AGENDA

NASSAU COUNTY INTERIM FINANCE AUTHORITY
FINANCE COMMITTEE MEETING

NOVEMBER 26, 2024

Call to Order

Action Items

L. Approval of the Minutes of the Finance Committee Meeting on January 16, 2024

Adjournment



TAB |



NASSAU COUNTY INTERIM FINANCE AUTHORITY

MEETING OF THE
FINANCE COMMITTEE
MINUTES OF JANUARY 16, 2024
The Finance Committee (the “Committee”) of the Nassau County Interim Finance Authority
(“NIFA” or the “Authority”) was convened on January 16, 2024 at 6:45 PM at the Long Island

Marriott, located at 101 James Dolittle Blvd., Uniondale, NY, pursuant to public notice given on
January 10, 2024, and electronic notice posted on the Authority’s website.

Committee members present: Richard Kessel
Mo Meghji
Temporary members present:
Christopher Wright
Committee members absent: None
Staff present: Evan Cohen, Executive Director

John Chiara, General Counsel
Conal Denion, Deputy General Counsel
Carl Dreyer, Treasurer
Kathleen Stella, Corporate Secretary
Martha Worsham, Deputy Director
Call to Order/Roll Call
The meeting was called to order at 6:45 PM.

NIFA Chairman Kessel appointed NIFA Director Wright as a temporary member and temporary
Chairman of the Finance Committee.

1. Approval of Minutes

Upon a motion by Committee member Meghji and seconded by Committee member Kessel, the
Committee approved the minutes from the meeting on November 6, 2023.

Positive votes: 3 Negative votes: 0



RESOLUTION NO. 24-45

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE
NOVEMBER 6, 2023, FINANCE COMMITTEE MEETING OF THE NASSAU COUNTY
INTERIM FINANCE AUTHORITY

RESOLVED, that the Minutes of the Finance Committee meeting of the Authority held on
November 6, 2023 are hereby approved and all actions taken by the Directors present at such

meeting, as set forth in such Minutes, are hereby in all respects ratified and approved as actions of
the Authority.
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2. Recommendation of Approval of Tender Offer and Issuance of NIFA Sales Tax Secured
Bonds, Series 2024A

Conal Denion, Deputy Counsel, presented the Tender Offer and Issuance of NIFA Sales Tax
Secured Bonds, Series 2024A item.

Upon a motion by Committee member Meghji and seconded by Committee member Kessel, the
Committee voted to recommend approval of the resolution authorizing the transaction.

Positive votes: 3 Negative votes: 0

RESOLUTION NO. 24-46 (RECOMMENDATION)

NASSAU COUNTY INTERIM FINANCE AUTHORITY
RESOLUTION CONCERNING THE AUTHORIZATION, SALE AND ISSUANCE OF
SALES TAX SECURED BONDS, SERIES 2024A

Adopted January 16, 2024

WHEREAS, the Nassau County Interim Finance Authority Act, incorporated in Chapter 84
of the Laws of 2000, as amended from time to time (the “Act”) authorizes the Nassau County
Interim Finance Authority (the “Authority”) to refund any outstanding bonds of the Authority by the
1ssuance of new bonds; and

WHEREAS, the Authority has previously issued its Sales Tax Secured Bonds, Series 2021B
(Federally Taxable) (the “Series 2021B Bonds™), the proceeds of which were used in part to refund
outstanding bonds of both the Authority and the County of Nassau (the “County”); and

WHEREAS, as a result of favorable market conditions and the ability to refund a portion of



the taxable Series 2021B Bonds on a tax-exempt basis, the Authority is able to refund certain of its
outstanding Series 2021B Bonds for debt service savings, thereby permitting greater residual sales
tax revenue transfers to the County; and

WHEREAS, the Authority intends to invite holders of the Series 2021B Bonds to tender their
bonds for purchase by the Authority in accordance with the Invitation to Tender Bonds for Purchase,
dated January 19, 2024 (the “Invitation”), and

WHEREAS, the Act authorizes the Authority to enter into appropriate and necessary
contracts with its bondholders and others to provide for the issuance of its debt, and the Directors of
the Authority hereby intend to provide for the authorization, issuance and sale of an additional series
of its Sales Tax Secured Bonds, Series 2024 A (the “Series 2024A Bonds”) through the approval of
appropriate documentation, including, without limitation, the approval of the Twenty-Second
Supplemental Indenture (as such term is defined below), the issuance, sale and delivery of such
Series 2024A Bonds, and the preparation, negotiation and approval of appropriate documents and
agreements in connection therewith; and

WHEREAS, the proceeds of the Series 2024A Bonds will be used (i) subject to the terms
hereof, to refund certain outstanding Series 202 1B Bonds offered for purchase and accepted by the
Authority which may be tendered by bondholders in accordance with the Invitation, as well as to
refund certain Series 2021B Bonds not tendered by bondholders as may be determined by
Authorized Officers (as such term is defined below) (collectively, the “Refunded Bonds™), and (ii) to
pay the costs of issuance of the Series 2024A Bonds, including the costs associated with the
Invitation; and

WHEREAS, it is expected that the Series 2024 A Bonds will be issued in one or more Series,
to be secured by the General Indenture (as such term is defined below), as supplemented by the
Twenty-Second Supplemental Indenture; and

WHEREAS, the Authority is required to obtain the written approval of the State Comptroller
for the sale of the Series 2024A Bonds and the terms thereof if such sale be a private sale to other
than the State Comptroller; and

WHEREAS, the Authority will obtain the required approval of the State Comptroller prior to
the delivery of the Series 2024A Bonds; and

WHEREAS, the duly Authorized Officers of the Authority have previously caused to be
executed and delivered an indenture entitled “Indenture between Nassau County Interim Finance
Authority and United States Trust Company of New York, as (original) Trustee, dated as of
October 1,2000” (the “General Indenture”), authorizing the issuance of one or more series of bonds
for the purposes set forth therein and containing certain other terms, restrictions and covenants with
respect to such bonds and the security pledged to the payment thereof; and

WHEREAS, the duly Authorized Officers of the Authority have caused to be prepared a form
of supplemental indenture entitled “Twenty-Second Supplemental Indenture between Nassau County
Interim Finance Authority and The Bank of New York Mellon, as Trustee, Authorizing Sales Tax
Secured Bonds, Series 2024 A, dated as of January 16, 2024” (the “Twenty-Second Supplemental
Indenture”), pursuant to which the Authority will authorize the issuance of the Series 2024 A Bonds



(the General Indenture, as amended and supplemented, being hereinafter collectively referred to as
the “Indenture”); and

WHEREAS, the duly Authorized Officers of the Authority have previously caused to be
executed and delivered a financing agreement dated as of October 1, 2000 (the “Financing
Agreement”), by and between the Authority and the County, pursuant to which the County has made
certain agreements and covenants relating to the issuance of bonds by the Authority, and has agreed
to the pledge of said covenants to the Trustee on behalf of the bondholders; and

WHEREAS, the duly Authorized Officers of the Authority will cause to be prepared a form
of Preliminary Offering Circular (the “Preliminary Offering Circular”) relating to the Series 2024A
Bonds; and

WHEREAS, officers and employees of the Authority will participate in revisions to the
Preliminary Offering Circular and the preparation of the Offering Circular to be used in connection
with the issuance and sale of the Series 2024A Bonds (the “Offering Circular”) and will negotiate
the Contract of Purchase therefor (the “Purchase Contract”) and the Dealer Manager Agreement (the
“Dealer Manager Agreement”) relating to the Invitation; and

WHEREAS, the duly Authorized Officers of the Authority will cause to be prepared a
Nassau County Interim Finance Authority Sales Tax Secured Bonds, Series 2024A Continuing
Disclosure Agreement (the “Continuing Disclosure Agreement”) between the Authority and the
Trustee in order to assist the Underwriters (as such term is defined below) in complying with the
requirements of Rule 15¢2-12 promulgated by the Securities and Exchange Commission (the “SEC”)
under the Securities Exchange Act of 1934, as amended; and

NOW, THEREFORE, the Authority, hereby adopts the following resolutions (collectively
hereinafter referred to as the “resolution”):

I. Twenty-Second Supplemental Indenture

RESOLVED, that the form of Twenty-Second Supplemental Indenture presented to this
meeting, a copy of which shall be annexed to this resolution as Exhibit A, is hereby approved, and
any Authorized Officer is hereby authorized to execute and deliver the Twenty-Second
Supplemental Indenture in substantially such form with such changes thereto prior to the issuance
and delivery of the Series 2024A Bonds (which may be issued at one time or from time to time in
one or more series, subject to redesignation as hereinafter provided) as may be approved by any
Authorized Officer subject to the terms referred to in clause VIII below; and further

II. Offering Circular

RESOLVED, that a Preliminary Offering Circular of the Authority in a form approved by
any duly Authorized Officer of the Authority is hereby approved for use in marketing the Series
2024A Bonds and any Authorized Officer is hereby authorized to approve the distribution of the
same on behalf of the Authority; and further, that any Authorized Officer is authorized to execute
and deliver, on behalf of the Authority, the Offering Circular, with such changes, insertions and



omissions to the Preliminary Offering Circular as may be approved by an Authorized Officer, said
execution being conclusive evidence of such approval, and any amendments or supplements thereto
which may be necessary or desirable; and any Authorized Officer is further hereby authorized and
directed to execute the same on behalf of the Authority, as well as any certificates necessary in
connection therewith to allow the Underwriters to comply with the rules of the SEC; and further

III. Purchase Contract

RESOLVED, that the Purchase Contract by and between the Authority and the Underwriters
of the Series 2024A Bonds, in a form approved by any duly Authorized Officer of the Authority, is
hereby approved with such changes as any Authorized Officer may approve, and any Authorized
Officer is hereby authorized and directed to execute the same on behalf of the Authority; and further

IV. Invitation to Tender

RESOLVED, that the Invitation in a form approved by any duly Authorized Officer of the
Authority is hereby approved for use in inviting holders of the Series 2021B Bonds to offer such
bonds to the Authority for purchase, and any Authorized Officer is hereby authorized to approve the
distribution of the same on behalf of the Authority; and further, that any Authorized Officer is
authorized to execute and deliver, on behalf of the Authority, the Invitation, with such changes,
insertions and omissions as may be approved by an Authorized Officer, said execution being
conclusive evidence of such approval, and any amendments or supplements thereto which may be
necessary or desirable; and any Authorized Officer is further hereby authorized and directed to
execute the same on behalf of the Authority, as well as any certificates necessary in connection
therewith; and further

V. Dealer Manager Agreement

RESOLVED, that the Dealer Manager Agreement by and between the Authority and the
Dealer Managers named therein, in a form approved by any duly Authorized Officer of the
Authority, is hereby approved with such changes as any Authorized Officer may approve, and any
Authorized Officer is hereby authorized and directed to execute the same on behalf of the Authority,
as well as any certificates necessary in connection therewith; and further

V1. Continuing Disclosure Agreement

RESOLVED, that a Continuing Disclosure Agreement, in a form approved by any duly
Authorized Officer of the Authority, is hereby approved, and any Authorized Officer is hereby
authorized to execute and deliver one or more Continuing Disclosure Agreements in substantially
such form as the Authorized Officer executing the same may approve, such approval to be evidenced
by such Authorized Officer’s execution thereof; and further

VIIL Escrow Deposit Agreements

RESOLVED, that the execution and delivery by any Authorized Officer of Escrow Deposit
Agreements, if any, relating to the refunding of certain outstanding bonds of the Authority,
respectively, in such form as shall be approved by such Authorized Officer are hereby approved; and
further



VIII. Terms of the Series 2024 A Bonds

RESOLVED, that there is hereby delegated to any Authorized Officer of the Authority,
subject to the limitations contained herein and in the Indenture, the power with respect to the Series
2024 A Bonds to determine and carry out the following:

(a) Unless otherwise directed by an Authorized Officer of the Authority, the
Series 2024A Bonds shall be designated the “Nassau County Interim Finance Authority
Sales Tax Secured Bonds, Series 2024A”;

(b)  The principal amount of the Series 2024 A Bonds to be issued in an aggregate
total principal amount up to $400,000,000;

(©) The maturities or portions thereof of the Series 202 1B Bonds which are to be
refunded with a portion of the proceeds of the Series 2024A Bonds for the purpose of
reducing the Authority’s debt service requirements, and the date or dates, if any, on which
purchase price of the Refunded Bonds is to be paid, as determined by such Authorized
Officer to best carry out the Authority’s statutory purposes;

(d) The provisions of any agreements and any other matters necessary as determined
by such Authorized Officer to best carry out the Authority’s statutory purposes and the
purposes of this resolution;

(e) The dated date or dates, maturity date or dates and principal amount of the
Series 2024 A Bonds, the amount and date of each sinking fund installment, if any, and which
Series 2024 A Bonds, if any, are serial bonds or term bonds; provided, however, that the final
maturity of the Series 2024A Bonds shall mature no later than November 15, 2030;

63} The interest rate or rates of each maturity of the Series 2024A Bonds
(including a zero interest rate), the dates from which interest on each maturity of the Series
2024 A Bonds shall accrue and the interest payment dates, if any, therefor, and whether such
interest rate or rates shall be fixed or variable, tax-exempt or taxable, as provided in the
Twenty-Second Supplemental Indenture; provided, however, that the true interest cost on the
Series 2024 A Bonds issued at a fixed rate (as determined by an Authorized Officer of the
Authority, which determination shall be conclusive) shall not exceed 5.25%;

(2) The redemption price or redemption prices, if any, and the redemption terms,
if any, including provisions for purchase in lieu of redemption, for the Series 2024 A Bonds;

(h) Additional provisions for the sale or exchange of the Series 2024 A Bonds and
for the delivery thereof not otherwise set forth herein;

(1) Directions for the application of the proceeds of the Series 2024A Bonds, and
other funds of the Authority, if any, and investment thereof not in conflict with the
provisions hereof;

() Directions to the Trustee regarding any necessary accounts to be opened and
maintained in connection with the issuance of the Series 2024 A Bonds;



(k) Any other provisions deemed advisable by an Authorized Officer of the
Authority, not in conflict with the provisions hereof or of the Indenture, including, without
limitation, incorporating bond insurance or other form of credit facility to the extent that an
Authorized Officer of the Authority determines that such changes would be in the best
interest of the Authority; and further

IX. Issuance of Bonds

RESOLVED, that the Authority shall issue, award and deliver the Series 2024A Bonds
pursuant to the Purchase Contract, and shall apply the proceeds thereof in accordance with the

provisions of the Indenture and certain other certificates to be delivered upon issuance of the Series
2024 A Bonds; and further

X. Authorized Officers

RESOLVED, that each of the Chairperson, the Executive Director, the General Counsel, the
Acting General Counsel, the Deputy General Counsel, the Treasurer and the Corporate Secretary are
each designated an “Authorized Officer” for the purposes of this entire resolution; and further

XI1. Appointment of Underwriters

RESOLVED, that the firm of BofA Securities, Inc. is hereby appointed as senior book
running manager, the firm of Loop Capital Markets LLC. is hereby appointed as co-senior manager
and the firms of Academy Securities Inc., Drexel Hamilton, LLC, Samuel A. Ramirez & Co., Inc.
and Siebert Williams Shank & Co. LLC are hereby appointed co-managers for the offering
(collectively, the “Underwriters”), provided that other underwriters may participate in the financing
in capacities as determined by an Authorized Officer including, but not limited to, the selling group,
if any; and further

X1I. Appointment of Dealer Managers

RESOLVED, that the firm of BofA Securities, Inc. is hereby appointed as lead dealer manager
and Loop Capital Markets LLC, as co-dealer manager under the Dealer Manager Agreement, and
such firms are authorized to procure the services of Globic Advisors Inc. as Information and Tender
Agent, as described in the Invitation, on behalf of the Authority; and further

X1III. Appointment of Financial Advisor

RESOLVED, that based on its strong familiarity with the Authority’s debt profile and the
underlying documentation in support of the Authority’s finance structure and in the interest of
minimizing transaction costs, the firm of Lamont Financial Services Corporation is hereby selected
as Financial Advisor for this transaction to provide financial advice to the Authority with respect to
the issuance of the Series 2024A Bonds; and further



XIV. Appointment of Verification Agent

RESOLVED, that any Authorized Officer shall solicit, or cause to be solicited, proposals to
provide services as verification agent with respect to the Escrow Deposit Agreements, if any,
described in clause VII hereof and the calculation of the yields on the Refunded Bonds or the Series
2024 A Bonds and other services related to the issuance of the Series 2024 A Bonds and the refunding
of the Refunded Bonds, as necessary; and further

XV. Negotiated Sale

RESOLVED, that the use of a negotiated underwriting in connection with the sale of the
Bonds is found to be appropriate for the following reasons:

(1) the Underwriters have and will continue to assist in all structuring tasks
including preparation of the Preliminary Offering Circular and Offering Circular and presentations to
or discussions with one or more rating agencies;

(11) the Underwriters have and will continue to be able to undertake presale
marketing to help determine the level of demand for the Series 2024A Bonds; and

(i11))  the Underwriters will have the flexibility to sell the Series 2024A Bonds on
short notice and make rapid changes in structure to accommodate the market;

and further provided, that the Series 2024A Bonds shall be awarded and sold to the respective
Underwriters named in the Purchase Contract upon the terms and conditions set forth therein and
approved by the duly Authorized Officers of the Authority; and further

XVI. Sale of the Bonds

RESOLVED, that, subject to obtaining the approval of the Comptroller of the State, the
Authority shall sell and award, at private sale, the aggregate principal amount of the Series 2024A
Bonds to the Underwriters; and further

XVII. Appointment of Bond Counsel

RESOLVED, that the law firm of Norton Rose Fulbright US LLP is hereby appointed bond
counsel for the Series 2024A Bonds, as the attorneys in such firm have significant experience in
representing the Authority in the issuance and reoffering of its bonds and, as bond counsel on the
Authority’s prior issuances of refunding bonds, have unique knowledge of the bonds that are
expected to be refunded which would be costly to duplicate by similarly situated professionals,
which appointment shall include payment of any fees previously incurred by the firm prior to the
execution of an engagement letter; and further

XVIII. Printer

RESOLVED, that any Authorized Officer shall solicit, or cause to be solicited, proposals for
the services of a Printer with respect to the Preliminary Offering Circular and the Offering Circular;
and further



XIX. Findings With Respect To Consultants And Advisors

RESOLVED, that the Authority hereby finds and determines that extraordinary
circumstances exist, in view of the accelerated time schedule for the transaction and the significant
benefit to the County and the Authority of completing the transaction under current market
conditions, which make competition impracticable or inappropriate and merit the procurement by
Authorized Officers of certain consultants and advisors deemed necessary or appropriate in carrying
out the intent of this resolution, on a sole source or single source basis, upon such terms and
conditions as any Authorized Officer may find reasonable and appropriate; and further

XX. Retention Adjustment

RESOLVED, that the Authorized Officers or their designee(s) are each hereby authorized to
provide for additional application of Sales Tax Revenues in accordance with Section 501 of the
Indenture in such amounts as may be determined and set forth in an Officer’s Certificate to provide
for any payments which may be required pursuant to regulations of the Internal Revenue Service in

connection with the refunding of Series 2021B Bonds, provided that such amounts shall not exceed
$900,710; and further

XXI. Further Action

RESOLVED, that the Authorized Officers or their designee(s) are each hereby authorized
and directed to approve and execute such agreements, documents or certifications (including
certifications as to the federal tax status of interest on the Series 2024 A Bonds), make such payments
and take such other actions, in the name of the Authority and on its behalf, as he or she may
reasonably deem necessary or appropriate to carry out this resolution, including without limitation
the execution, sale and delivery of the Series 2024 A Bonds, applications for a rating or ratings, any
amendment to the Financing Agreement deemed necessary or convenient in carrying out the intent
of this resolution, and that all such actions, including but not limited to the use of professionals or
consultants, heretofore taken in connection with the Series 2024 A Bonds by any Authorized Officer,
or his or her designee, are hereby ratified and approved.



EXHIBIT A

to the Nassau County Interim Finance Authority Resolution
Concerning the Authorization, Sale and Issuance of
Sales Tax Secured Bonds, Series 2024A

[TWENTY-SECOND SUPPLEMENTAL INDENTURE]

[See Item. No.  in Closing Transcript]

TWENTY-SECOND SUPPLEMENTAL INDENTURE
between
NASSAU COUNTY INTERIM FINANCE AUTHORITY
and

THE BANK OF NEW YORK MELLON, as Trustee
Authorizing
$[AMOUNT]

SALES TAX SECURED BONDS, SERIES 2024A

Dated as of January 16, 2024
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AUTHORITY AND DEFINITIONS

Section 1.01. The Twenty-Second Supplemental Indenture, Parties and Findings. This
TWENTY-SECOND SUPPLEMENTAL INDENTURE (the “Twenty-Second Supplemental
Indenture”) is entered into as of January 16, 2024 by the Nassau County Interim Finance Authority
(the “Authority”’) and The Bank of New York Mellon, as Trustee (the “Trustee”). This Twenty-
Second Supplemental Indenture is a Supplemental Indenture under the original Indenture (the
“Indenture”) dated as of October 1, 2000 between the Authority and United States Trust Company of
New York, as original trustee, to which The Bank of New York Mellon is successor trustee, and is
being entered into to authorize and to set forth certain matters relating to the Nassau County Interim
Finance Authority Sales Tax Secured Bonds, Series 2024A. The provisions of the original Indenture
shall apply to this Twenty-Second Supplemental Indenture as though set forth in full in this Twenty-
Second Supplemental Indenture.

In consideration of the mutual agreements contained in this Twenty-Second Supplemental
Indenture and other good and valuable consideration, the receipt of which is hereby acknowledged,
the Authority and the Trustee agree as set forth herein for their own benefit and for the benefit of the
Bondholders and, as applicable, other Beneficiaries.

Section 1.02. Definitions. Terms used herein and not otherwise defined shall have the
respective meanings given or referred to in the Indenture hereto.

The following terms shall have the following meanings in this Twenty-Second Supplemental
Indenture unless the context otherwise requires:

“Arbitrage and Use of Proceeds Certificate” means the Arbitrage and Use of Proceeds
Certificate of the Authority in connection with the issuance of the Series 2024 A Bonds, also signed
by or with accompanying certifications of the County, all in a form satisfactory to Counsel to the
Authority.

“Authorized Officer” means, with respect to the Authority, the Chairperson, the Executive
Director, the General Counsel, Acting General Counsel, the Deputy General Counsel, the Treasurer
and the Corporate Secretary of the Authority, and, with respect to the County, the County Treasurer.

“Continuing Disclosure Undertaking” means the Nassau County Interim Finance Authority
Sales Tax Secured Bonds, Series 2024A Continuing Disclosure Agreement dated the date of
issuance of the Series 2024A Bonds, by and between the Authority and the Trustee.

“Invitation to Tender” means the Invitation to Tender Bonds for Purchase, dated January 19,
2024, made by the Authority to the beneficial owners of the Authority’s Sales Tax Secured Bonds,
Series 2021B (Federally Taxable).

“Offering Circular” means the offering circular, dated February 6, 2024, relating to the
Series 2024A Bonds.

“Preliminary Offering Circular” means the preliminary offering circular, dated January 19,




2024, relating to the Series 2024A Bonds.

“Purchase Contract” means the contract of purchase dated February 6, 2024, between the
Authority and the Underwriters, relating to the Series 2024 A Bonds.

“Series 2021B Bonds” means the Authority’s Sales Tax Secured Bonds, Series 2021B
(Federally Taxable).

“Series 2024A Bonds” means the Authority’s Sales Tax Secured Bonds, Series 2024A.

“Underwriters” means the underwriters named in the Purchase Contract.

ARTICLE I

THE SERIES 2024A BONDS

Section 2.01. Principal Amount, Designation and Series. Pursuant to the Indenture and the
Act, one series of Senior Bonds is hereby authorized. Such bonds issued as fixed rate bonds, shall be
designated as, and shall be distinguished from the bonds of all other Series by the title of, “Sales Tax
Secured Bonds, Series 2024A”. The Series 2024A Bonds are hereby authorized in the aggregate
principal amount of ${AMOUNT]. Notwithstanding any other provision hereof, to the extent
provided in one or more Officer’s Certificates of the Authority, the Series 2024A Bonds may be
issued and delivered in one or more series or subseries with such further or different designations as
set forth in such Officer’s Certificates of the Authority.

(a) Details of the Series 2024A Bonds. The Series 2024 A Bonds shall be issued
in fully registered form and shall be numbered from 24 AR-1 upwards, unless specified otherwise in
an Officer’s Certificate. The Series 2024A Bonds shall be in the denomination of $5,000 each or
any integral multiple thereof. the Series 2024A Bonds shall be dated their date of delivery. The
Series 2024 A Bonds shall be issued as Tax Exempt Bonds. The Series 2024 A Bonds shall be issued
substantially in the form of Exhibit A hereto, and shall mature and bear interest as shown on
Exhibit B.

(b) Redemption or Mandatory Tender. The Series 2024A Bonds are not subject
to redemption or mandatory tender for purchase in lieu of redemption prior to maturity.

(©) Application of Proceeds. The Series 2024A Bonds shall be issued to provide
for the refunding of a portion of the Series 2021B Bonds and the payment of certain costs permitted
under the Act. Upon receipt of the proceeds of the Series 2024A Bonds, the Authority shall apply
such proceeds as follows: (i) the Costs of Issuance of the Series 2024A Bonds shall be disbursed
directly or through the Bond Proceeds Fund pursuant to an Officers’ Certificate; (i1) any portion of
the proceeds necessary to pay the purchase price of Series 2021B Bonds purchased by the Authority
in accordance with the Invitation to Tender or otherwise refunded shall be disbursed pursuant to an
Officer’s Certificate; and (iii) any amounts necessary to fund a deposit to the Debt Service Liquidity
Account or to pay the cost of one or more surety bonds shall be disbursed pursuant to an Officer’s
Certificate.




ARTICLE III

DETERMINATIONS PURSUANT TO ACT AND INDENTURE

Section 3.01. Statutory Determinations and Recommendations. The Authority has
determined that issuance of the Series 2024A Bonds is appropriate and hereby authorizes (a) the
issuance and sale of the Series 2024A Bonds, including the private sale to the Underwriters, at the
compensation and in accordance with the terms specified in the Purchase Contract, and (b) the
prices, interest rates, maturities and other terms and conditions herein provided for the Series 2024A
Bonds.

Section 3.02. No Provision for Capitalized or Accrued Interest. Pursuant to Section 501(d)
of the Indenture, no provision for capitalized or accrued interest on the Series 2024 A Bonds shall be
made in the Bond Account.

Section 3.03. Ratings. In accordance with Section 605 of the Indenture, the Authority shall
pay such reasonable fees and provide such available information as may be necessary to obtain and
keep in effect ratings on the Series 2024A Bonds from at least one nationally recognized statistical
rating organization.

ARTICLE IV

MISCELLANEOUS

Section 4.01. Further Authority. (a) Without limiting authority elsewhere conferred, the
Chairperson, the Executive Director, the General Counsel, the Acting General Counsel, the Deputy
General Counsel, the Treasurer and the Corporate Secretary of the Authority and each of them are
hereby designated Authorized Officers to execute and deliver such documents, agreements,
instruments and certifications as may be necessary to give effect to the Indenture, including this
Twenty-Second Supplemental Indenture; and authorized to execute, or authorize or ratify the
distribution of, the Continuing Disclosure Undertaking, the Purchase Contract, the Arbitrage and Use
of Proceeds Certificate, the Preliminary Offering Circular, the Offering Circular and escrow
agreements, if any. All preparatory actions previously taken with respect to the foregoing or related
matters by such Authorized Officers are hereby ratified.

(b) To the extent an Authorized Officer of the Authority deems it necessary to
obtain a credit facility or a reserve credit facility or preserve a rating on the Series 2024A Bonds or
to obtain a no adverse impact letter relating to the rating on the Series 2024 A Bonds, or otherwise
give effect to the terms of sale of the Series 2024 A Bonds, the Officer’s Certificate of the Authority
may include, to the extent reasonable or necessary to provide for the terms of the Series 2024A
Bonds as set forth in the Purchase Contract, additional determinations providing for the interest
rates, designation, maturities, terms of redemption or purchase in lieu of redemption and other terms
with respect to the Series 2024A Bonds, including, but not limited to, minimum requirements on
amounts held in the various Accounts or funds (which requirements are not inconsistent with the
Indenture and this Twenty-Second Supplemental Indenture) and restrictions on investments of
amounts held under the various funds (which restrictions are not inconsistent with the Indenture and



this Twenty-Second Supplemental Indenture).

Section 4.02. Continuing Disclosure Undertaking. The Authority covenants with the
Holders of the Series 2024 A Bonds to execute and deliver a Continuing Disclosure Undertaking to
allow the Underwriters to comply with the requirements of the Securities and Exchange Commission
Rule 15¢2-12 as in effect on the date hereof.

Section 4.03. Incorporation of Officer’s Certificate of the Authority. Any Officer’s
Certificate of the Authority delivered pursuant hereto shall be incorporated herein, and the
provisions thereof shall have the same force and effect as if fully set forth herein.

Section 4.04. Effective Date. This Twenty-Second Supplemental Indenture shall be fully
effective in accordance with its terms upon the delivery of the Series 2024A Bonds.

Section 4.05. Counterparts. This Twenty-Second Supplemental Indenture may be executed
in any number of counterparts, each of which, when so executed and delivered, shall be an original;
and such counterparts shall together constitute but one and the same instrument.



SIGNATURES

IN WITNESS WHEREQOF, the parties have caused this Twenty-Second Supplemental
Indenture to be duly executed all as of the date first above written.

NASSAU COUNTY INTERIM
FINANCE AUTHORITY

By:

Authorized Officer

THE BANK OF NEW YORK MELLON,
as Trustee

By:

Authorized Officer
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EXHIBIT A
to Twenty-Second Supplemental Indenture

FORM OF BONDS

Subject to the provisions of the Indenture and except as otherwise provided in an Officer’s
Certificate of the Authority, the Series 2024 A Bonds in fully registered form shall be in substantially
the following forms:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION (“DTC”), TO THE AUTHORITY ORITS AGENT FOR REGISTRATION
OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT
IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY ORTO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN
INTEREST HEREIN.

REGISTERED $
No. 24AR-

NASSAU COUNTY INTERIM FINANCE AUTHORITY

SALES TAX SECURED BOND
SERIES 2024A
Interest Rate Dated Date Maturity Date CUSIP
% February 15, 2024 November 15,20 631663

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: DOLLARS

THE NASSAU COUNTY INTERIM FINANCE AUTHORITY (the “Authority”), a public
benefit corporation of the State of New York (the “State”), for value received promises to pay to the
registered owner of this bond, on the maturity date set forth above, the principal amount at the rate of
interest set forth above from February 15, 2024, or from the most recent payment date to which
interest has been paid, but if the date of authentication of this bond is after the last business day of
the calendar month immediately preceding an interest payment date, interest will be paid from such
interest payment date. Interest at such rate will be paid on May 15 and November 15 of each year,
beginning May 15, 2024, and at maturity by wire transfer, at the discretion of the Authority, or by
check mailed to the address of the registered owner hereof as shown on the registration books of the
Authority as maintained by The Bank of New York Mellon, as trustee (the “Trustee”), as of the close
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of business on the last business day of the calendar month immediately preceding the applicable
interest payment date. Interest shall be calculated on the basis of a year of 360 days and twelve 30
day months.

This Bond shall not be a debt of either the State or County of Nassau (the “County”), and
neither the State nor the County shall be liable hereon, nor shall it be payable out of any funds other
than those of the Authority.

Principal of this Bond and applicable redemption premium, if any, are payable in any coin or
currency of the United States of America which on the date of payment is legal tender for the
payment of public and private debts, upon presentation and surrender of this Bond when due and
payable at the office of the Trustee or of such other paying agent as may hereafter be designated by
the Authority (in either case, the “Paying Agent”).

All money paid to the Paying Agent for the payment of the principal of, redemption
premium, if any, or interest on any Bond that remains unclaimed at the end of two years after such
principal, redemption premium, if any, or interest shall have become due and payable will be paid to
the Authority, and the Holder of such Bond shall thereafter look only to the Authority for payment.

This Bond shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon has been dated and manually signed by the Trustee.

This Bond is a general obligation of the Authority and one of a Series of Senior Bonds
representing a borrowing of SfAMOUNT] under chapter 84, laws of New York, 2000, as amended,
and pursuant to an Indenture dated as of October 1, 2000, between the Authority and the Trustee (as
amended and supplemented, including as amended and supplemented by the Twenty-Second
Supplemental Indenture (the “Twenty-Second Supplemental Indenture”) between the Authority and
the Trustee dated as of January 16, 2024) (the “Indenture”). Reference is made to the Indenture for a
description of the funds pledged and for the provisions with respect to the incurring of indebtedness
on a parity with the Bonds and to the rights, limitations of rights, duties, obligations and immunities
of the Authority, the County, the State, the Trustee and the Bondholders, including restrictions on the
rights of the Bondholders to bring suit. Definitions given or referred to in the Indenture are
incorporated herein by this reference. The Indenture may be amended to the extent and in the
manner provided therein.

It is hereby certified and recited that all conditions, acts and things required by the
Constitution and statutes of the State to exist, to have happened and to have been performed
precedent to and in the issuance of this Bond, exist, have happened and have been performed, and
that the Series of Bonds of which this is one, together with all other indebtedness of the Authority, is
within every debt and other limit prescribed by the Constitution and laws of the State.

In the Act, the State has made a pledge and agreement with the Holders of the Outstanding
Bonds that the State will not limit or alter the rights vested in the Authority by the Act to fulfill the
terms of any agreements made with such Holders pursuant to the Act, or in any way impair the rights
and remedies of such Holders or the security for such Bonds until such Bonds, and all costs and
expenses in connection with any action or proceeding by or on behalf of such Holders, are fully paid
and discharged. The Act does not restrict the right of the State to amend, modify, repeal or
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otherwise alter statutes imposing or relating to the Sales Tax Revenues. The Act does not obligate
the State to make any additional payments or impose any taxes to satisfy the debt service obligations
of the Authority.

Pursuant to the Act, the County has made a pledge and agreement with the Holders of the
Outstanding Bonds that the County will not limit or alter the rights vested in the Authority by the
Act to fulfill the terms of any agreements made with such Holders pursuant to the Act, or in any way
impair the rights and remedies of such Holders or the security for such Bonds until such Bonds, and
all costs and expenses in connection with any action or proceeding by or on behalf of such Holders,
are fully paid and discharged. The Act does not restrict any right the County may have to amend,
modify or otherwise alter local laws imposing or relating to the Sales Tax Revenues so long as, after
giving effect to such amendment, modification or other alteration, the amount of Revenues projected
by the Authority to be available to the Authority during each of its fiscal years following the
effective date of such amendment, modification or other alteration shall be not less than 200% of
maximum annual debt service on the Bonds.

The State has covenanted with the purchasers and with all subsequent Holders and
transferees of the Bonds, in consideration of the acceptance of payment for the Bonds, that the
Bonds and the income therefrom and all revenues, monies, and other property pledged to pay or to
secure the payment of such Bonds shall at all times be exempt from taxation.

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

The Bonds are not subject to redemption prior to their stated maturity dates.

The Bonds are issuable only in fully registered form in the denomination (maturity value) of
$5,000 or any integral multiple thereof, and may not be converted into bearer bonds.

The Authority, the Trustee and the Paying Agent may treat the registered owner as the
absolute owner of this Bond for all purposes, notwithstanding any notice to the contrary.

The respective covenants of the Authority, the County and the State with respect hereto shall
be fully discharged and of no further force and effect at such time as this Bond, together with interest
thereon, shall have been paid in full at maturity, or shall have otherwise been refunded, redeemed,
defeased or discharged.

This Bond is transferable by the registered owner hereof in accordance with the provisions of
the Indenture and the Act.
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IN WITNESS WHEREOF, NASSAU COUNTY INTERIM FINANCE AUTHORITY has
caused this Bond to be executed in its name by an Authorized Officer and attested by its Authorized
Officer by their facsimile signatures, all as of the 15" day of February, 2024.

NASSAU COUNTY INTERIM
FINANCE AUTHORITY
By:
AUTHORIZED OFFICER
ATTEST:
AUTHORIZED OFFICER
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CERTIFICATE OF AUTHENTICATION

This bond is one of the Bonds described in and issued in accordance with the Indenture,
including the Twenty-Second Supplemental Indenture.

THE BANK OF NEW YORK MELLON,
as Trustee

Authorized Officer

Date of Authentication: February 15,2024
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDENTIFYING NUMBER OF

ASSIGNEE

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer the within Bond on the books kept for

registration thereof, with full power of substitution in the premises.

Date:

In the Presence of:

NOTICE: The signature must be guaranteed
by an eligible guarantor institution (banks,
stockbrokers, savings and loan associations
and credit unions with membership in an
approved signature guarantee medallion
program) pursuant to SEC Rule 17 Ad-15.

Error! Unknown document property name.

Notice. The signature assignment must
correspond with the name as it appears upon
the face of the within Bond in every
particular, without alteration or enlargement
or any change whatever.



EXHIBIT B
to Twenty-Second Supplemental Indenture

Maturities, Amounts and Interest Rates of Series 2024A

Nassau County Interim Finance Authority
$|AMOUNT] Sales Tax Secured Bonds
Series 2024A

November 15 Amount Rate

2024
2025
2026
2027
2028
2029
2030

skeksk

Adjournment

Upon a motion made by Committee member Kessel and seconded by Committee member
Meghji, the members voted unanimously to adjourn the meeting at 6:52 PM.

Respectfully submitted,

Kathleen Stella
Corporate Secretary
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DRAFT - SUBJECT TO REVIEW AND REVISION

RESOLUTION NO. 24-

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE JANUARY
16,2024 FINANCE COMMITTEE MEETING OF THE NASSAU COUNTY INTERIM FINANCE
AUTHORITY

RESOLVED, that the Minutes of the Finance Committee (the “Committee”) meeting of the
Authority held on January 16, 2024 are hereby approved and all actions taken by the Directors
present at such meeting, as set forth in such Minutes, are hereby in all respects ratified and approved
as actions of the Committee.

skeksk
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