforesaid. If the Bank has not previously been furnished with a copy of the DEM
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Certificate of Approval for the portion of the Project to which the requisition relates and for such
portion’s inclusion in the Bank’s loan program, no requisition shall be approved.

ARTICLE VI
EVENTS OF DEFAULT

6.1 In the event that: (i) the Borrower shall fail to make any payment of principal of, the
premium, if any, and interest on all or a portion of the Loan when and as the same shall become due
and payable, in accordance with the terms hereof; or (ii) an Event of Default shall occur under the
terms of the Narragansett Bay Commission Trust Indenture, such failure or such occurrence shall
constitute an Event of Default, without notice or demand of any kind whatsoever.

6.2 Failure of the Borrower to observe or comply with any other obligation or covenant
under this Agreement shall constitute an Event of Default if the same shall continue for a period of
thirty days after written notice thereof given to the Borrower by or on behalf of the Bank.

6.3.  Upon the occurrence and continuation of an Event of Default, the Bank may take any
and all action, at law or in equity, as it may deem appropriate to enforce this Agreement and the
Revenue Bond. In addition and not in limitation of all other rights which it may from time to time
have the Bank may, if an Event of Default under Section 6.1 or Section 6.2 of this Agreement has
occurred, to the extent permitted by law, declare all or any portion of the Loan, or such portion
thereof constituting the Principal Forgiveness Subsidy, immediately due and payable, and suspend
all further construction progress payments. In the event that all or any portion of the Principal
Forgiveness Subsidy is declared immediately due and payable, the Bank shall recalculate the
Borrower’s Debt Service Schedule, attached hereto as Exhibit E, to reflect such repayment among

the remaining principal payments due on the Loan.
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ARTICLE VII
COMPLIANCE AND REPORTS

7.1.  The Borrower agrees to comply with all State and Federal Requirements with respect
to carrying out the Project, including those requirements contained in:

0] Title V1 of the Federal Clean Water Act, including amendments to Title VI in
the Water Resources Reform and Development Act (WRRDA) (Public Law 113-
121);
(i1) 33 U.S.C. 1372, which requires, inter alia, providing in all contracts with
contractors and subcontractors funded directly by or assisted in whole or in part
with the funding provided under a federal capitalization grant shall pay laborers
and mechanics at rates not less than those prevailing on projects of a character
similar in the locality as determined by the Secretary of the United States
Department of Labor (“DOL”) in accordance with subchapter IV of Chapter 31 of
Title 40, United States Code, and as further stated in Exhibit G attached hereto. The
Borrower shall include such terms and conditions in any subcontract and lower-
tiered transactions, requiring that contractors and subcontractors obtain wage
determinations from DOL and comply with DOL guidance and regulations
implementing these wage rate requirements;
(iii)  To the extent applicable, requirements regarding the use of American iron
and steel under the Water Resources Reform Development Act;
(iv)  Title 40, CFR Part 34, New Restrictions on Lobbying, including the
submission of certification and disclosure forms accordingly;
(v) To the extent applicable, in accordance with 2 CFR 200.501(a), the

Borrower agrees to obtain a single audit from an independent auditor, if the
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Borrower expends $750,000 or more in total Federal funds in their fiscal year. The
Borrower must submit the form SF-SAC and a Single Audit Report Package within
9 months of the end of the Borrower’s fiscal year or 30 days after receiving the
report from an independent auditor. The SF-SAC and a Single Audit Report
Package must be submitted using the Federal Audit Clearinghouse’s Internet Data
Entry System. See Exhibit H for the amount of Federal funds allocated to the Loan;
(vi)  The Water Resources Reform and Development Act (WRRDA) of 2014;
including the execution of the certifications attached hereto as Exhibit | related to
a Fiscal Sustainability Plan and Exhibit J related to Cost and Effectiveness
Analysis;

(vii)  other Federal legislation or administrative rules applying to activities
supported with Federal funds, including those listed in Exhibit K;

(viii)  If the Borrower’s network or information system is connected to EPA
networks to transfer data to EPA using systems other than the Environmental
Information Exchange Network or EPA’s Central Data Exchange, the Borrower
agrees that when collecting and managing environmental data, it will protect the
data by following all applicable State cybersecurity requirements.

(ix)  the Act; and

(x) Chapters 37-14.1 and 37-14.3 of the Rhode Island General Laws and related
regulations relating to Minority Business Enterprises, Women's Business
Enterprises and Veteran Business Enterprises and with the requirements of EPA’s
Disadvantaged Business Enterprise (DBE) Program contained in 40 CFR, Part 33;

(xi)  tothe extent applicable, the reporting requirements set forth in the Federal
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Funding Accountability and Transparency Act;
(xii)  the Infrastructure Investment and Jobs Act (“I1JA”), Pub. L. No. 117-58,
which includes the Build America, Buy America Act (“the Act”). Pub. L. No. 117-

58, 8§ 70901-52; and

(xiii)  the Borrower shall obtain and provide to the Bank a Unique Entity

Identifier from the U.S. General Services Administration via www.sam.gov.

The Borrower shall, for as long as is required by applicable law, submit to the Bank on a

timely basis, such reports and other information as the Bank may reasonably require to show that the

Borrower is in compliance with all such requirements.

7.2.

the Loan:

The Borrower will provide the following information to the Bank during the life of

0] a copy of its annual audited financial statements in accordance with Generally
Accepted Government Accounting Standards, annually within 180 days of end of
fiscal year;

(i) unless included as a part of the annual budget or audited financial statement
and furnished pursuant to item (iii), an analysis of operating revenues and expenses,
including without limitation, a description of the status of all revenues securing the
Revenue Bond and of any operating expenses in excess of budget, annually within
180 days of the end of the fiscal year.

(i)  a copy of the annual budget of the Borrower, within fifteen days of its
adoption.

(iv)  unless included as a part of the annual budget or audited financial statements
and furnished pursuant to item (iii), a schedule of current and projected short term and

long-term debt service, annually with the aforesaid budget.
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(V) a copy of the certificate required to be filed with the Borrower’s Trustee
pursuant to Section 603(4) of the Borrower’s Trust Indenture concurrent with filing
with the Borrower Trustee.

(vi)  copies of reports submitted to DEM, the federal Environmental Protection
Agency (“EPA”) and any other regulatory agency relating to any project financed by
the Bank or the operation thereof, simultaneously with such submission.

(vii)  such other information or reports as and when the Bank may reasonably
require.

To the extent required by law, during such time as the Borrower shall constitute an

obligated person with respect to Bank Bonds within the meaning of S.E.C. Rule 15¢2-12 (the “Rule”)

as in effect from time to time, the Borrower agrees to furnish to the Bank (1) such financial

information and operating data with respect to the Borrower at such times and in such forms as the

Bank shall reasonably request in order to comply with the provisions of the Rule, (2) when and if

available, the Borrower agrees promptly to provide the Bank with its audited financial statements for

each fiscal year and (3) the Borrower agrees to provide or cause to be provided to the Bank, within

ten (10) business days after the occurrence thereof, notice of the occurrence of any of the following

events with respect to the Borrower Bonds:

(a)
(b)
(©)
(d)
(€)
()

(9)
(h)
(i)

principal and interest payment delinquencies;

non-payment related defaults, if material,

unscheduled draws on debt service reserves reflecting financial difficulties;
unscheduled draws on credit enhancements reflecting financial difficulties;
substitution of credit or liquidity providers, or their failure to perform;

adverse tax opinions or the issuance by the IRS of proposed or final determinations
of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material
notices or determinations with respect to the tax status of the Revenue Bonds or
other material events affecting the tax-exempt status of the Revenue Bonds;
modifications to rights of holders of the Revenue Bonds, if material;

Revenue Bond calls, if material; and tender offers

Revenue Bond defeasances;
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() release, substitution, or sale of property securing repayment of the Revenue Bond,
if material;

(K) rating changes;

M bankruptcy, insolvency, receivership or similar event of the Borrower*;

(m)  the consummation of a merger, consolidation, or acquisition involving the
Borrower or the sale of all or substantially all of the assets of the Borrower, other
than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to
any such actions other than pursuant to its terms, if material;

(n) appointment of a successor or additional trustee or the change of name of a trustee,
if material;

(o) incurrence of a financial obligation of the Borrower, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
financial obligation of the Borrower, any of which affect Bondowners, if material®;
and

(p) default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a financial obligation of the Borrower, any of
which reflect financial difficulties.

The Borrower will provide, in a timely manner, to the Bank, notice of a failure to satisfy the
requirements of this Section.

The intent of the Borrower undertaking pursuant to this Section is to facilitate the Bank’s
ability to comply with the requirements of the Rule. Accordingly, the Borrower agrees to provide
the Bank with any additional information the Bank may reasonably require in order to comply with
the requirements of Rule, as in effect from time to time.

ARTICLE VI
MISCELLANEOUS

8.1  The Borrower shall, subject to local zoning ordinances, erect or cause there to be

erected at the Project site (only if one is not there already), or at each principal component thereof if

* As noted in the Rule, this event is considered to occur when any of the following occur: (i) the appointment of a receiver, fiscal agent or similar
officer for the Borrower in a proceeding under the U. S. Bankruptcy Code or in any proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Borrower, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in possession but subject to the supervision and orders of a court or
governmental authority or (ii) the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental
authority having supervision or jurisdiction over substantially all of the assets or business of the Borrower.

1For purposes of the events identified in Sections 7.3(0) and (p) above, the term “financial obligation” means a (i) debt obligation; (ii) derivative
instrument entered into in connection with or pledged as security or a source of payment for, an existing or planned debt obligation; or (iii)
guarantee of (i) or (ii). The term “financial obligation” shall not include municipal securities as to which a final official statement has been
provided to the MSRB consistent with the Rule.
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more than one physical site is involved, and shall maintain during the construction of the Project, a
sign approved by the Bank, as more completely described in Exhibit L having minimum dimensions
of four feet by eight feet, identifying the Clean Water State Revolving Loan Fund as a principal
source of funding for the Project.

8.2  This Agreement may be amended, waived or discharged only by an instrument in
writing signed by the parties hereto and only after approval of such amendment, waiver or discharge
by the Bank.

8.3  This Agreement shall be construed in accordance with the laws of the State of Rhode
Island, and is binding upon and inures to the benefit of the parties and their respective successors.

8.4  To the extent that a court of competent jurisdiction would enforce such agreement as
not contrary to law or public policy, the Borrower shall indemnify the Bank against and hold the
Bank harmless from any and all claims arising from or in connection with this Agreement, the Loan
and the project financed thereby, except for such claims as may arise from the gross negligence or
willful misconduct of the Bank or its officers and except for claims arising from the issuance and
marketing of the Bank Bonds unless, and only to the extent, based on information furnished by the
Borrower for use in connection therewith.

8.5 Except that this Agreement, the Loan and any Revenue Bonds may be assigned by
the Bank for the benefit and security of the holders of bonds of the Bank, the parties hereto do not

intend to benefit any third parties and this Agreement shall not be construed to confer any such benefit.

[Remainder of page left blank]
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8.6  This Agreement, which may be executed in a number of counterparts, each of which
shall be deemed an original, constitutes the entire agreement and understanding between the parties,
and supersedes all prior agreements and understandings relating hereto. This Agreement shall

constitute the loan agreement referred to in the Borrower’s Resolution adopted on February, 23, 2021.

RHODE ISLAND NARRAGANSETT BAY COMMISSION
INFRASTRUCTURE BANK
By: By:
Jeffrey R. Diehl Vincent Mesolella
Executive Director Chairman
By:

Laurie Horridge, Esqg.
Executive Director



EXHIBIT A

List of Local Bond Acts

Title Authorized Amount

Chapter 25 of Title 46 of
the Rhode Island General Laws

Chapter 12.2 of Title 46 of
the Rhode Island General Laws

Resolution of the Narragansett $100,000,000
Bay Commission

Exhibit KG-4
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EXHIBIT B

DESCRIPTION OF THE PROJECT
A NARRATIVE STATEMENT DESCRIBING THE PROJECT
B. GREEN PROJECT RESERVE PROJECTS

COSTS TO BE PAID FROM LOAN FOR EACH SEPARATELY IDENTIFIED
PORTION OF THE PROJECT

Construction Costs: $
Costs of Issuance: $
Loan Origination Fee: $
Capitalized Interest $

ESTIMATED COMPLETION DATE FOR THE PROJECT



Exhibit KG-4

EXHIBITC

NARRAGANSETT BAY COMMISSION TRUST INDENTURE
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EXHIBIT D

REVENUE BOND FORM
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EXHIBIT E

BORROWER DEBT SERVICE AND FEE SCHEDULE
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EXHIBIT F

FORM OF REQUISITION
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EXHIBIT G

WAGE RATE REQUIREMENTS
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EXHIBITH
SOURCE OF LOAN
1. Amount of Direct Loan: $
2. Amount of Bonded Loan: $
3. Amount of Federal Funds: $
SECURITY

The following shall constitute security for the prompt performance of the Borrower’s
obligation under the Agreement, the Revenue Bonds and an account of the Loans:

General Obligation.
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EXHIBIT |

FISCAL SUSTAINABILITY PLAN
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EXHIBIT J

RHODE ISLAND CLEAN WATER STATE REVOLVING FUND
COST AND EFFECTIVENESS CERTIFICATION

As a condition for receiving financial assistance through the Rhode Island Clean Water State
Revolving Fund, the Borrower hereby certifies that, in compliance with Section 602(b)(13) of
the Water Resources Reform and Development Act of 2014 (WRRDA), it:

A) Has studied and evaluated the cost and effectiveness of the process, materials, techniques,
and technologies for carrying out the proposed project or activity for which assistance is
sought under this title; and

B) Has selected, to the maximum extent practicable, a project or activity that maximizes the
potential for efficient water use, reuse, recapture, and conservation, and energy
conservation, taking into account;

a. The cost of constructing the project or activity;

b. The cost of operating and maintaining the project or activity over the life of the
project or activity; and

C. The cost of replacing the project or activity.

Project Name/Contract Number:

Reports/Documents Supporting This Certification:

Name and Title of Authorized Official:

Signature of Authorized Official: Date:

Name of Professional Engineer:

Professional Engineer License Number:

Signature of Professional Engineer: Date:
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EXHIBIT K
FEDERAL LAWS AND ADMINISTRATIVE REQUIREMENTS
I. Statutes and Regulations

Age Discrimination Act, Public Law 94-135

Archeological and Historical Preservation Act of 1974, Public Law 93-291

Civil Rights Act of 1964, Public Law 88-352, as amended

Clean Air Act, 42 U.S.C. Sections 306 and 7506(c)

Clean Air Conformity Act

Clean Water Act, 33 U.S.C. 1250, et seq.

Costal Barrier Resources Act, 16 U.S.C. 3501, et seq.

Coastal Zone Management Act of 1972, Public Law 92-583, as amended

Demonstration Cities and Metropolitan Development Act of 1966, Public Law 89-754, as
amended

Endangered Species Act, 16 U.S.C. 1531, et seq.

Farmland Protection Policy Act, 7 U.S.C. 4201, et seq.

Federal Water Pollution Control Act, Public Law 92-500, as amended

Fish and Wildlife Coordination Act, Public Law 85-624, as amended

Magnuson-Stevens Fisheries Conservation and Management Act

National Environmental Policy Act, including regulations at 40 CFR, Part 6

National Historic Preservation Act of 1986, Public Law 89-665, as amended
Rehabilitation Act of 1973, Public Law 93-112, as amended

Safe Drinking Water Act, Public Law 92-523, as amended

Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants
Regarding Transactions (Doing Business with Other Persons)”

Title 1X of the Education Amendments of 1972

Uniform Relocation and Real Property Acquisition Policies Act of 1970, Public Law 91-646, as
amended

Wild and Scenic Rivers Act, Public Law 90-542, as amended

Disadvantaged Business Enterprises in U.S EPA Programs, 40 CFR, Part 33
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1. Executive Orders

E.O. #11246 (Equal Employment Opportunity)

E.O. #11250 (Rehabilitation)

E.O. #11593 (Protection and Enhancement of the Cultural Environment)
E.O. #11625 (Women’s and Minority Business Enterprise)

E.O. #11738 (Administration of the Clean Air Act and the Federal Water Pollution Control Act
with Respect to Federal Contracts, Grants or Loans)

E.O. #11914 (Rehabilitation)

E.O. #11988 (Floodplain Management)

E.O. #11990 (Protection of Wetlands)

E.O. #12138 (Women’s and Minority Business Enterprise)

E.O. #12549 (Debarment and Suspension)

E.O. #12898 (Environmental Justice)
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EXHIBIT L

Specification for Signs
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NARRAGANSETT BAY COMMISSION
PRE-FILED DIRECT TESTIMONY

OF STEPHEN MACERONI

Please state your name and title.

My name is Stephen Maceroni, Director with PFM Financial Advisors LLC (PFM).

Could you please describe your educational and employment background?

| hold a Master of Business Administration degree from the University of Rhode Island and a
Bachelor of Science in Management degree from Rhode Island College. With over 25 years of
public finance experience, | have served as financial advisor to governmental issuers in Rhode
Island and throughout New England. lIssuers that | have served during my career as a financial
advisor include over 22 cities, towns, and school districts in Rhode Island as well the Rhode Island
Commerce Corporation, Rhode Island Health and Educational Building Corporation, Rhode Island
Airport Corporation, and the Rhode Island Convention Center Authority. In addition, | have
extensive experience assisting borrowers through the Rhode Island Infrastructure Bank (RIIB)

State Revolving Fund Loan Program.

Can you describe the organization of PFM Financial Advisors LLC (PFM) and the types of services
that it provides?

Since 1975, PFM has provided independent financial advisory services to public entities. PFM has
grown into a national firm with over 330 employees in 31 offices across the United States. For
the 25th consecutive year, PFM has maintained its position as the number one financial advisor
in the industry, providing financial advisory services on more than 652 transactions for a total par
amount in excess of $59.8 billion in 2022. In terms of water and wastewater issuers, PFM has
been the top ranked financial advisor in this sector for several years as well representing other
large wastewater operators including the Massachusetts Water Resources Authority and the DC
Water and Sewer District. In 2022, PFM maintained its position as the number one financial
advisor for water and wastewater transactions, providing financial advisory services on 62

transactions for a total par amount in excess of $8.4 billion.
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What is your relationship with the Narragansett Bay Commission (NBC)?

PFM was appointed in 2012 to serve as Financial Advisor to the NBC by its Board of
Commissioners. | have experience working with the NBC and am familiar with NBC’s borrowing
history and capital needs. | worked closely with NBC on their loans through the Water
Infrastructure Finance and Innovation Act (WIFIA) program administered by the United States
Environmental Protection Agency (USEPA). Most recently | worked with NBC on its WIFIA Il loan

in an original principal amount of $55.5 million, the 2022 Series A bonds.

Have you testified previously before the Rhode Island Division of Public Utilities and Carriers?

Yes. | have personally testified before the Rhode Island Division of Public Utilities and Carriers
(“Division”) in support of NBC’s application for approval to issue long-term debt in connection
with the NBC’s WIFIA | and WIFIA Il Loans, 2021 Series A RIIB Loan and WIFIA Ill Loan (Dockets D-
19-33, D-20-06, D-21-13 and D-22-09). PFM has provided testimony in support of Division debt

applications since 2012.

What is the purpose of your testimony?
| was asked to provide testimony in support of NBC’s application for Division approval to issue
long-term debt as part of the planned $100 million borrowing through the Rhode Island

Infrastructure Bank (the “RIIB”).

Would you please address the structure and interest rate assumptions of the RIIB borrowing?

The revenue bonds have a final maturity of September 1, 2050 with principal amortization
beginning on September 1, 2029. The revenue bonds are being structured with an objective to
“smooth-out” NBC’'s overall long-term debt service structure. The revenue bonds will be
structured with the traditional RIIB subsidy of 1/3 of the market rate, plus expected principal
forgiveness in the aggregate amount of $3.2 million, as well as an annual administration fee of
.30%. On an aggregate basis, it is anticipated that the borrowing will not exceed a market rate of

4.0% and an all-in subsidized rate of 3.745%.(see Exhibit SM-1).
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Can you provide an update on current market rates, the yield curve, NBC’s credit rating and how
these factors influence NBC’s options?

Tax-exempt interest rates steadily increased during most of 2022 primarily as a result of rising
inflation and recession concerns. The 30-year AAA Municipal Market Data Index (MMD) as of
January 27, 2023 was 3.18%, up from 1.50% in January 2022. Despite the increase in rates, credit
spreads remain relatively narrow for high credit quality issuers. The yield curve for an “AA” credit
rating ranges from approximately 5 to 37 basis points higher than an “AAA” credit rating as of
January 27, 2023. In connection with the 2022 WIFIA 1ll loan, S&P Global Ratings affirmed
NBC’s AA- rating. In addition, in October 2022, Kroll Ratings affirmed the NBC’s AA rating. The
value of NBC's stable credit ratings is tangible and will continue to result in cost savings for
ratepayers compared to a lower quality credit. Exhibit | below is the MMD yield curve as of
February 3, 2023 compared to one month ago and one year ago. Exhibti Il provides historic MMD

rates.

Exhibit |

MMD AAA G.O. Curve

4.00%
3.50%
3.00%
2.50%

2.00%

Yield

1.50%

0.50%

0.00%
1 3 5 7 9 11 13 15 17 19 21 23 25 27 29

Maturity

—2/3/2022 1/3/2023 2/3/2023



© 00 N o o B~ W DN

10
11
12
13
14
15
16
17
18
19
20

Exhibit Il

20-Year Historical AAA, AA, and A MMD

8.00%
7.00%
6.00%

5.00%

~ i
WA S, N M\‘w

4.00%
3.00%
2.00%

1.00%

0.00%

S & & & & SO YYD O RN DO L DD
F TS TS S S S S S
RUUROAIRUAR AR IR X CUIR UM OMIR YIRS VISR IR IR CHIR MR OMIR OSSR VAR VAR

e AAA GO 30 yr AA GO 30 yr AGO30yr

You provided testimony for NBC in its pending rate case before the Rhode Island Public Utilities
Commission (Docket 22-47-WW), in which you projected that RIIB’s subsidized interest rate
would be 4.00%. Why has that projection changed?

As noted above, tax-exempt interest rates steadily increased during most of 2022. For our initial
modeling, PFM was using a subsidized interest rate of 4.00%. However, during the 4" quarter of
2022 and into early 2023, long-term tax-exempt rates declined. As noted above, the AAA MMD
was 3.18% as of January 27, 2023, this is down from 3.81% in October 2022. In addition, the Bond
Buyer Revenue Bond index, which is an index of 30-year A1/A+ rated revenue bonds, declined
from 4.44% in October 2022 to 3.65% as of January 27, 2023. The Exhibit SM-1 loan schedule was
prepared using an all-in subsidized rate of 3.745%, a reduction of approximately .25%. The
reduced rate resulted in more rapid loan amortization, thereby reducing the overall interest

expense when compared to the November 2022 schedule.

What are the applicable schedules and deadlines for this financing?
RIIB is proposing to fund the Commisson’s loan through a combination of existing funds on hand
and through the issuance of bonds in the public market. NBC is updating its information for

inclusion in RIIB’s Official Statement. RIIB plans toissue its bonds subsequent to Division approval.
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RIIB would like to close this transaction as soon as possible to meet the needs of NBC and other
borrowers. Therefore, NBC respectfully requests a decision by the Division prior to March 15,

2023, if possible.

Are you aware of any other planned long-term debt issuances by NBC this fiscal year?

No.

Does this conclude your pre-filed testimony?

Yes.
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Exhibit SM-1

BOND DEBT SERVICE

Proposed RIIB SRF Loan
Narragansett Bay Commission
Current Market Rates + .50%

33% Subsidy

Dated April 27, 2023

Period

Ending Principal Coupon Interest Debt Service
06/30/2024 2,670,705.21 2,670,705.21
06/30/2025 3,162,677.22 3,162,677.22
06/30/2026 3,162,677.22 3,162,677.22
06/30/2027 3,162,677.22 3,162,677.22
06/30/2028 3,162,677.22 3,162,677.22
06/30/2029 866,500 2.3785% 3,152,372.37 4,018,872.37
06/30/2030 1,000,000 2.4120% 3,130,007.52 4,130,007.52
06/30/2031 1,000,000 2.4321% 3,105,787.02 4,105,787.02
06/30/2032 3,093,626.52 3,093,626.52
06/30/2033 2,000,000 2.4589% 3,069,037.52 5,069,037.52
06/30/2034 4,000,000 2.4790% 2,994,868.52 6,994,868.52
06/30/2035 2,000,000 2.8609% 2,916,679.52 4,916,679.52
06/30/2036 8,985,000 2.9413% 2,755,932.61 11,740,932.61
06/30/2037 8,255,000 3.0485% 2,497,967.87 10,752,967.87
06/30/2038 11,200,000 3.1423% 2,196,172.24 13,396,172.24
06/30/2039 11,485,000 3.2093% 1,835,909.38 13,320,909.38
06/30/2040 1,651,615.32 1,651,615.32
06/30/2041 1,651,615.32 1,651,615.32
06/30/2042 1,651,615.32 1,651,615.32
06/30/2043 1,651,615.32 1,651,615.32
06/30/2044 1,651,615.32 1,651,615.32
06/30/2045 1,651,615.32 1,651,615.32
06/30/2046 1,651,615.32 1,651,615.32
06/30/2047 12,130,000 3.5510% 1,436,247.17 13,566,247.17
06/30/2048 12,625,000 3.5778% 995,030.40 13,620,030.40
06/30/2049 13,140,000 3.6180% 531,479.18 13,671,479.18
06/30/2050 8,075,000 3.6381% 146,888.29 8,221,888.29

96,761,500

60,740,727.46

157,502,227.46




NARRAGANSETT BAY COMMISSION
STATEMENT OF NET POSITION
JANUARY 31, 2023

ASSETS

CURRENT ASSETS
Accounts receivable sewer use (net of allowance)
Accounts receivable sewer use unbilled
Accounts receivable WIFIA
Receivables, other
Prepaid expense

Total Current Assets

NON-CURRENT ASSETS
Restricted Assets
Cash and cash equivalents, restricted
Total Restricted Assets

Capital Assets
Land
Plant and equipment
Capital projects completed
Leased land
Construction in progress

Less accumulated depreciation
Less accumulated amortization
Total Net Capital Assets

Other assets
Net pension asset - Non-Union Defined Benefit Plan
Total Non-current Assets

TOTAL ASSETS

DEFERRED OUTFLOWS OF RESOURCES
Loss on refunding of debt, net
Pension related outflows, net
OPEB related outflows, net
Asset retirement obligation, net
TOTAL DEFERRED OUTFLOWS OF RESOURCES

UNAUDITED

11,620,777.40
6,648,855.00
254,055,707.92
155,942.09
266,307.18

272,747,589.59

78,675,007.93

78,675,007.93

2,754,407.48
112,534,846.25
1,006,104,559.30
2,344,136.84
549,023,358.84

1,672,761,308.71
(305,845,091.21)
(185,577.56)

1,366,730,639.94

2,183,820.00

1,447,589,467.87

1,720,337,057.46

4,885,849.98
6,575,385.58
636,732.31
414,375.00

12,512,342.87




NARRAGANSETT BAY COMMISSION
STATEMENT OF NET POSITION
JANUARY 31, 2023

LIABILITIES
CURRENT LIABILITIES
Accounts and contracts payable
Accrued interest payable
Accrued expenses
Total Current Liabilities

NON-CURRENT LIABILITIES
Net pension liability - ERSRI Pension Plan
Net OPEB liability
Other accrued expenses
Loans payable
Loan payable, WIFIA
Revenue bond
Lease Liability
Asset retirement obligation
Total Non-current Liabilities

TOTAL LIABILITIES

DEFERRED INFLOWS OF RESOURCES
Gain on refunding debt, net
Pension related inflows, net
OPEB related inflows, net
TOTAL DEFERRED INFLOWS OF RESOURCES

NET POSITION
Net Investment in capital assets
Restricted - environmental enforcement
Restricted - bond covenants
Restricted - debt service reserve
Restricted - operating reserve for revenue stability
Restricted - operating capital
Unrestricted
TOTAL NET POSITION

16,687,958.98
5,103,717.62
933,716.89

22,725,393.49

14,631,376.00
1,912,937.00
3,555,590.54
273,866,532.56
518,693,004.22
253,007,712.22
2,177,700.72
450,000.00

1,068,294,853.26

1,091,020,246.75

2,413,293.31
4,330,800.00
1,732,034.00

8,476,127.31

558,840,135.23
56,701.36
49,681,620.11
2,989,316.14
4,540,158.67
12,588,253.17
4,656,841.59

633,353,026.27

UNAUDITED



NARRAGANSETT BAY COMMISSION

STATEMENT OF REVENUE, EXPENSE, AND CHANGES IN NET POSITION
FOR THE PERIOD ENDING JANUARY 31, 2023

OPERATING REVENUE

UNAUDITED

User fees, residential $ 37,110,567.30
User fees, commercial and industrial 26,157,199.98
Sewer connection fees 159,325.00
Pretreatment fees 47,160.00
Septage income 211,108.21
Renewable energy credits 463,823.50
Miscellaneous 93,222.50
Late charge penalties 288,020.45
Total Operating Revenues 64,530,426.94
OPERATING EXPENSES
Personnel 15,543,757.43
Operations and maintenance 1,135,816.93
Maintenance contracts and service agreements 1,524,590.32
Biosolid disposal expense 3,161,337.28
Insurance expense 1,300,054.42
Electricity expense 1,478,548.87
Other utilities 457,625.30
Chemicals expense 522,442.67
Supplies 960,212.93
Professional services 1,377,761.04
Depreciation/Amortization 13,125,692.42
Miscellaneous 432,952.53
Total Operating Expenses 41,020,792.14
OPERATING INCOME 23,509,634.80
NON-OPERATING REVENUES (EXPENSES)
Interest income 1,143,394.68
Grant revenue 3,000.00
Project related revenue 85,184.00
Interest expense (9,309,884.49)
Miscellaneous non-operating revenue 145,147.92
Bond and note fees (264,139.26)
Sewer tie-in revenue 76,550.10
Total Non-operating Revenue (Expenses) (8,120,747.05)
NET INCOME (LOSS) BEFORE CAPITAL CONTRIBUTIONS 15,388,887.75
CHANGE IN NET POSITION 15,388,887.75
TOTAL NET POSITION, BEGINNING 617,964,138.52

TOTAL NET POSITION, ENDING $ 633,353,026.27
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