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STANDARD RESOLUTION PROVISIONS

ARTICLE A-1
DEFINITIONS AND STATUTORY AUTHOR!TY

Section A-101. Def'minons. .Capitalized terms used but not otherwise deﬁned in this
AnmAshaIlhavethemanmgssetfonhmthekesomuantowhrchmstnnexAmappmded. The .
following terms shall, foranpurpomhmnand(uceptaslhcoonmxtmayothawmereqmre)mthe
Resotuum to which this Annex A is appended, have the following meanings: .

Account or Accounts shal] mean each account or all of the accounts established in’
Article V of the Resolution.

. Accreted Value shall mean with respect to any Capital Appreciation Obligations (i) as of
any Valuation Date, the amount set forth-for such date in the Supplemental Resolution authorizing such
Capital Appreciation Obligations and (ii) as of any date other than a Valuation Date, the sum of (a) the
Accreted Value on the preceding Valuation Date and (b) the product of (1) a fraction, the numerator of
which s the mumber of days having elapsed from the preceding Valuation Date and the denominator of
which is the number of days from such preceding Valuation Date to the next succeeding Valuation Date
and (2) the difference between the Accreted Values for such Valation Dates. For purposes of this
definition, the number of days having elapsed from the preceding Valuation Date and the number of days
from the preceding Valaation Date to the next sacceeding Valuation Date shall be calculated on the basis
of 2 360-day year of 12 30-day months, unless otherwise provided pursuant to a Supplemental Resolution.

Acu’uedDethernceshallmean,asofanydateofcalcxﬂanon, an amount equal to
the sum of the amounts of accrued and unpaid Debt Service with respect to all Obligations and Parity
Debt, calculating the accrued Debt Service with respect to each obligation at an amount equal to the
sum of (i) as estimated by an Authorized Officer, interest on the Obligations and interest components
of Parity Debt accrued and unpaid and to accrue to the end of the then current calendar month, and
(ii) Principal Installments due and unpaid.and that portion of the Principal Installment for such
Obligations and Parity Debt next due which would have accrued (if deemed to accrue in the manner
set forth in the definition of "Debt Service™) to the end of such calendar month. For purposes of
calculating Debt Service Fund deposits, Principal. Installments shall not inclide amounts that an
Authorized Officer has notified the Trustee are to be paid from sources other than Revenues, nor shall
Accrued Debt Service include any amounts that, as certified by an Authorized Officer, have been set
aside hereunder or otherwxse in trust for the payment thereof.

. AmoﬂizedValue,whenusedmthrspemtoAmhonzedhvmmemspurchasedata
premium above or a discount bélow par, shall mean the value of such Anthorized Investments computed
by using an industry standard constant y1e.ld method selected by an Authorized Offices of the Issuer.

Appreuated Value shall mean with respect to any Deferred lncome Obligations (i) as of
any Vaheation Date, the amount set forth for such date in the Supplemental Resolution authorizing such
Deferred Income Obligations, (if) as of any date prior to the Interest Commencement Date other than a
Valuation Date, the sam of (a) the Appremated Value on the preceding Valuation Date and (b) the product
of (1) a fraction, the numerator of which is the mumber of days having elapsed from the preceding
Valuation Date and the denominator of which is the number of days from such preceding Valuation Date

A-l
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to the next succeéding Valuation Date and (2) the difference between the Apprecxamd Values for such
Valuation Dates, and (jii) as of any date on and after the Interest Commencement Date, the Appreciated
Value an the Interest Commencement Date. For purposes of this definition, the onmber of days having
elapsed from the preceding Valuation Date and thenumberofdaysfromme preceding Valuation Date to
the next succeeding Valuation Date shall be calcnlated on the basis of a 360-day year of 12 30-day months,
unless otherwise provided pursuant to a Supplemental Resohman.

: Authomedlnv&nemsshaﬂmeanandmcludeanyofthefollomng totheextemthe .
samemlegalformvesmmmofthelswersﬁmds :

®
o

(i)

(iv)

®

i)

(vi)

(viif)

obligations of the State or the United States government;

obligations the timely payment of the principal and interest on which are
unconditionally guaranteed by_ the State or the United States government;

certificates of deposit of banks or trost companies in the State, secured, if the
Issuersha!]soreqmre.byohhganonsoftheUmtedStatesoroftheSmeofa
market value equal at all times to the amount of the deposit;

banker's acceprances with a matarity of 90 daysro'r less which are eligible for
pumhasebymefaderalmenebanksmdwhosemhngatmeumeofpumhasens
in the highest Rating Category of each of the Rating Agencm that then rates such
banker's acceptances, .

obligations of any Pank or corporation created under the laws of either the United
States or any state of the United States maturing within 270 days, provided that
such obligations are medmthchghmRanngCaxegoryofeachoﬂheRaung
Agencies that then rates such obligations;

notes, bonds, debentures, mortgages and other evidences of indebtedness, issued
or guaranteed at the time of the investment by the United States Postal Service,
the Federal National Mortgage Association, the Federal Home Loan Morigage
Corporation, the Smdent Loan Marketing Association, the Federal Farm Credit
System, or any other United States government sponsored agency, provided that
at the time of the investment such agency or its obligations are rated and the -
agency receives, or its obligations receive, ratings in the highest Rating Category

- of each of the Rating Agencies that then rates such agency or its obligations;

(A) general obligation bonds and notes of any state other than the State, provided
that such bonds and notes are rated in the highest Rating Category of each of the

" Rating Agencies that then rates such bonds and notes, and (B) bonds and notes of

any county, town, city, village, fire district or school district of the State,
pmndedthatsuchbondsandnotesaxerawdmatha-ofmezmghmnmng
Categories of each of the Rating Agéﬁdwlhalthenra;ts such bonds and notes;

mutual’ funds registered with the United States Securities and Exchange
Commission, whose investments are limited to obligations of the State described
in clause (i) above, obligations the principal and interest of which are guaranteed
by the State as described in clause (ii) above, and thase securities described in

A2
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clause (vii) above, and that are rated in the highest Rating Category of each of the
Ranng Agencies that then rates such ﬁmds,

) repurchase agreements with any dealer or bank, which agreemmtxssecuredby
: any one or more of the securities described in clanses (i), (ii) or (vi) above, which
securities shall (A) at all times have a market value of not less than the full

amount held or invested pursuant to the agreement and (B) be delivered to 2 Bank

.as defined in clause (i) or (ii) of the definition thereof, as custodian, that is
mdependmtﬁommedmlerorbankmthwhomtherepmnhaseagrmmnxs .

- executed; and .

x) any other investment in which the Issuer is authorized from time to time to invest
under applicable law with respect to which an Authorized Officer has, on or
before the date thereof, delivered 1o the: Trustee (A) a certificate to the Trustee
designating the additional mvwmentmanAumormdlnvesnnmtand(B)Ranng
Confirmation.

' lnaddmontoihcforegomg.mthemof anymoneylzldmrwcrveandsmkmgfnnds

* Authorized nvestments® shall include any other securities in which the trustee or trustees of any public

retirement system or pension fund has the power to invest the money thereof pursuant to Article four-a of

the Retirement and Social Security Law of the State, each such reserve and sinking fund being treated as
a separate fundfortbepmpomofAmelefmn-aoftthzummtandSocxalSemmylawoftheStaxe

Anymvmtmmtmanyoftheforegmngobhganmsmaybemademtheformofanenuy
~ made on the records of the issuer of the particular obligations or of a recognized securities depository.

Authorized Officer shall mean (i) the Chairman and the Vice Chairman, Gi) the Executive
Director, the Comptroller, the Chief Financial Officer, the Secretary and any Assistant Secretary of the
Issuer, (iii) the Chief Financial Officer, the Director of Finance, and the Director of Budget and Financial
Management of the MTA, and (iv) any other Person authorized by the Issuer to perform the act or sign
the document in qumnon. :

. BankshallmeananyObankormmeompanyorgamzedunderthelawsofanystmof
the United States of America, -(ii) national banking association, (iii) savings bank or savings and loan
association chartered or organized under the laws of any state of the United States of America, or-
(w)federalhrmchoragencypummtothelnmmmmlBanhngAetole?Soranysnccassorprovnsnom
of law, or domestic branch or agency of a foreign bank which branch or agency is duly licensed or .
authorized to do business under the laws of any state or territory of the United States of America.

. Business Day shall mean any day of the year other than (i) Saturday or Sunday, (i) any
day on which Banks located in New York, New York or the city in which the Principal Office of the
Trustee is located are required or authorized by law to remain closed, or (iii) any day on which the New
York Stock Exchange is closed. '

Calculated Debt Service for any period shall mean, as of any date of calculation and with
respect to any Series of Obligations or. any Parity Debt, the sum of Debt Service for such pmod
~ determined by the Issuer based on the following adjustments:

A-3 )
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(1) Interest on Variable Interest Rate Obligations shall be based on the Estimated Average
Interest Rate applicable thereto.

@ Interest on apy Obligation or Parity Debt in respect of which the Issuer has entered into-
a Qualified Swap shall be based on:

(a) theﬁxedmteorrat&of!heQuahﬁedSwapnfthelssuerhasmtemdmowhats
generally referred to as a "floating-to-fixed” Qualified Swap (where the Issuer pays a fixed rate and -
receives a floating rate); or .

()  the lower of (i) the Estimated Average Interest Rate and (ii) the effective capped
rate of any Obligation or Parity Debt if the Issuer has entered into a Qualified Swap that is generally
referred to as an "“interest rate cap” (wherethe Issuer receives a payment if a variable rate exceeds a
cemm amount); or .

{) the Estimated AvmgelntemkateoftheQualiﬁedSwapiﬂhelmrhasem:red
into either what is generally referred to as a "fixed-to-floating™ Qualified Swap (where the Issuer pays a
variable rate and receives a fixed rate) or a "ﬂoatmg—to—floatmg Quahﬁed Swap (where the Issuer pays
a variable rate and receives a different variable rate).

(3) - With respect to Put Obligations and any Obl:ganons of a Series the interest on which is
payable periodically and at least twenty-five per centum (25%) of the original principal amount of which
is stated to mature at one time and for which maturing principal amount amortization requiréments have
not been designated, (i) Principal Instaliments shall be deemed to amortize over a 30-year period from their
date of issuance (or any shorter period provided by Supplemental Resolution) based on substantially level
debt service as estimated by the Issuer, and (ii) interest shall be based on the actual interest rate or the
. Estimated Average Interest Rate, as apphmble.

) If the Issuer has irrevocably deposited Authonzed Investments or money with the
Trustee (or otherwise in trust) for the payiment of any portion of Debt Service, the expected future cash
flow from such Authorized Investments and money shall be deducted from Debt Service.

(&) If the Issuer bas, at any time, irrevocably called for redemption one or more Series of
Obligations, including pursuant t0 a covenant to apply any portion of the Trust Estate to redeem
Obligations or Parity Debt (which particular Obligations or Parity Debt need not be specifically identified
in advance, except as to interest rate and maturity), the Issuer shall take mto account such- redempnon for
purposes of determining Calculated Debt Semoe. :

) With respect to Parity Reimbursement Obligations, accelerated payments of principal
shall only be taken into account if, at the time -of calculation, such amounts are payable due to a draw
under a credit or hquxd:ty facility.

Capital Appremahon Obhgatmns shall mean any Obligations dmommated as such and
issued as to which interest is payable only at the maturity or prior redemption of such Obligations. Except
as otherwise provided by Supplemental Resolution, for the purposes of (i) receiving payment of the
. Redemption Price if a Capital Appreciation Obligation is redeemed prior to maturity, (if) computing the
principal amount of Obligations held by the registered owner of a Capital Appreciation Obligation in giving
to the Issuer or the Trustee any notice, consent, request, or demand pursuant to the Resolution for any
. purpose whatsoever or (jii) computing Debt Service, the principal amount of a Capital Appreciation

: A4 :
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Obligation shall be deemed to be its Acd'aed Value (which in the case of clause (ii) may be the Accreted
Value as of the immediately preceding Valation Date). :

Certificate of Determination shall mean 2 certificate of an Authorized Officer of the
Issuer fixing terms, conditions and other details of Obligations, Parity Debt, Credit Facilities, Subordinated
Indebtedness or Subordinated Contract Obligations in accordance with the delegation of power to do so
under a Supplmmtal Resolution.

CntyshaanhthyofNewYork.

Costs of Issuance shall mean the costs of the authorization, sale and issuance of a Series
of Obligations, Obligation Anticipation Notes, Subordinated Indebtedness, Parity Debt, Subordinated
Contract Obligations or other obligations authorized under the Resolution, including with respect to any
party to a transaction State bond issuance charges, document printing and reproduction costs, filing and
recording fees, costs of credit ratings, fees and charges of the Trustee and other Fiduciaries and agents,
legal fees and charges, professional consultants' fees, underwriting fees, fees and charges for execution,
. transportation and safekeeping of Obligations, premiurus, fees and charges in order to obtain, renew,
extend or terminate Credit Facilitics and Qualified Swaps and other - financial arrangements, costs and
expenses of refinding such Obligations, Obligation Anticipation Notes; Subordinated Indebtedness, Parity
Debt, Subordinated Contract Obligations or other obligations amthorized under this Resolution, and other
costs, charges and fees, inchuding those of the Issuer and any other Related Entities, in connection with
the foregoing.

Coumsd'sOpmwnorOpimonofCounselorOplmonshaumeananopnmonmgnedby
anattomeyorﬁrmofanomeysofreoogmzedmndmg(whomaybeeounseltothelssucr)selecwdbythe
Issuer. .

Creanaclhtyshall mean any letter of credit, standby bondpumhaseagxeeman, hneof
credit, policy of bond isurance, surety bond, guarantee or similar instrument, or any agreement relating
to the reimbursement of any paymennheramder(orany combination of the foregoing), which is obtained
by the Issuer and is issued by a financial institution, insurance provider or other Person and which provides
security or liquidity in respect of any Outstanding Obhganons Parity Debt or Obligation Anticipation
Notes. -

Debt Service for any period shall mean, as of any date of calculation and with respect to
any Series of Obligations or any Parity Debt cutstanding, the sum of: @) interest on the Obligations of
such Series and the interest components of Parity Debt accruing during sach period and (i) that portion
of each Principal Installment for such Obligations and Parity Debt that would accrue during such period
if snch Principal Installment were deemed to accrue daily in equal amounts from the preceding Principal
Instaliment payment date on Outstanding Obligations and Parity Debt; provided, however, that, uniess
otherwise set forth in a Supplemental Resolution, no Principal Installment shall be deemed to begin
accmmgmm’lmelaterafomympnor to such Principal Instaliment's due date and thedateofxssxmx:e
or incurrence of the related Obligation or Parity Debt.

DethemeePaymemDateshallmmn,thhrspeatoanypomonofDethervme the
dateonwhnchﬂxeDethmceshaﬂbepayable. :

Defeasance Security shall mean

- A5
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(a) an Authorized Investment as specified in clause (i) of the definition thereof (other than
. an obligation of the State), which is not redeemable at the option of the issuer thereof,

(b) an Authorized Investment as-specified in clanse (i) (which is an obligation of the State),
(ii), (iif), (vi) or (vii) of the definition thereof, which is not redeemable at the option of the issueir
thereof and which shall be rated at the time of the investment in the hxghst long-term Raung
Category by each Rating Agency

(c) any depositary receipt issued by a Bank as custodlan with respect to any Defasance

_ Security which is specified in clanse (a) above and held by ‘such Bank for the account of the holder

of such depositary receipt, or with respect to any specific payment of principal of or intesest on

any such Defeasance Security which is so specified and held, provided that (except as required by

- law) such custodian is not anthorized to make any deduction from the amount payable to the holder

of such depositary receipt from any amount received by the custodian in respect of the Defeasance
Security or the specific payment of principal or interest evidenced by such depositary receipt,

(d) any certificate of deposit specified in clause (iii) of the definition of Authorized
Investments in Section A-101, mclndmgcemﬁcataofdeposmssnedbytheTmsteeorbyaPaymg‘
Agent, secured by obligations specified in clause (a) above of a market value equal at all times to

- the amount of the deposit, which shall be rated at the time of the investment in the highest long-
term Rating Category by each Rating Agency, or ’

(e) any other. Authorized Investment designated in a Supplemental Resolution as a
Defeasance Security for purposes of defeasing the Obligations anthorized by such Supplemental
Resolution, which is not redeemable at the option of the issuer thereof and which shall be rated
at the time of the investment in the highest lJong-term Rating Category by each Rating Agency. .

Deferred Income Obligation shall mean amy Obligation (A) as to which interest accruing
thereon prior to the Interest Commencement Date of such Obligation m()cmnpounded on each Valuation -
Date for such Deferred Income Obligation and (ii) payable only at the maturity or prior redemption of such
Obligations and (B) as to which interest accruing after the Interest Commencement Date is payable on the
first interest payment date succeeding the Interest Commencement Date and periodically thereafter on the
dates specified in or determined by Supplemental Resolution. Except as otherwise provided by
Supplemental Resolution, for the purposes of (i) receiving payment of the Redemption Price if a Deferred
Income Obligation is redeemed prior to maturity, (i) computing the principal amount of Obligations held
by the registered owner of a Deferred Income Obligation in giving to the Issuer or the Trustee any notice,
consent, request, or demand pursuant to the Resolution for any purpose whatsoever or (iii) computing Debt
Service, the principal amount of a Deferred Income Obligation shall be deemed to be its Appreciated Value
(which in the case of clause (ii) may be the Appreciated Value as of the immediately preceding Valuation
Date).

" Estimated Average Interest Rate shall mean, as to any Variable Interest Rate Obligations
or Qualified Swap and as of any date ofm!culanon. the average interest rate or rates anticipated 1o be
bome by such Obligations or Qualified Swap, or by the combination of such arrangements, oves the period
or periods for which such rate or rates are anticipated to be in effect,allas&lmatedbyanAuthonmd
Officer.
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Fiduciary or Fiducidries shall mean the Trustee, any Registrar, any Paying Agent, any
tender agent ar any or all of them, as may be appropriate, or any Person appointed to act as a Fiduciary
as provided in the Resolution. B

. Final Judgment shall mean zny judgment or order of any court of competent jurisdiction,
or of any arbitrator cr panel of arbiu'ators, as to which all appeals have been exhausted.

Fund orl"undsshallmeanmchfundoraﬂofmeﬁmds&stabhsmdmorpmamm
AmcleVoftheResoluuon ,

: Interest Commencement Date shaﬂmmwnhrespecttoanyparnc\ﬂarDefemdhmme
Obhgauon, the date determined by Supplemental Resolution after which interest accruing on such
Obligation shall be payzble on the first interest payment date succeeding such Interest Commencement
Date and periodically thereafier on the dates determined pursnant to such Supplémental Resolution.

Issuer Act shall imean the MTA Actin the event that the MTA is defined in the Resolution
as the Issuer or the TBTA Act in the event that the TBTA is defined in the Resolution as the Issuer,
together with any other applicable law of the State authorizing the issnance of the related Obligations by
the Issuer or expressly limiting the issuance thereof or governing the security-therefor. ‘

'LIRR shall mean The Long Island Rail Road Company and any successor thereto.

. MaBSI‘OAshallmeanmeMmhatmandanxSnrfaceﬁanmtOpemungAmhontyand
apy successor thereto.

MNCRC sball mean the Metro-North Commuter Railroad Company and any successor
thereto. .

MSBA shall mean the Metropolitan Suburban Bus Anthority and any successor thereto,

MTA shall mean the Metropolitan Trmportanon Authority, the corporanon arganized
and existing ander the MTA Act, and any successor thereto.

MTA Act shall mean the Metropolitan Tmnspomnon Authority Au being Title 11 of
Amcle 5 of the New York Public Authorities Law, as from time to time amended.

Obligation Anticipation Notes shall any suchnom issued and delivered pursuant
to Section A-203, except to the extent (but only to the extent) that all or any portion of such notes either
are not payable, or are anticipated by the Issuer not to be paid, from the proceeds oftheObhganonsm
anticipation of which such notes are being issued.

Opinion of Bond Counsel shall mean an opinion signed by Hawkins, Delafield & Wood -
or any other attorbey or firm of attorneys of nationally recognized standing in the field of law relating to
the i lssu:_mce pf obligations by stale and municipal entities, selected by the Issuer.

Outstanding, when used with reference to Obligations or Obligations of a Series, shall
mean, as of any date, Obligations or Obligations of such Series theretofore or thereupon to be delivered
under the Resolution except:
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() . AnyObligations canceled at or prior to such date;

(i) Obligations the prmmpal -and Redemption Price, if any, of and mtcrest on which -
. have been paid in accordanee with the terms thereof

(ii)* - Obligations in lieu of or in substitutian for which other Obligations shall have
: been delivered pursuant to Article A-III or Section A-406 or Section A-905;

' Gv)  Obligations, deemed to have been .paid as provided in subsection 2 of -
Section A-1101; _

v) Put Obligaﬁuns tendered or deemed tendered in accordance with the provisions
of the Supplemental Resolution authorizing such Obligations on the applicable .
tender date, if the Purchase Price thereof and interest thereon shall have been paid
or amounts are available and set aside for such payment as provided in. such

_ Supplemental Resolution, except-to the extent such tendered Put. Obligations
thﬁaﬁermayberwoldpumammmetermsthereofand of sach Supplemmtal-
Resolution; and

(ﬁ') For the purpose of any consent tobegiven or 6ﬂiefacn'onto-betakmbyorup.on.
" the direction- of Owners of a specified portion  of Obligations Outstanding,
Obligations excluded pursuant to Section A-1111. '

The principal companent of any Parity Debt shall be deemed o be Outstanding in a principal
amouwsit equal to the principal amount of the obligation then owed by the Issuer thereunder in lien
of the related Obligation, regardiess of the anthorized amount of the principal component of such
Parity Debt or the related Obligation and provided that, unless otherwise required pursnant to the
related Supplemental Resohition, the principal component of such P:mty Debt shall not by itself
increase the Omstanding prmcnpal amount of Obligations. S

Owner, or any similar terms, shall mmtheregxsmedownerofanyObhganonasshown
on the books for the registration and transfer of Obligations maintained in accordance with Section A-305.

Parity Debt shall mean any Parity Rcimbmsemt Obligation, any Parity Swap Obligation
_ or any other contract, agreement or other obligation of the Issuer designated as constitisting "Parity Debt”
in a certificate of an Authorized Officer delivered to the Trusiee; provided, however, that any such Parity
Reimbursement Obligation, Parity Swap Obligation, or other contract, agreement or other obligation shall
not constitute Parity Debt solely to the extent of any obligations to pay termination or other fees, expenses,
indemmification or other similar paymeuts to the counterparty to such anangemcnt.provxdedﬁlrﬂwrthm
Parity Reimbursement Obligations may inchide accelerated principal amortization provx.swm to the extent
permitted by subsection 4 of Section A-202. ) X .

Parity Reimbursement Obligation has the meaning provided in subsection 4 of Section A- .
202.. ' : . .

Parity Swap Obligation has the meaning provided in subsection 6 of Section A-202.
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Paying Agent shall mean any paying agent for the Obligations of any Series and its
successor or successors and any other Person which may at any time be substituted in its place pursyant
to the Resolution.

Person shall miein any individual, corporation, firm, partnership, joint venture,
association, joint-stock company, trust, unincorporated association, limited liability company or other legal
entity or group of entities, including any public benefit' corporation, ‘public instrumentality, quasi-
governmental or govemmental entity or any agency or subdivision thereof. '

- ‘ Preexishnglndebtednmshanmmmybonds nmesorotherobhganonsofmelssuer
oranyRelatedEnmythatarenssuedonnmrrednnﬂeranamhonnngrwohmonorothadoamtm
eﬁ'ectpnortothedateofxssnmeofthemnalSmesofObhganonsmdermeRmomnon including any
PnorhmObhganms

Pﬁndpallnslnlhnemsshallmm as of any date of calculation and with respect to my

Series of Obhganonsormy Parity Debt, as applicable, (a) the principal amount of Outstanding Obligations

ofsnchSenw,dneonthedam:ndmtheanmmtsspeaﬁedbySnpplmtalRmhmn reduced by the

principal amount of such Obligations which would be retired by reason of the payment when due and

application in accordance with the Resolution of Sinking Fund Installinents payable before such dates, plus

the unsatisfied balance (determined as provided in Section A-502 of the Resolution) of any Sinking Fimd

* Installments due on any certiin foture date for Obligations of such Series, together with such redemption
premiums, if any, applicable on any such foture date, and (b) with respect to any Parity Debt, the amount

due thereunder on the dates and in the amounts established in accordance with Section A~202 as a principal

component of such Parity Debt payable on a parity with the Obligations.

PrindpalOfﬁeeﬁfthe-“nsieeshaﬂm&nmedsignawdwmomuustbfﬁceofme

Purchase Price shall mean, with respect to any Obligation, 100% of the principal amount
thereofplusaccmedmte:w if any, plus in the case of an Obligation subject to mandatory tender for
purchase on a date when such Obligation is also subject to optional redemption at a premium, an amount
equal to the premium that would be payable en such Obligation if redeemed on such date.

' PutObhg,ahmsshallmeanObhgauomwhmhbymentermmaybetmmeredauheopuon
of the Owner thereof, or are subject to a mandatory tender other than at the election of the Issuer or a
Related Entity, for payment or purchase prior to the stated maturity or redemption date thereof.

Qualified Swap shall mean, to the extent from time to time permitted by law, w:thmpect
to Obligations, any financial arrangement (i) which is entered into by the Issuer with an entity that is a
Quatified Swap Provxderattheumethean'angemmnsenteredmm (ii) which is a cap, floor or collar;
forward rate; future rate; swap (such swap may be based on an amount equal either to the principal amount
of such Obligations of the Issuer as may be designated or a notional principal ammmtrelaungtoall ora
portion of the principal amount of such Obligations); asset, index, price or market-linked transaction or
agreement; other exchange or rateprotection transaction agreement; other similar transaction (however
designated); or any combination thereof; or any option with respect thereto, in each case executed by the
Issuer for the purpose of moderating interest rate fluctuations, reducing debt service costs or creating either
fixed interest rate Obligations or Variable Interest Rate Obligations on a synthetic basis or otherwise, and
(ii3) which has been designated in writing to the Trustee by an Authorized Officer as a Qualified Swap with
respect to such Obligations.
A9
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Qualified Swap Provider shall mean an entity whose senior long term obligations, other
senior unsecured long term obligations, financial program rating, counterparty rating, or claims paying
ability, or whose payment cbligations under an interest rate exchange agreement are guaranteed by an
entity whose senior long term debt obligations, other senior unsecured long term obligations, financial
program rating, counterparty rating, or claims paying ability, are rated either at least as high as (i) the

’tlnrdh:glmﬂRahngCategoryofeachRaﬁngAgcncythcnmmmmningaranngformeQuahﬁedSwap .
Provider or (i) any such lower Rating -Categories which each such Rating Agency indicates in writing to
the Issuer and the Trustee will not, by itself, result in a reduction or withdrawal of its rating on the
Qutstanding ObhganonssubJeetwmchQuahﬁedSwapmatxsmeffectpnorwmnngmtosuch
Quahﬁed Swap.

Rating Agency sha!l mean each nationally recognized statistical rating orgammnon thén
maintaining a rating on the Obligations at the request of the Issner.

Rating Category shall mean one of the generic rating categories of any Rating Agency
-wnhoutregardtoanyreﬁnmtorgradanonofsuchranngbyanumenml modifier or otherwise.

, RnﬁngConﬁrmaﬁonshaummevidawematmmingmmineﬁeaﬁ‘omaRaﬁng
Ageucy will be withdrawn or reduced solely as the result of an action to be taken hereunder; provided,
however, that no action requiring Rating Conﬁrmauonshaﬂbeundenakmunl&satleastonekaung
AgencyauhammemmamsamnngonObhgauons

Record Date, except as otherwise prov:ded by Snppleﬁ:emal Resolution or a-certificate
of an Authorized Officer, shannmthelastBusmsDayprecedmgapaymemdaxeorotherdateon
which an action is to be taken. :

Redempimn Price shall mean, with respect to any Obligation, 100% of the principal
amount thereof plus the apphcable premmm, if any, payable upon the redemption thereof pursuam to the
Resolution. ,

' Registrar shall mean any registrar for the Obligations of any Series and its successor or
successors and any other Person which may at any time be substituted in its place pursnant to the
Resolution.

Reimbursement Obiigation has the mmnhig provided in subsection 4 of Section A—202.

Related Enﬁty shall mean any of the MTA TBTA, MaBSTOA, the Transit Authority,
MNCRC LIRR, SIRTOA, MSBA and any affiliate or subsidiary of any of the foregoing now or hereafier
established and designated as a Related Entity by an Aunthorized Officer. . .

Responsible Officer shall mean any officer assigned to the corporate trust office of the .
Trustee, or any other officer of the Trustee customarily performing functions similar to those performed -
by any of such officers and who has direct responsibility for the administration of the Resolution, and also,
with respect 10 a particular matter, any other officer, to whom such maiter is referred ‘because of such
officer’s lmowledge of and familiarity with the particular subject.

Securxtm Depository shall mean a recogmzed securities deposnoxy selected by the lssuer
to maintain a book-entry system in respect to all or any portion of a Series of Obligations (including, as
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appropriate, any nominee thereof), and shall include any subsntute for or Successor to the Securities’
Deposnory initially acting as Secunnw Depository.

: Series shall all of the Obligations delivered on original issuance pursuant to a single
Supplemenml Resolution and denominated therein a single series, and any Obligations thereafter delivered
in Lieu of or in substitution therefor pursuant to Article A-XHI or Section A-406 or Section A-906, regardless

-of variations in maturity, interest rate, or other prov:snms.

Sinklnanndlmtaﬂmmtslmﬂmm,asofaparucnlardme anySmkmgFund :
. Installment established pursuant to paragraph (m) of subsection 1 of Section A-201. )

SIRTOA shall mean the Staten Island Rapid Transit Operating Authority and any successor
thereto. : .

State shall the State of New York.

Subordinated Contract Obligation shall mean any payment obligation (other than a
payment obligation- constituting Parity Debt or. Subordinated Indebtedness) arising under (a) any Credit
Facility which has been designated as constimting’ a- *Subordinated Contract Obligation® in a certificate
of an Authorized Officer delivered to the Trustee, (b) any Qualified Swap or portion thereof which has
been designated as copstituting a "Subordinated Contract Obligation® in a certificate of an Authorized
Officer delivered to the Trustee, and (c) any other contract, agreement or other obligation of the Issuer
designated as constituting a "Subordinated Contract Obligation” in a certificate of an Authorized Officer
delivered to the Trustee. Each Subordinated Contract Obligation shail be payable and secured in a mamner
permitted by Article V, and any lien on and pledge of any portion of the Trust Estate securing
Subordinated Contract Obligations shall be junior and inferior to the lien on and pledge of the Trust Estate
herein created for the payment of the Obligations and Parity Debt.

Subordinated lndebtedness shall mean any bond, note or other indebtedness authorized
by Snpplemental Resolution or other resolution of the Issuer and designated as constituting *Subordinated
- Indebtedness” in a certificate of an Authorized Officer delivered to the Trustee, which shall be payable and

secured in a manner permitted by Article V of the Resolution, and any lien on and pledge of any portion
of the Trust Estate securing Subordinated Indebtedness shall be jumior and inferior to the lien on and pledge
. of the Trust Estate herein awed for the payment of the Obligations and Parity Debt.

. Supplemental Resolution shall mean any resolution supplemental to or amendatory of the
Resolution adopted by the lssuer in accordance with the Resolntion and, except as the context may
otherwise require, inclading any related Centificate of Determination.

" TA Act shall mean the New York City TransitAnﬂwrity Act being Title 9 of Article 5 of
" the New York Public Authorities law, as amended from time to time.
Taxable Obfigations shall mean any Obligations which are not Tax-Exempt Obligations.

' Tax-Exempt Obligations shall mean any Obligations the interest on which is intended by
- the Issuer to be genesally exciuded from gross income for federal income tax purposes and which are
designated as Tax-Exempt Obligations in the Supplemental Resolution authorizing such obligations.
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TBTA shall mean the Triborough Bridge and Ttmﬁél Authority, the corporation organized
and exxstmg under the TBTA Act, and any successor thereto.

TBTA Act shall mean the Triborough Bridge and Timnel Authority Act, being Title 3 of
Amclr. 3of the New York Public Authorities Law, as amended from time 10 time.

. Transit Anthority shall mean the New York Clty Transit Amhonty, the corporation
orgamzedandaxmgnndertheTA Act, and any successor thereto.

Transportation District shall mean the Metropohtan Commuter Transportation District
cmted by Section 1262 of the MTA Act.

Transportation District Project shall mean any project, program or facility that the Issuer
or any other Related Entity (in either case, by itself or. with any other Person) is anthorized from time to
time by law to plan, design, acquire, establish, construct, effectuate, operate, maintain, rmovate,nnprove,
extend, rehabxhtateorrepmrthhm or for the benefit of, the Transportation District.

. ) Wshaﬂmmtheuusteeappomtedbythel&snerpmmthecuonAﬂOl andits -
snccmsorormcmsandmyothquwhmhmayatmy nmebesubsnnmdmnsplwepumant
to the Resolation. .

: Valiration Date shall mean (i) with respect to any Capital Appreciation Obligations the

date or dates set forth in the Supplemental Resolution authorizing such Obligations on which specific
Accreted Values are assigned to the Capital Appreciation Obligations and (i1) with respect to any Deferred
Income Obligations, the date or dates on or prior to the Interest Commencement Date set forth in the
Supplemental Resolution anthorizing such Obligations on which specific Appremzed Values are mgned
10 the Deferred Income Obhganons . )

Variable lnterest Rate shan Iean a variable interest rate to be borne by any Obligation.
The method of computing such variable interest rate shall be specnﬁed in the Supplummal Resolution
autharizing such Series of Obhganons _

Variable Interest Rate Obligations shall mean Obligations which bear a Variable Interest
Rate. : ,

Section A-102. Rules of Construction.

) 1. Wordsofmgendershanbedeemedmdconsunedtomdudewmlauvewords
ofany other gender. Except where the context otherwise requires, words importing the singular number
shall include the plural. sumber and vice versa, and words importing persom shall mctude firms,
associations and corporanons

p i Except as otherwise specified herein, all references in the Resolution (includmg

 this Annex A) to Articles, Sections, and other subdivisions are 10 the corresponding Articles, Sections or

subdivisions of the Resolution (including this Annex A), and the words herein, hereof, hereunder and other

words of similar import refer 10 the Resolution as a whole (including this Annex A) and not to any

‘particular Article, Section or subdivision of the Resolution or of this Anmex A.. References in the

Resolution to Articles or Sections with "A-" preceding the number of an Article or Section are to such
Article or Section of this Annex A.
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. 3. This'Annex A eonsnmtes an integral part of the Resolution and, except to the

extent piovided in the next 2 sentences, has the same force and effect as if set forth in the forepart of the
Resolution. To the extent expressly provided in the Resolution (pot including this Ammex A), the Issuer
may negate, amend or modify any provision of this Anmex A. In the event of any conflict between this
Annex A and the forepart of the Resolution, the forepart of the Resolution shall control.

4, The headings or titles of the several Articles and Sections hereof, and any table
of comtents appended to copies hereof (including any table of contents in the Resokution), shall be solely
for convenience of reference and shall not limit or otherwise affect the meaning, construction or effectof -
the Resolution (including this Annex A) or describe the scope or mnem of any provisions hereof.

: 5. Anawonnnngmmsnototbetwmdeﬁnedhermhavethemmmgsm@edm
them in accordance with applicable generally accepted accounting principles as in effect from time to time.

6. . All references herein to resolutions, contracts or other agreements shall be deemed
tomclndeznymnmdnmtstosuchdoannemsﬂmareappmvedmmrdance with the terms thereof and
hereof. .

) 7. Every "request,” "order,” "demand,” “"application,” “appointment,” "notice,”
stamem,‘ "certificate,” "consent,” orsmnlarax:uunhexmnderbyanypartyshall unless the form
thereof is specifically provided, be in writing signed by a duly anthorized representative of such party with
a duly anthorized signatare, which may be delivered and “signed” pursuant to facsimile or other electronic-
mail transmission in accordance with applicable law and practice.

8. The word "or” is-not exclusive. 7
9. - The word "including” means including without himitation.

Section A-103. Authority for the Resolution. The Resolution is adopted pursuant to
the 1ssuer Act. '

Section A-104. Resolution to Constitute Contract. In consideration Of the purchase and.
acceptance of any and all of the Obligations and Parity Debt authorized to be issued hereunder by those
who are Owners of the Obligations and Parity Debt from time to time,. the Resolution shall be deemed to
be and shall constitute a contract between the Issuer and the Owners from time to time of the Obligations
and Parity Debt; and the pledge made in the Resolution and the covenants and agreements therein set forth
to be performed on behalf of the Issuer shall be for the equal benefit, protection and security of the Owners
ofanyandallofﬂ:eObligaxi_omandParityDebt,allofwhid),.regardlwsofmetimeortimofﬂmix
authentication, issuance and delivery, or maturity, shall be of equal rank witbout preference, priority or
distinction of any of the Obligatians or Parity Debt over anyotherObhganons or Parity Debt, except as
expressly provided in or permitted by the Resolution.
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ARTICLE A-II
GENERAL PROVISIONS FOR ISSUANCE OR INCURRENCE OF
OBLIGATIONS, PARITY DEBT AND OBLIGATION ANTICIPATION NOTES

Section A-201.  General Provisions for Issuance of Obligations. 1. Obligations may
be issued pursnant to a Supplemental Resolution in sach principal amouat or amounts for each Series or-
subseries as may be specified in such Supplemental Resojution, Obligations of any Series or subseries
shall be authorized by a Supplemental Resolution which shall specify, among other things, the following
matters (or the manner of determining such matters): -

(@ - The authorized principal amount, designation and Series of such Obligations;

)] The purpose or purposes for which snch‘(‘)bligations are bemg issued whié,h shall
beoneor more of the purposes set forth in Section201;

_ (c) The dates and the maturity dates of the Obhgaf.xom of such Series;

(@  If the Obligations of such Series are interest bearing Obligations, the interest rates
of the Obligations of snch Seria and the interest payment dates therefor;

()] I Oblxganons of such Series are Capital Apprecmnon Obligations, the Vahxauon
Dates for such Obligations and the Accreted Value on each such Vatuation Date;

(f) If Obligations ofmchSmmDeferredlncomeObhganons the Interest

Commencement Date for such Obligations, the Valvation Dates' prior to the Imerest

- Commencement Date for snch Obligations and the Appreciated Value on each such Valuation
Date; - '

(&)  If Obligations of such Series are Capital Appreciation Obligations or Deferred
Income Obligations, the manner in which and the period during which principal and interest shall
_be deemed to accrue on such Obligations; A

th) - If Obligations of such Series are Variable Interest Rate Obligations, the maximum
interest rate, if any, or the method of calculating such maximum rate for such Obligations, and the
provisions, if any, as to the calculation or change of Variable Inferest Rates;

() IfObligations of such Series are Put Obligations, provisions regarding tender for
purchase or redemption lhereof and payment of the purchasc or Redemption Price thereof;

() - The denominations of, andthemannerofdatmg nnmbenngandleuenng the
Obhganonsofsuch Series;

(k)  The Paying Agents, if any, and the places of payment of the principal and
Redemption Price, if any, of, and interest on, the Obligations of such Series;

(4] The Redemption Pﬁm, if any,'and the redemption temis, if any, for the
Obligations of such Series, provided that Obligations.of any maturity for which Sinking Fuond
Installments shall be established pursuant to paragraph (m) of this subsection 1 shall in any event
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beredeemable or payable at maturity, by apphmtxon of the Sinking Fund Installmeats for such
Obhganom on the doe dates of such Sinking Fund hstallmems

"(m) Theamount and due date of each Sinking Fund lmtallmt, if any, for Obligations
of like mamnty of such Series;

1)} Provisions ' necessary to authorize, in comphance with all applxmble law,
Obligations of such Setries to be issued in the form of Obligations issued and beld in book-entry
form on the books of the Issuer or any Fiduciary appointed for that purpose by the Issuer and, in -

" connection therewith, make such’ additional changes in the Resolution, not adverse to the rights
of the Owners of the Obligations, as are necessary or appropriate to accomplish or recognize such
book-entry forin Otligations and specify and detcrmine the matters and things relative to the’
issuance of such bool:-emry form Obligations as are appropriate or necessary;

(o) To the mn apphable, the piovisions relating to () any Credit Facility,
Qualified Swap or other finanrial arrangement entered into in connection with the issuance of the
Obligations of such Series and (b) the obligations payable thereunder;

® - Theamount, if any, tobe deposited in the Proceeds Fund or any Account therein;

@ ¥ so determined by the lsn&. provisions for the application of any money
available thierefor w the purchase, exchange or redemption of Obligations of such Sexies and for
the order of purchase, exchange or redemption of such Obligations; ,

() ' sodetermined'by the lssuer, provisions for the sale of the Obligations of such
Series; '

(s) The forms of the Obligations of such Series and of the Trustee's certificate of
:mthemamon if other than as provided in Secoon 301 and

® Such other matters, not contrary to or inconsistent with the Resolution, as the
Issuer may deem advisable or necessary in'conpection ‘with the aathorization, issuance, sale, or
. delivery of such Series of Obligations.

. An Authorized Officer to whom a Supplemental Resolution has delegated the power to
daummemyofmemmgomgﬂmnexmaCemﬁweofDmamMmemdenmgsmhmmmnom
--or other actions taken pursuant to the delegation under such Supplemental Resolution, and such Certificate
of Determination shall be conclusive evidence of the determinations or actions of such Authorized Officer
as to the matters stated therein. The matters set forth in any such Certificate of Determination shall have
.the same effect as if set forth in the related Supplemental Resolution.

2. The Obligations may be sold in one or more Series or subseries (each of which
shall contain a designation distinguishing it from other Series or subseries), and shall be delivered by the
Issuer under the Resofution but only upon receipt by the Trustee of:

(a)  AnOpinion of Bond Counsel in customary form to the effect that (i) the Issuer has
the right and power under the Issuer Act to adopt the Resolution, and the Resolution has been duly
and lawfuily adopted by the Issuer, is in full force and effect, and is valid and binding upon the

" Issuer, and enforceable in accordance with its terms, and no other anthorization for the Resolution
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is required as of the date thereof; if) the Resolution creates the valid pledge which it purports to
create of the Trust Estate in the mammer and to the extent provided in Section 501; and (iii) the
Obligations are valid and binding obligations of the Issuer, enforceable in accordance with their
terms and the terms of the Resolution and entitled to the benefits of the Issuer Act as amended to
the date of such Opinion of Bond Counsel, and (iv) such Obligations have been duly and validly
authorized and issued in accordance with law and the Resolution;

(®  Acopyofthe Supplenmtal Resolution anthonzmg such Obhganons, certified by

“an Authorized Officer; ;

{c . A wrmen order of the Issuer as to the delxvely of the Obligations, signed by an
Authorized Officer; B

, Ad) AcemﬁmteofanAuthonudOfﬁcertotbeeffectthat upon the delivery of the
Obhganms of such Series (i) no event which cmshmtm a default under the Resolution or any of
the Obligations shall have occurred and be continwing or, if such an event is continuing, vpon
issuance of the Obligations such default shall be cored, and (if) no such event would result frora
the authentication and delivery of the Obligations of such Series;

©  If any Obligations are Variable Interest Rate Obligations or a Qualified Swap is
being entered into that will result in a variable interest rate obligation of the lssuer a determination
byanAmhonzedOfﬁceroftheEsnmated Average Interest Rate;

O  If any Obhgauons of such Series are Put Obligations, a determination by an
Autborized Officer of the method or methods to be employed to provide for the purchase or
redemption of all Put Obligations of such Series if the Owners thereof elected to tender for
purchase or redemption the entire aggregate Outstanding principal amount of the Put Obligations
‘of such Series; and

® Such further docummlsandmoneyasarerequn'edbythepromons afArm:lel]
this Article A-Il or Article A-VIIL.

3. If Obligations are to be listed on a domestic or foreign stock exchange, the
Authorized Officers are hereby authorized to take all such actions as they deem necessary of appropriate
to comply with the listing requirements of such exchange, inclading the appointment of 2 member of such
exchange as listing agent, the publication where required by such exchange of all redemption potices, the
appointment of a special clearing age.m and paymg agent, and the execution of an undenakmg letter withr

such exchange.

4. The Obligations shall not be a debt of the State or the City and neither the Slate
nor the Cnty shall be liable thereon, nor shall Obi:ganons be payabie out of any funds other than those of
lhe Issuer as prov1®d in the Resoluuon

Section A 202 Credn Facilihes, Quahr ed Swaps and Other Samilar Arrangements;
Panq Debt. 1. The Issuer may include such provisions in a Supplemental Resolution authorizing the
issuance of a Series of Obligations secired by a Credit Facility as the Issuer deems appropriate, and-no
such provisions shall be deemed to constitute an amendment to the Resoltion requiring action under -
Article A-VII or Article A-1X, including: :
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(a) So long as the Credit Facility is in full force and effect and payment on the Credit
Facility is not in defanlt, then (i) the issuer of the Credit Facility shall be deemed 10 be the sole-
Owner of the Ovutstanding Obligations the payment of which such Credit Facility secures or (ii)
mtbealtematweorwnhmpectmpamcnlm'matters the approval, consent or action of the issuer
of the Credit Facility shall be required in addition to the approval, consent or action of the
applicable percentage of the Owners of the Outstanding Obligations, in either case when the
approval, consent or action of the Owners for such Obligations is required or may be exercised
under the Resolution including Section A-802 hereof and following an Event of Defanit
hereunder; provided, however, that no issuer of a Credit Facility shall be deemed to be the sole
Owner of Outstanding Obligations pursuant to this provision in the event that the Credit Facility
or Credit Pacxhtmseuumg such Obligations provide only hqmdltymppon

(®)  Intheevent that the principal, Sinking Fund Installmesits, 1fany,andRedempnon
Price, if applicable, and interest due on any Outstanding Obligations (or Purchase Price of any
Outstanding Obligations to the extent the issuer of the Credit Facility has not been reimbursed)
shall be paid under the provisions of the Credit Facility, all covenants, :agreements and other
obligations of the Issuer to the Owners of such Obligations shall continue to exist and such issuer
oftheCreanacihtyslnllbesubmgmdtothengmsofsuchmemaccordamewmnhetem
of such Credit Facility. .

: 2.  In addition, such Supplemental Resolution may establish such provisions as are
necessary (') to comply with the provisions of each such Credit Facility, (ii) to provide relevant
information to the issuer of the Credit Facility, (iii) to provide a mechanism for paying Principal
lnstalhnemsandmtclestmObhganonssemnedbytheCreanacihty.and(‘v)tomakeprov;saonforany
_events ‘of defanlt-or for additional or improved seumty required by the issuer of a Credit Facility.

- 3. The Issuer may efter into such agreemmtswuhmelssnerofmdl&eanacihty
providing for, inter alia: (i) the payment of fees and expenses to such issuer for the issuance of such Credit
Facility, (ii) the terms and conditions of such. Credit Facility and the Obligations affected lhereby, and
(iii) the security, if any, to be provided for the issnance of such Credit Facility.

4. The Issuer may secure such Credit Faa‘lity by an agreemem providing for the
purchase of the Obligations secured thereby with such adjustments to the rate of interest, method of
determining interest, maturity, or redemption provisions as specified by the Issuer in the applicable
Supplemental Resolution. -The Issuer may also in an agreement with the issuer of such Credit Facility
agree to directly reimburse such issuer for amounts paid under the terms of such Credit Facility (togetker
with interest thereon, the “Reimbursement Obligation®); provided, however, that no amounts shall be.

- payable by the Issuer under a Reimbursement Obligation for purposes of the Resohation, until amounts are
paid under such Credit Facility by the issver thereof. As determined by Supplemental Resolution, any such
Reimbursement Obligation, which may include interest calculated at a rate higher than the interest rate on
the related Obligation and accelerated principal amortization, (i) may be secured by a pledge of, and a lien
on, the Trust Estate on a parity with the lien created by Section 501 of the'Resolution to secure the
Obligations (a "Parity Reimbursement Obligation”), but only to the extent that (prior to any acceleration
of all Obligations, if permitted) any principal amortization requirements are either (A) commensurate with
the amortization requirements for such related Obligations, without acceleration or (B) accelerated to no
greater extent than to require repayment in equal principal installments over 5 or more years, or (i) may
constitate a Subordinated Contract Obligation, as determined by. the Issuer. Parity Reimbursement
Obligations shall not include any payments (other than interest calculated a1 a higher rate pursuant to'a
Credit Facility) (i) of any fees or expenses, (if) pursuant to any mdammﬁmnm provisions or (iif) pursuant
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to ierm—loan or other principal arhonizézﬁon reqmrements in reimbursement of any such advance that are
more accelerated than permitted by clauses (A) and (B) of the preceding sentence, and any such payments
- of the items specified in clauses (i), (ii) or (iii) shall constitute Sabordinated Contract Obligadons.

s. Any such Credit Facility shall be for the benefit of and secure such Obligations
or portion thereof as specified in any applicable Supplemental Resolution.

6. In connection with the issuance of any Obligations or at any time thereafier so long
as Obligations remain Outstanding, the Issuer may, to the extent permitted pursuant to law, from time to
time enter into Qualified Swaps. The Issuer's obligation to pay any amount under any Qualified Swap may
be secured by a pledge of, and a lien on, the Trust Estate on a parity with the lien created by Section 501
of the Resolution to secure the Obligations (a "Parity Swap Obligation”), or may constitute a
Subordinated Contract Obligation, as determined by the Issuer. Parity Swap Obligations shall not include
" any payments of any termination or other fees, expenses, indemmification .or other obligations to a .
counterparty to a Qualified Swap, which payments shall be Subordmated Contract Obhganom

' 7. Parity Debt shall not be a debt of the Stase or the City and neither the State nor
theCuyanbehab!etherem norshallPamyDebtbepayableoutofmyfunﬂsomerﬂnnthoseofﬂle_
Issuer pledged therefor pursuant to the Resolution.

8. - ExcepttomeenemthatanAumonzedOfﬁwdnrectsmatmchamounmbe
deposited in any other Fund or Account pledged to the payment of Obligations, any amounts paid to the
.lsswrundaaQuahﬁedSwapshallbedepomedmtheDethemceFmd

’ 9. To the extent applicable and not readily apparent with respect any Parity Debt,
either the terms of such Parity Debt shall specify (or an Authorized Officer shall specify in writing) the
interest and principal components of, or the scheduled payments corresponding to principal and interest
under, suchPantyDebtorthcmannerofdaermmmtheforegomg. o

Section A-203. .Obligation Anticipation Notes. Whenever the Issver shall have, by
Supplemental Resolution, authorized the issuance of a Series of Obligations, the Issuer may by resolution
- authorize the issuance of Obligation Anticipation Notes in anticipation of the issuance of such anthorized
Series of Obligations, in a principal amomnt not exceeding the principal amomnt of the Obligations of such
Series so authorized. The principal of and premium, if any, and interest on such Obligation Anticipation
Notes and any renewals of such Obligation Anticipation Notes shall be payable only from any or all of the
following items designated by the Issuer at or prior to issuance of any such series of.Obligation
Anticipation Notes (i) the proceeds of any renewals of such Obligation Anticipation Notes issued to repay
sach Obligation Anticipation Notes, (ii) the proceeds of the sale of the Series of Obligations in anticipation
of which such Obligation Aaticipation Notes are issued, (iii) amounts available to pay Subordinated
Indebtedness, or (iv) any other money available therefor and not pledged under the Resolution. Suchr
proceeds and other amounts set forth in clauses (i), (ii), (iif) and (iv) may be piedged for the payment of
the principal of and premium, if any, and interest on such Obligation Anticipation Notes, and any sach
pledge of the items set forth in clauses (i) and (ii) shall have priority over any other pledge created by the -
Resolution, including Section 501. In any case, such Obligation Anticipation Notes shall be retired or
provision shall be made for their retirement not later than the date of authentication and delivery of the -
Series of Obligations in anticipation of which they are issued. The proceeds of the sale of Obligation
Anticipation Notes other than renewals thereof shall be applied to the purposes for which the Obligations
in anticipation of which such Obligation Anticipation Notes are authorized and shall be deposited in the.
appropriate Fund or Account established by the Resolution for such purposes or, if so provided in the
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resolution authorizing renewals of Obligation Anticipation Notes issued to pay outstanding Obligation
Anticipation Notes, applied directly to such payment. Investment earnings from any amounts on deposit
in any Fund or Account under the Resolution representing the proceeds of any Obligation Anticipation -
Notes shall be applied in the manner set forth in the resolution authorizing such Obligation Anticipation
Notes. .
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ARTICLE A0
GENERAL TERMS AND PROVISIONS OF OBLIGATIONS

. Exoept as otherwise provided by Supplemenml Resolution, the Obligations shall be subject
to the terms and provxsxons of these Standard Resolution Provisions.’

Section A-301. Medium of Payment, Form and Date.

' 1. TheObhgahomandPamy Debtslnllbepayable with mpecttomtemt, prmcxpal
andRedcmpnonPnce in any coin -or currency of the United States of America which at the time of
payment is legal tender for ihe payment of public and private debts (or to the extent permitted by law, in
any other coin or currency anthorized pursuant toa Supplamemal Resolution for related Obligations and
Parity Debt). : .

: 2. ObﬁgazionsshaubeisSuedintheformoffunyregisteredoﬁﬁgaﬁonswimmt
coupons. Obligations, the certificate of authentication, if any, and the form of assignment shall be in
substantially the form provided for in Exhibit One with such appropriate variations, omissions,
substitutions and insertions as are permiited or required hereby or thereby or are required by law, and may
have such letters, numbers or other marks of identification and such legends and endorsements placed
thereon as may be required to comply with any applicable laws or rules or regulations, or as may,-
cohsistent herewith, be determined by the officers executing such Obligations, as evidenced by their
execution of the Obligations. Any portion of the text of any Obligation may be set forth on the reverse
thereof, with an appropriate reference thereto on the face of such Obligation, or as multiple pages (with -
or without such a reference). Obhganons may be typewritten, printed, engraved, hthographed or
otherwxse produced

3. Obligations shall be dated and shall bear or not bear interest, as prov:ded in the
Supplemental Resohtion authorizing sach Obligations.

Section A-302. Legends. Obligations may contain or have endorsed thereon such
" provisions, specifications and descriptive words not inconsistent with the provisions of the Resolution as

may be necessary or desirable to comply with custom, the rules of any secunns exchange or commission
or brokerage board, or otherwise, as may be determined by the lssner. ‘

Section A- 303 Execution and Authenﬁamon.

1. TheObhganonsahallbeexecutedmmenameofthelsuerbythemanualor'
famnnleslgnanueofanAuthomedOfﬁcerormsuchothermamwrasmybereqmmdhylawor
specified in a Supplemental Resolution. In case any of the officers who shall have signed any- of the
Obligations shall cease to be such officer before the Obligations so signed shall have been acmally
delivered, such Obligations may, nevertheless, be delivered as herein provided, and may be issued as if
the Persons who signed such Obligations had not ceased to hold such offices. Any Obhgaupn may be
signed on behalf of the Issuer by such Persons as at the actoal time of the execution of sach Obligation
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shall be duly anthorized or hold the proper office in the Issuer, although at the date of the Obhganons such
Persons may not have been s0 authonnd or have held such office.

2. Obligations of each Series shall bear thereon a certificate of authmncanon
executed manually by the Trustee. Only such Obligations as shall bear thereon ‘such certificate of
authentication shall be entitled to any right or benefit under the Resolution and no.Obligation shall be valid
or obligatory for any purpose until such certificate of anthentication shall have been duly executed by the
Trustee. Such certificate of the Truste¢ upon any. Obligation executed on behalf of the Issuer shall be
. conclusive evidence that the Obligation so authenticated has been duly. anthenticated and delivered ynder -
" the Rmolnnonand thattheOwnerthereoﬁsermded to thebmeﬁts oftheRwolnnon

’ Secuon A-304. Interchangeability ofObliganom. Obligations, upon surrender thereof
at the office of the Registrar with a written instrument. of transfer satisfactory to the Registrar, duly
executed by the Owner or his duly authorized attorney, may, at the option of such Owner, be exchanged .
for an equal aggregate principal amount of Obhgauom of the same Sens matnrity and interest rate of
any other anthorized denomination. :

: - Section A-305. Negotlabﬂny, 'lhml’erand Registry All theObhganonsnswd under
the Rmolnnon shall be negotiable, subject to the provisions for registration and regisiration of transfer
‘contained in the Resolution and in the Obligations: So long as any of the Obligations ‘shall remain
Outstanding, the Issuer shall maintain and keep, at the office of the Registrar,. books-for the registration
and registration of transfer of Obligations; and, upon presentation thereof for such purpose at said office
and under such reasonablé regulations as it or the Registrar may prescribe, the Issuer shall register or
canse to be registered therein, and pérmit to be transfeyred thereon, the registration of any Obligation
entitled to registration or registration of transfer. So lang as any of the Obligations remain Outstanding,
the Issuer shail make all necessary provision to permit the exchange of Obligations at the office of the
Registrar.

Section A-306. Transfer of Obligations.-

1. The transfer of each Obligation shall be registerable only upon the books of the
lsmer which shall be kept by the Registrar, by the Owner thereof in person or by his attorney authorized
in writing, npon surrender thereof together.with a wrinten instrument of transfer satisfactory to the
Registrar executed by the Owner or his anthorized attorney. Upon the registration of transfer of any such
Obligation, the Issuer shall issue in the name of the transferee a new Obligation of the same aggregate
prmc:palamoum Series, maturity and interest rate as the surrendered Obligation.

2. The Issuer and each Fiduciary may deem and treat the Person in whose name any
Outstanding Obligation shall be registered upon the books of the Issuer as the absolute owner of such
Obligation, ‘whether such Obligation shall be overdue or not; for the purpose of receiving payment of, or
on account of, the principal and Redemption Price, if any, of and interest on such Obligation and for all
other purposes, and all such payments so made to any such registered owner or upon his order shall be
valid and effectual to satisfy and discharge the liability upon such Obligation to. the extent of the sum or
sums 5o paid, and neither the Issuer nor any Fidnciary shall be affected by any notice to the contrary. The
lssueragrmtomdemmfyandsavemcthducxaxyhamﬂusfromandagmmtznyandallioss cost,
charge, expense, judgment or liability incurred by n, unless acting in bad faith or with negligence nnder
the Resolution, in so treating such registered owner..
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Section A-307. Regulatlons With Respect to Exchanges and Transfers. In all cases
in which the privilege of exchanging Obligations or registering the transfer of Obligations is exercised,
the Issuer shall execute and the Registrar shall deliver Obligations in accardance with the provisions of the
Resolution. All Obligations surrendered in any such exchanges or registrations of transfer shall forthwith
be canceled by the Registrar. For every such exchange or registration of transfer of Obligations, whether
temporary or definitive, the Jssner or the Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or transfer.

_ Section A-308. Obligations Mutilated, lemyed, Stolen or Lost In caseany
Obhganon shall become mutilated or be destroyed, stolen or lost, the Issuer shall execute, and thereupon -
the Trustee and Registrar shall deliver, a new Obligation of like tenor, Series, maturity, interest rate and
principal amount as the Obligation so-mutilated, destroyed, stolen-or lost, in exchange and substitation for
such mutilated Obligation, upon surrender and cancellation of such mutilated Obligation, or in lieu of and
substitution for the Obligation destroyed, stolen or lost, upon filing with the Trustee and Registrar evidence
satisfactory to the Issuer and the Trustee and Registrar that such Obligation has been destroyed, stolen or
lost and proof of ownership thereof, and upon furnishing the Issuer and the Trustee and Registrar with
* indemmity satisfactory to them and complying with such other reasonable regulations as the Issuer and the
Trusteeandkeg:mrmaypmm'bemdpaymgmchexpmmasmeksuerdemweamReglstrarmay
incur. All Obligations so-surrendered to the Registrar shall be canceled by it~ 1f any such Obligation shall
have matured, or if such Obligation shall have been called for redemption or a redemption date pertaining
thereto shall have passed, instead of issuing a new Obligation the Issuer may cause the same to be paid’
without surrender thereof upon indemnity satisfactory to the Issuer and the Trustee. -Any such new
Obligations-issued- pursuant to this Section in substitution for Obligations alleged to be destroyed, stolent
or Jost shall constitate original additional cantractual obligations on the part of the Issuer, whether or not
the Obligations so alleged to be destroyed, stolen or lost be at any time enforcesble by anyane, and shall
be equally secured by and eatitled to equal and proportianate benefits with all other Obligations issued
under the Resolution, in any money or securities held by the Issuer or the Fiduciary for the benefit of the
Owners of Obligations.

Section A-309. Book-Eniry-Only System. The Issuer may employ a book-entry-only
system of registration with respect to any Obligations and may utilize the procedures regarding such
registration set forth in this Section A-309, as such procedures may be modified or superseded pursoant
lo the Supplemental Resolution authorizing such Obligations. Any provisions of the Resolution’
inconsistent with book—enlry-only Obligations shall not be applicable to such book-entry-only Obhgauons

Any Authorized Officer is hereby authorized to take all actions required for each Series
of Obligations to be eligible under the rules and regulations of The Depository Trust Company ("DTC"), .
55 Water Street, New York, New York, for investment and trading as uncertificated securities. DTC is
- hereby appointed as the initial Securities Depository for the Obligations, with: Cede & Co., a pominee
thereof, being the initial registered owner of the Obligations. In the event that any Securmes Depository-
resigns or is removed, any Authorized Officer may select 2 substitute Securities Depository. The lssuer
and any Fiduciary, and any agent of the Issuer or any Fiduciary, may treat any Securities Depository in
whose name any ‘Obligations is registered as the owner of such Obligation for all purposes under the.
_ Resolution, For so long as the Securities Depository is the registered owner of the Obligations, procedures
with respect to the transmission of notices and the transfer of ownership of, redemption of and payment
of principal or Redempticn Price, if any, of and interest on such Obligations so held shall be in accordance
with arrangermnents among the Trustee, the Issuer and the Securities Depository.
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So long as the Obligations are registered in the name of the Securities Depository, the

Issuer and the Trustee shall have no mponsibihty or obligation to any Securities Depository participant,
indirect participant or beneficial owner of the Obligations. Without limiting the immediately preceding
sentence, the Issuer and the Trustee shall have no responsibility or obligation with respect to'(i) the
accuracy of the records of any Securities Depository or any Securities Depository participant or indirect
participant with respect to any beneficial ownership interest in the Obligations, (ii) the delivery to any
Securities Depository participant, indirect participant, beneficial owner or any other person, other than the -
Securities Depository, of any notice with respect to the Obligations, including any. notice of redemption
or tender, or (iii) the payment to any Securities Depository participant, indirect participant, beneficial -
owner or any other persam, other than the Securities Depository, ofauyamoummthmspeatodn
- principal of or Redempnon Price or interest on the Obligations.

: Thelssua.mnssoledxscrenonandwnhouttheconmofanyotherpason,may
temmmmesemmofmySemnuesDepomorywxm:speuwmySmaofObhgmm Notice of .
snchtemmnunsbaﬂbegwcnbythclsmertotheTnstegpmmorsnmlmouslythhsudx
termination. In the event the book-entry only system is discontinued with respect to the Obligations,
--pnmnpalandRedmmnonPneeofandmtemtond:eObhganomshanbepaxdasprondedmme
* Resolation.

’ Consistent with DTC book-entryprovmom.oneormore typewritten certificates shall be
prqaamdmrmhmammyofmeObhgamofaSmmdmpsmedmﬂnnmofmeSmm
Depository. There shall be no physical distribution of bond or other certificates to beneficial owners of
such Obligations. In the event that the Obligations do not qualify to be held by the Securities Depository
or that cither the Issuer determines to discontinue the book-entry only system or DTC determines to
discontinue providing its service with respect to the Obligations and there is no successor Securities
Deposmory ﬂwbondmoﬂmwuﬁm&al]bedehvaedmthefommqnndbymewmm

Unless otherwise directed by an Anthonzed Officer, "CUSIP" identification numbers will
beimpnmedontheObhgauons.butwchmmxbersshallno:consnmteamnoftheconnactevndencedby
the Obligations and any error or omission with respect thereto shall not constitate cause for refusal of any
purchaser to accept delivery of and pay for the Obligations. As a convenience to the Owners of the .
Obligations, the Issuer and the Trustee may use such CUSIP numbers in any notices to the Owners of the
Obligations, including any notices of redemption of the Obligations. Failure on the part of the Issuer or-
the Trustee to use such CUSIP mmmbers in any notice to Owners of the Obligations shall not constitate
an Event of Default or any. similar violation of the Issuer's contract with suach Owners. The Issuer will
promptly notify the Trustee of any change in the CUSIP numbers.
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, . ARTICLE A1V _ '
REDEMPTION AND TENDER OF OBLIGATIONS

" Section A-401. Privilege of Redemption and Redemption Price. Except as otherwise
. provided in the Resohution or a Supplemental Resolution, Obligations subject to redemption pursuant to
a Sllpple.mmtzl Resoltion shall be subject to redemption only in accordance with this Article A-1V.

Obhganom subject to redempuon prior to maturity pursuant to a Supplememzl Rsohmnn'
shall be redeemable, upon written notice. as provided in this Article A-IV, at such times, at such -
RwempnonPncwanduponmcht&rmsasmybespeuﬁedmtheSupplemmtal Rwolunonauthonzmg
such Obhganons

. Section A-402. Redemption at the Election of the Issuer; Tender to Related Entities.
In the case of any redemption of Obligations at the election of the Issuer, the Issuer shall give written
notice to the Trustee of its election so to redeem, of the redemption date, of the Series, of the principal
amonunts of the Obligations of each maturity and interest rate of such Series to be redeemed (which Series,
maturities, interest rates and principal amounts thereof to be redeemed shall be determined by the Issver
n its'sole discretion, .subject to any limitations with respect thereto contained in any Supplemental
Resolution). Sach notice shall be given at least 45 days prior to the redemption date or such shorter period
as may be provided in the Supplemental Resolution or as shall be acceptable to the Trustee. In the event
notice of redemption shall have been given as in Section A-405 provided but subject to the second
paragraph of Section A-405, the Issuer shall on or prior to the redemption date cause to be paid ot to the
appropriate Paying Agent or Paying Agents out of money available therefor an amount in cash which, in
addition to other maney, if any, available therefor held by such Paying Agent or Paying Agents, will be
“sufficient to. redeem on the redemption date at the Redemption lﬁﬁceﬁereof;aﬂofdmOb&aﬁonstobe

.To the extent provided by Supplemental Resolution the Issuer may, in its sole discretion, purchase
or grant to any Related Entity the option to purchase, at any time and from time (0 time, any Obligations
which are redeemable at the election of the Issuer at a purchase price equal to the redemption price
therefor. To exercise any such option, the Issuer or the Related Entity shall give the Trustee a written
request exercising such option within the time periods specified in the related Supplemental Resolution as -
though such written request were a written request of the related Issuer fof redemption, and the Trustee
shiall thereupon give the Owners of the Obligations to be purchased notice of such purchase in the mammer
specified in the related Supplemental Resolution as though such purchase were a redemption. On the date
fixed for purchase pursuant to any exercise of such an option, the Issuer or the Related Entity-shall pay
the purchase price of the Obligations then being purchased to the Trustee in immediately available funds,
and the Trustee shall pay the same to the sellers of such Obligations against delivery thereof. Following -
such purchase, the Trustee shall cause such Obligations to be registered in the name of the Issuer or the
Related Entity or its nominee and shall deliver them to the Issuer, the Related Entity or its nominee.
Except to the extent otherwise directed by an Authorized Cfficer, no purchase of Obligations pursnantto

.such an option shall operate to extinguish the indebtedness of the Issuer evidenced thereby. Any such
option to purchase by a Related Entity either shall be conditioned on the provision of sufficient money
thereforbymekdaedﬁnntyorshanbeanobhgauonofthelssuammeeveuuhattheRe.latedEnmy
does not provide sufficient money therefor. .

Section A-403. "~ Redemption Otherwise Than at the Issuer's Election. Whenever by
the terms of the Resolution, Obligations are required to be redeemed otherwise than at the election of the
Issuer, the Trustee shall select the Obligations 1o be redeemed, give the notice of redemption and pay out
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of money available therefor the Redemption Price to the appropriate Paying Agents in accordance with the
terms of this Article A-IV. The Trustee shall have no liability in making such selection.

Section A404. Selection of Obligations to Be Redeemed. In the event of redemption
- of less than all the Outstanding Obligations of like tenor, Seties, maturity and interest rate, the Trustee
shall select, as directed by the Issuer (as to the timing of such selection, manner of such selection or
otherwise) or otherwise in such manner as the Trustee in its discretion shall deem appropriate and fair, the
nambers of the Obligations to be redeemed and portions of any thereof to be redeemed in part. Obligations
of denominations equal or less than the minimmm authorized denomination thereof may be redeemed only -
- as awhole. Obligations of denominations of more than the minitmum authorized denomination thereof may -
-.be redeeroed either as a whole or in part (which, if redeemed in part, must assure that the portion of the
Obligation which is not redeemed is an authorized denomination). For the purposes of this Section A-404,
Obligations, or portions thereof, which have theretofore been selected for redmnpuon shall not be deemed

Oumandmg

Section A-405. NonceofRedunpﬁon Whmthe'l‘msweshallrmvenonceﬁ'omme
lssna of its election to redeem Obligations pursuant to Section A-402, and when redemption of Obligations
- is required by the Resolution pursaant to Section A-403, the Trustee shall give notice, in the name of the
Issuer, of the redemption of such Obligations, which notice shall specify the Series (including CUSIP
pumbers), maturities and, if any maturity shall include Obligations bearing different interest rates and all
Obligations of such maturity are not being redeemed, interest rate of the Obligations to be redeemed, the
redemption date and the place or places where amounts due upon such redemption will be payable and,
if Jess tham all of the Obligations of any like tenor, Series, maturity and interest rate are to be redeemed,
the letters and mmbers or other distinguishing marks of such Obligations so 10 be redeemed, and, in the
case of Obligations to be redeemed in part only, such notice shall also specify the respective portions of
© the principal amount thereof to be redeemed, and, if applicable, that such notice is conditional and the
_ conditions that must be satisfied. Snch notice shall further state that on such date there shall become dus -

and payable upon each Obligation to be redeemed the Redemption Price thereof, or the Redemption Price

- of the specified portions of the principal thereof in the case of Obligations to be redeemed in part only,
together with interest accrued to the redemption date, and that from and after such date interest thereon
shall cease to accrue and be payable. Such notice shall be given not less than 30 days nor more than 45
days, or for such other period as may be specified in a Supplemental Resolution authorizing a particular
Series, before the redemption date, to the Owners of any Obligations or portions of Obligations which are
to be redeemed. Failure so to give any such notice to any particular Owner shall not affect the validity of
the proceedings far the redemption of Obligations not owned by such Owner and failure of any Owner to
receive such notice shall not affect the validity of the proposed redemption of Obligations. The Issuer may
provide notices of redemption at such additional times as it may determine necessary or appropriate.

Any notice of optional redemption given pursuant to this Section may state that it is
conditional upon receipt by the Trustee of money sufficient to pay the Redemption Price of such
Obligations or upon the satisfaction of any other condition, or that it may be rescinded upon the occuirence
of any other event, and any conditional notice so given may be rescinded at any time before payment of
such Redemption Price if any such condition so specified is not satisfied or if any such other event occurs.
Notice of such rescission shall be given by the Trustee to affected Owners of Obligations as promptly as
practicable upon the faiture of such condition or the occurrence of such other event.

Unless otherwise provided by Supplemental Rmohmon. notices of redempnon shall be sent
by first class mail, postage prepaid.

A-25
350356.15 016950 RES



~ Notice of redemption of any Series of Obligations shall also be sent by the Trustee to sach
addmonal Persons as may be specxﬁed in the Supplemental Rwoluuon authorizing such Series.

Section A-406. Payment of Redeemed Obligations. Notice having been given in me .
manner provided in Section A-405, the Obligations or portions thereof so called for redemption shall,
subject to the second paragraph of Section A-405, became due and payable on the redemption date so
designated at the Redemption Price, plus interest accrued and unpaid to the redemption date, and, upon
presentation and surrender thereof at the office specified in such notice, such Obligations, or portions
thereof, shall be paid at the Redemption Price plus interest accrued and unpaid to the redemption date. -
If there shall be called for redemption Jess than all of an Obligation, the Issuer shall execute and catise to
be delivered, upon the surrender of such Obligation, without charge to the owner thereof, for the
unredeemed balance of the principal amount of the Obligation so surrendered, at the option of the owner
thereof, Obligations of like tenor, Series, maturity and interest rate in any of the authorized denominations.
If, on the rédemption date, money for the redemption of all the Obligations or portions thereof of any like
tenor, Series, maturity and interest rate to be redeemed, together with interest to the redemption date, shall
be held by the Paying Agents 50 as to be available therefor on said date and if notice of redemption shall
have been given as aforesaid, then, from and after-the redemption date interest on the Obligations or
portions thereof of such Series, maturity and interest rate so called for redemption shall cease to accrue.
If said money shall not be so available on the redemption date, such Obligations or portions thereof shafl
continue to bear interest until pajd at the same rate as they would have borhe bad they not been called for
redemption.
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ARTICLE A-V

- ' INVESTMENT OF FUNDS;
SINKING FUND INSTALLMENTS;
- CANCELLA’I‘]ON AND DISPOSITI(ON OF OBLIGAT!ONS

Section A-501. Iq_veslment of Funds.

1. Subject to the provisions of Section A-1104, amounts in the Funds and-Accounts
g mmmwmmdmmmmmybemmymmwmmmmmy ’
whenandasspectﬂeany(hrectedmwmngbymAmhomeﬁw .

2. mmwmmelsuﬂahaﬂxumymbnmdhvmhddmmy

+.Fund, Account or subaccount to the extent required for payments from such Fund, Account or subaccount.

- The proceeds of such sales, and of all payments at maturity or upon redemption of such investments, shall

be held in the applicable Fund, Account or subacocount to the extént required to meet the requirements of

such Fund, Account or snbaccount. Except as provided by Supplemental Resolution, in computing the

amount of such Funds, Accounts and sebaccounts, investments shall be valued at par, or if purchased at

“other thao par, shall be valued at Amortized Value. * Accrued interest received upon the sale of any

Authorized Investment to the extent such amount exceeds any accrued iterest paid on the purchase of such

AumonmdhvwmunshanbcmwdammwmdmmmhAmnudhvmfmmmof.
this-Section.

3. Nothing in the Resohution shall prevent any Authorized Investments acquired as
investments of or security for any Fund, Aucount or subaccount held under the Resolution from being held
in book-entry form.

4. In making any investment in any Authorized Investments with money in any Fund
or Account established under the Resolution, the Trustee or the Issuer may combine such money with
money in any other Fand or Account held by it, bot solely for purposes of making such investment in such
Authorized Investments. -

Section A-502. Satisfaction of Sinking Fund Instailments.

1.  Any amount accumulated in the Debt Service Fund in respect of and up to the
unsatisfied balance of each Sinking Fund Installment shall be applied by the Trustee to either (a) or'(b)
bdowasdnemdbyﬁehmu(mgeﬁawﬂmmsmwﬂmdmmeDethmmedmmmpm
. to interest on the Series of Obligations for which such Sinking Fund Installment was established) if so

directed by an Authorized Officer prior to the 45th day precedmg the due date of such Sinking Fund
Installment as follows: -

(@) to the purchase of Obligations for which such Sinking Fund Instaliment was
established, at prices (including any brokerage and other charges) not exceeding the principal
amount of such Obligations plus unpaid interest accrued to the date of purchase, such purchases
to be made in such manner as the Issuer shall direct; or

(®) to the redemption of Obligations for which such Sinking Fund Installment was
established, if then redeemable by their terms at the prices referred to in clause (a) of this
subsection 1 of this Section A-502.
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All Obligations so purchased or redeemed shall be mn,a:le;i by the Trustee pn'of 10 the 45th day preceding
the due date of such Sinking Fund Installment.

2. Upon the purchase or redemption of any Obligation pursuant to subsection 1 of
this Section, an amount equal to the principal amount of the Obligations so purchased or redeemed shall-
be credited toward the pext Sinking Fund Installment thereafter to become due with respect to the
Obligations of such maturity and the amount of any excess of the amounts so credited over the amount of
such Sinking Fund Installment shall -be credited by the Trustee against future Sinking Fund Installments
for such Series as specified by an Authorized Officer. Prior to the purchase or redemption of such
Obligations, the Issuer shall deliver to.the Paying Agent and to the Trustee a cenificate of an Authorized
Officer specifying (i) the principal amount, Series, maturity, interest rate and raumbers of the Obligations
£0 to be purchased or redeemed, (i (")thedateandSmesoftheSmhng Fund Installment in satisfaction of
which such Obligations are so to be purchased or redeemed, (iii) the aggregate principal amowunt of the
Obligations-so to be purchased or redeemed, and (iv)- tbennsamﬁedbalanceofmhsnchSmhnannd
lnstallmanaﬁergwmgeffecttothedehvexyofmch Obligations. ' _

3. In satisfaction, in whole or inpart, ofanySmkmgFundlmtallmmt, thelssnermay
deliver to the Trustee at least 45 days prior to the date of such Sinking Fund Instaiiment, for cancellation,
Obligations acquired by purchase or redemption, except Obligations acquired by purchase or redemption
pursuant to the provisions of subsection 1 of this Section, of the maturity and interest rate entitled to such
Sifiking Fund Instaliment. All Obligations so delivered to the Trustee in satisfaction of a Sinking Fund
Installment shall reduce the amount thereof by the amount of the aggregate principal amount of such_
Obligations. Concurrently with such delivery of such Obligations the Issuer shall deliver to the Paying -
Agent and to the Trustee a certificate of an Authorized Officer, spemfymg(’)theprmcxpal amount, Series, .
maturity, interest rate and numbers of the Obligations so delivered, (i) the date and Series of the Sinking
Fund Installment in satisfaction of which such Obligations are so delivered, (ii1) the aggregate principal
amount of the Obhganons so delivered, and (iv) the unsatisfied balance of each such Smkmg Fond
Instailment after giving effect to the delivery of such Obligaticns.

4. TheTmsweshaﬂ.uponrecmptoiﬂxenoueeandmmemannermqlﬁmdbythe
Resolutian, call for redemption, on the date of each Sinking Fund Installment falling due prior to maturity,
such principal amount of Obligations of the Series, interest rate and maturity entitled to such Sinking Fund
hslallmunassmqunedwuhmmmenmahsﬁedbahnceofsthmhngFmdhmnmm -

. Section A-503. Cancellahon ananspomion of Obligations. All Obligations that have
been paid (whether at maturity or by acceleration, call for redemption, purchase by the Issuer and
" presentation for cancellation, or otherwise) or delivered to the Trustee for cancellation shall be canceled

and not reissued, except as otherwise provided in a Supplemental Resolution with respect to Put
" Obligations. Unless otherwise directed by the Issner, the Trustee shall treat canceled Obligations in
accordance with its document retention policies. Notwithstanding any other provision of the Resolution, -
the Issuer may in its sole discretion purchase any obligations of the Issuer or any Related Entity for
investment purposes and any such obligations shall remain outstanding unless and until presented for.
llation. _ . .
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ARTICLE A-VI _
PARTICULAR COVENANTS OF THE ISSUER

The Issuer covenants and agrees with the. Trostee and the Owners of Obﬁgaﬁons as
follows: : . '

‘ _ Secfion A-601. - Payment of Obligations and Parity Debt. The Issuer shall duly and
punctually pay or cause to be paid. from the Trust Estate as provided in the Resolution the principal or
Redemption Price, if any, of every Obligation and the interest thereon and all Parity Debt, at the dates and
places, andmmemnn:rprowdedmtheObhganmsandPamyDebgawordmgmmemmmmand
meaning thereof. : .

Secticn A-602. Extension of Paymml of Obligations. ‘lhelssnerslnllnotdirectly or
indirectly extend. or assent to the extension of -the maturity of any of the Obligations or the time of
payments of any claims for interest by the purchase or funding of such Obligations or claims-for interest
or by any other arrangement and in case the maturity of any-of the Obligations or the time for payment
of such claims for interest shall be extended, sach Obligations or claims for interest shall not be entitled,
~ in case of any Event of Defanlt, to the benefit of the Resolution or to any payment out of the Trust Estate,

except subject to the prior payment of the principal of all Obligations Outstanding the maturity of which
has not been extended and of such portion of the accrued interest on the Obligations as shall not be
represented by such extended claims for interest. Nothing berein shall be deemed to limit the right of the
Issner(i)totsmerefundmgobhganonsasprovxdedmthekwohmonandsuch:ssumslnnqotbe
deemed to constitnte an extension of maturity of the Obligations, (if) to issue Put Obligations and neither
such issuance nor the operation of the provisions of such Put Obligations shall be deemed to constitute an
extension of maturity. of the Obligations, (iii) to apply any amount in any Fund held under the Resolution
for such purpose to the purchase or redemption of Obligations or (iv) to issue securities having a maturity
date, mclndmganyexu:nsmnofmaumtycontanplamdanhe time ofnssnance. ofno morettnn2‘70¢hys
from the issue date.

Section A-603. Offices for Servicing Obligations. Except as otherwise provided in the
Resolution, the Issuer shall at all times maintain one or more offices or agencies in the City and State of
New York where Obligations may be presented for payment, registration, transfer or exchange, and where
notices, demands-and other documents may be served upon the Issuer in respect of the Obligations or of
the Resolution. Thelssuermayappom:dxeTmsweoranyotherdewag:yasusagmtmmamtmnsnch
office or agency for the payment, redemption; registration, transfer or exchange of Obligations and for
the service upon the Issuer of such notices, demands and other documents. The Issuer may alsomammn
one or more offices or agencies mtsxdeoftheCnyorStamforthsmmepmposs

Section A-604. Further Assurance. To the-extent permitted by law, the Issuer fmm
time to time shall make, do, execute, adopt, acknowiedge and deliver, and take all and every such further
acts, deeds, conveyances, assignments, resolutions, transfers and assurances as may be necessary or
desirable for the better assuring, conveying, granting, assigning and confirming all and singular the rights
and interests in the Trust Estate or assigned, or intended so to be, or which the Issuer may become bound -
to pledge or assign. '

Section A-605. Accounts and Reports.

1. The Issuer shall keep proper books of record and account of its operations. Such
books of account are to be audited at least annually by independent certified public accountants experienced
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in governmental accounting selected by the Issuer. A copy of each andit report, annual balance sheet and
mcomeand&xpensestatementshanbeﬁledvmhtheTmsweandsmttoanyOwnerﬁhngwnh the]ssuer
* a written request therefor.

2. mmshanamnaﬂy.mmm6momhsaﬁamecloseofud:ﬁsmlywor
at such other time required under applicable law or a subsequent contract with all or certain Owners (or,
if not available by such date, when and if available), file with the Trustee, and otherwise as provided by
law, a copy of an annual report for such yw accompanied by the opinion of the accountants specxﬁed
in subsection 1 of this Section.

Secuon A-606. General.

| 3 Thelssuetshalldoandperformormusetobedmeandpaformedallactsand
- things required to be done or performed by or on behalf of the Issuer under the provisions of the
Resolution and, to the extent material to the interests of Owners, the Issuer Act. '

2. Upon the date of antbentication and-delivery of any of the Obligations, all
conditions, acts and things required by law and the Resolution to exist, to have happened and to have been
performed precedent to and in commection with. the issuance-of such-Obligations (and any related Parity
Debt then being incurred) shall exist, shall have happened and shall have been performed and the issuance
- of such Obligations (and any related Parity Debt then being incurred), together with all other indebtedness
of the Issuer, shall be within every debt and other limit prescribed by the laws of the State, as applicable.
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ARTICLE A-vH
CONCERNING THE TRUSTEE, PAYING AGENTS AND TI:IE REGISTRAR

Secbon A-701. Trustee; Appointment and Acceptance of Duties. On or prior to the

_ delivery of any Obligations, the Issuer shall appoint a Trustee. The Trustee shall signify its acceptance of

the duties and obligations imposed upon it by the Resolution by executing md dehvermg to the Issuer a
“written. acceptance thereof.

- Section A-702. Duties, Liabilities'and Rights of the Trustee.

(a) Prior to the occurrence of an Event of Default of which a Responsible Officer of
the Trustee has written notice or actual knowledge, and after the caring or waiver of any Event of Default
- which may have occurred:

- (1)  the Trustee undertakes to perform such duties and only such duties as are
specifically set forth in the Resolution, and no implied covenants or obligations shall be
read into the Resolution against the Trustee; and

.-(2)  inthe absence of bad faith on its part, the Trustee may conclusively rely,
"as to the truth of the statements and the coirectness of thé opinions expressed therein,
uponwnﬁwsoropm:omﬁxmxshedwmeTmaeeandwnfommgmthereqmranmts
of the Resolution; but in the case of any such certificates or opinions which by any
provision hereof are specifically required to be farnished to the Trustee, the Trustee is
nndexadntytoexammenmetodemwhethaornottheyconformtome

requirements of the Resohtion.

M) In case an Event of Defanlt of which a Responsible Officer of the Trustee has
written notice or actoal knowledge has occurred and is continuing, the Trustee shall exercise such of the
rights and powers vested in it by the Resolution, and use the same degrec of care and skill in their
exercise, as a prudent Person would exercise or use in the conduct of such Person’s own affairs.

. (©  No provision of the Resolution shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act, or its own willfol misconduct, except
that: .

) this subsection (c) shall not be conostrued to limit the effect of
subsection (a) of this Section A-702;

(2)  the Trustee is not and sball not be liable for any error of judgment made
in good faith by a Responsible Officer of the Trustee, unless it is proven that the Trustee
was pegligent in ascertaining the pertment facts;

(3)  the Trustee is not and shall not be liable with respect to any action taken
or omitted to be taken by it in good faith () in accordance with the direction of the
Owners of the applicable percentage of Qbligations then Outstanding refating to the time,
method and place of conducting any proceeding for any remedy available to the Trustee,
or(:i)whnchnbehevestobemnhonzedorwn}unxts nghtsorpowersunderme
Resolution; .

A-31
350356.15 016950 RES



(4)  no provision of the Resolution shall require the Trustee to expend or risk
its ownfundsorotherwisemcutmyperswn!orﬁmnciamabﬂityhthepafommof
any of its duties hereunder, or in the exercise of any of its rights or powers, for which it
has not received a satisfactory indemnity; :

Y )] theTnmmaynlyonanydocmnanbglievedbyitmbeg_mineand
. tohavebemsigmdorprwmedbythepmpu’P‘etsonandshalantbe'bmmd:omakeany
investigation into the facts or matters staied in any resolution, certificate, statement,
‘instrument, opinion, report, notice, request, direction, consent, order, bond, debenture,
note, other evidence of indebtedness or other paper or documient, but the Trustee, in its
discretion, mymakesuchfnnhamqmryormvwnganmmsuchfaasormnmasu

may see fit;

6) the Trustee shall not be charged with knowledge of an Event of Defanlt
unless a Résponsible Officer of the Trustee shall have received written notice from an
.Owner or the Issuer or have actnal knowledge; provided that the Trustee shall be deemed
tohaveamalknowledgeofanyfai}urempayprmpalorkedmpnonPnceoformm
*. on Obligations when due; .

. o theTmsteeslnllnotbeunderanyobhganontotakeanyamonthans
- discretionary herezmder

: (8) nutherthe'l‘msteenorany of its directors, officers, employeaoragems

: shaﬂbepersomﬂyhablefmanyacuontahm,suﬁaedormmﬁedbyﬂnTmsteemgwd
faith and believed by it to be authorized or within the discretion or rights or powers
conferred upon the Trustee by the Resolution;

9 the Trustee may execute any of the trusts or powers hereunder or perform
,anydutmherwnduathcrdnecdyorhyorﬂmughagems, attorneys, custodians, or
nmmmdtheTmsteeslnﬂnotbempmbleforanymmmductorneghgmceonthe
part of any agent, anorney, wstodtans or nommees appointed with dne care by it
bereunder and .

(10) ‘the Trustee may request that the Jssuer deliver a certificate of an
Authorized Officer setting forth the names of individuals and/or titles of officers
mnhonmdatsuchnmemtakespeaﬁedacnmspursuamwuo which certificate may be
signed by any Person authorized to sign such a certificate, including any Person specified

'.as 50 anthorized in any such certificate previousty delivered and not superseded.

@ ‘Whether or not expressly so provided, cvery provision of the Resolution relating

toﬂlewnductoraffectmg melmbdltyoforaffordmgprotecnmtome'l'msteemsubjecttotheptovmons
of this Section A-702. )

(e) ' lnmeevenlthmchhmeemalsoactmgasPaymgAgmtorRegzstrarhereundu

thcng)nsandprotectmsaffordedtotheTmsteepumumdnsAmdeA-Vﬂshzlla!sobeaffordedto
. the Paying Agent and Regtstnr .
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Section A-703. Paying Agents and Registrars; Appointment and Acceptance of'
Dutics.

1. The Trustee is hereby appointed the Registrar and a Paying Agent with respect to
the Obligations. The Issuer may at any time or from time to time appoint one or more other Paying Agents
_ and Registrars in the manner and subject to the conditions set forth in Section A-713 for the appointment
" of a successor Paying AgemorRegIstrar The Issuer maybeappommda?aymg Agent or Registrar.

2. EachPaymgAgemdeeg:smroﬂ:exﬂnnmeTmsweshaﬂs:gnxfymamepmce
ofthechmsandobhganomxmposednponnbythekwolunmbyexeumnganddehvemgmnxelssner
andtothe’l‘msteeawnttmameptancethereof :

Section A-704. Responsibilities of Fiduciaries. The recitals of fact contained in the
Resolution and in the Obligations shall be taken as the statements of the Issuer and no Fiduciary assumes
any responsibility for the correctness of the same. No Fiduciary makes any representations as to the
. vahthtyormfﬁmencyofmekwohmmorofmyObhgauonslsmedmerwnderormrwpectofme
security afforded by the Resolution, andnoFiduuaryshanmcuranyhabﬂ:tymmpectﬂmwf No
Fidumaryshallbe\mdcranympomibﬂltymdmywxmmctmdxemanceoﬂhe%hgauomforvalne
or the application of the proceeds thereof or the application of any mioney paid to the Issver. No Fiduciary
- shall be under any responsibility or duty with respect to the application of any money paid to any cther
Fiduciary. No Fiduciary shall be liable in comnection with thie performance of its doties under the
Resolution, or for any losses, fees, taxes or other charges incurred upon the pirchase or sale or redemption
of any securities purchased for or held in any Fund under the Resolution, including any losses incorred
'byreasonofhavmgtosellsewnnapnonotlmrmanmtydate uceptmeachmefor usownwillful
misconduct, neghgmtacnonor negbgm!faihxretoacz.

Section A-705. Evidence on Which Fiduciaries May Act.

' 1. Eachﬁducmshallbeproteuedmachngorreﬁ-ammgﬁomacungnpmany
notice, resolution, rcquest.consent,order ceruﬁcate report, opinion, bond, or other paper or document
he.hevedbymobegemune,andtohavebeens:gnedorpnsmtedbythepropcrpartyorpmtm. Each
Fiduciary may consult with counsel of its selection, who may or may not be counsel o the Issuer, and the
opinion of such counset shall be full and complete authorization and protection in respect of any action
taken,omittedtobetakmormﬁaedbyitnnduthekesohﬁonh;goodfaﬂandinmdancethmm.

2. Whmevumyﬁdnaaryshandeemnmaryordmmblcmatammbe
pmvedorwabhsbedpnormtalnngorsuﬁ'umganyacmnunderthemmuon,sut.hmatte.r(nnlm
, omermdmmmpeaﬂmwfbedmmspeaﬁauypmbed)maybemwbewndumwly'
proved and established by a certificate of an Authorized Officer, and such certificate shail be fall warrant
for. any action taken or suffered in good faith under the provisions of the Resolution; but in its discretion
theFidumarymaymheumereofacceptotherevxdemeofsuchfactormanerormayreqmresuchfnrther
or additional ev;denceastonmayseem reasonable.

3. Except as otherw;se exprasly provided in the Resolution, any request, order,
nonoeoromerdxrecuonreqmredorpemnmd tobefurmshedpursmntmany provision thereof by the
Issuer to any Fiduciary shall be sufficiently executed if executed in the’ name of the Issuer by | an
Authorized Officer.
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Section A-706. Compensation. The Issver shall pay 0 each Fiduciary from time to fime -
such compensation as shall be agreed to in writing between the Fiduciary and the Issuer for all services
rendered wnder the Resolution (which compensation shall not be limited by any provision of law in regard
to the compensation of a trustee of an express trust), and also all reasonable expenses, charges, counsel -
fees and other disbursements, including those of its attoreys, agents, and employees, incurred in and
.about the performance of their powers and duties under the Resolution. To the extent permitted by law,

" the Issuer farther agrees to indemnify and save each Fiduciary and its officers, directors, agents, and
employees harmless against any and all liabilities, losses, damages, claims or expenses which it may incur

- in the acceptance, exercise and performance of its powers and duties hereunder and which are not due to

-its willful misconduct, negligence or bad faith. The obligations of this Section A-706 shall survive the
discharge of the Resolution. No obligation of the lIssuer to make any payment to any Fiduciary shall have
the benefit of any Lien on or pledge or assignment of the Trust Estate.

AFnducxaryshallnoufythelssnerpmpﬂy of any claim for whlch it may seek mdemmty
. nnelsnershandefendthechxmandﬂnTmsweshaneoopmtemmedefense The Fiduciary may have
sepmtewmselmdmelsmerdnﬂpaythermablefe&smdexpms&ofsuchwtme!

Secuon A-707. Certain Permitted Acts. Any Fiduciary may become the owner of any
Obhganons or any.other obligations of the Issuer, with the same rights it would have if it were not a
- Fiduciary. To thegxmtpemunedby law and pursuant o the Resolution, any Fiduciary may act as
depository for, and permit any of its officers or directors to act as a member of, or in any other capacity.
with respect to, any committee formed to protect the rights of Owners of Obligations or the holders of any .
" other obligations of the Issuer or to effect or aid in any reorganization growing out-of the enforcement of
the Obligations or any other obligations of the Issuer or the Resolution, whether or not any such committee
shall represent the Owners of a majority in principal amount of the Obligations then QOutstanding.

" Section'A-708.  Resignation of Trustee. The Trustee may at any time resign and be
discharged of the duties and obligations created by the Resolution by giving not less than 60 days’ written
notice to the Issuer and mailing notice thereof to the Owners of the Obligations, specifying the date when
such resignation shall take effect, at least 45 days prior to-the effective date, provided that such resignation
shall take effect upon the later of (i) the day specified in such notice and (ji) the day a successor shall have
been appointed by the Issuer or the Owners of Obligations as provxded in Section A-710 and shall have:

quahﬁed therefor.

. SecﬂonAﬂw. Removal of Trustee. TheTrnsteemyberemovedatanytimebyan
insu-ummorcuncurrentmmcmsmwnung, filed with the Trustee, and signed by the Owners of a
majority in principal amount of the Obligations (hen Owtstanding or their attornéys-in-fact duly authorized,
excluding any Obligations hddbyorfortheaocmnofthelssuaoranykdnwdﬁnmy In addition, so
long as no Event of Default shall have occarred and be continuing hereunder and the Trustee is.not
pursuing any right or remedy available to it pursuant to the Resolution, the Trustee may be removed by
the Issuer at any time for failure to provide reasonably acceptable services, failure to charge reasonably
acceptable fees or any other reasonable canse, all as determined by a certificate of an Authorized Officer
filed with the Trustee. Any such removal shall not be effective until a successor shall have been appointed
by the Issuer or the Owners of Obligations as provided in Section A-710 and shall have quahﬁed therefor.

Section A-710. Appomtment of Successor Trustee.

1. lncaseatanytimeme'l‘msweshallr&simorshaﬂbereqmvedorshaﬂbwmne
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator
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of the Trustee, or of its property, shall be appomted or if any public officer shall take charge or control
of the Trustee, or of its property or affairs, a successor may be appointed by the Owners ofamapntym
principal amoant of the Obligations then Outstanding, excluding any Obligations held by or for the account
of the Issuer, by an instrument or concarrent instruments in writing signed and acknowledged by such
Owners of Obligations or by their attorneys-in-fact duly authorized and delivered to such successor
" Trustee, notification thereof being given to the Issuer and the predecessor Trustée; provided, nevertheless,
that unless a successor Trustee shall have been appointed by the Owners of Obligations as aforesaid, the
" Issuer by a duly executed written instrament signed by an Authorized Officer of the Issuer shall forthwith
appoint a Trustee to fill such vacancy until a successor Trustee shall be appointed by the Owners of -
Obligations. as authorized in this Section A-710. The Issuer shall mail notice of any such appointment
made by it to all Owners within 20 days after such appoiniment. Any successor Trustee appointed by the
Issuer shall, unmwmelyandmmwtﬁmheract.bewmrsededbyaTmmcappomtedbychMOf
Obligations.

‘ - 2. Mina proper case no appointment of a successor Trustee shall be made parsuant
to the foregoing provisions of this Section within 45 days after the Trustee shall have given to the Issuer
written notice as provided in Section A-708 or after a vacancy in the office of the Trustee shall have
occurred by reason of its inability to act, the Trustee or the Owner of any Obligation may, at the expense
of the Issuer, apply to any. court of competent jurisdiction to. appoint a successor Trustee. Said court may
thereupon, afier such notice, tfany,asmchoonnmaydmwoperandprwcn'be appoint a successor
Trustee.

3. Any Trstee appointed under the provisions of this Section A-710 in succession

. to the Trustee shall be a Bank that is organized under the laws of the State or is a national banking
association organized under the laws of the United States of America, doing business and having a
corporate trust office in The City of New York, and having a capital and surplus aggregating ai least $100
million, if there be such a Bank willing and able to accept the office on reasonable and customary terms
andaudzomdbylawtopcxformallthethmwlmposeduponnbytthmolnnon '

,Sedxon A-7T11. Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed under the resolution shall execute, acknowledge and deliver to its predecessor Trustee,
and also to the Issuer, an instrument accepting such appointment, and therenpon such successor Trustee,
‘without any further act, deed or conveyance, shall become fully vested with all money, estates, properties,
rights, powers, duties and obligations of such predecessor Trustee, with like effect as if originally named
as Trustee; but the Trustee ceasing to act shall nevertheless, on the written request of the Issuer, or of the
successor Trustee, and, upon the payment of all of its charges hercunder, execute, acknowledge and
deliver such instrumeats of conveyance and further assurance and do such other things as may reasonably
be requiréd for more fully and certainly vesting and confirming in such successor Trustee all the right, title
and interest of the predecessor Trustee in and to any property held by it under the Resolution, and shall
pay.over, assign and deliver to the successor Trustee any money or other property subject to the trusts and
conditions herein set forth. Should any deed, conveyance or instrument in writing from the Issuer be
required by such successor Trstee for more fully and certainly vesting in and confirming to such
successor Trustee any such estates, rights, powers and duties, any and alt such deeds, conveyances and
instruments in writing shall, on request, and so far as may be anthorized by law, be executed,
ackrowledged and delivered by the Issuer. Any successor Trustee shall promptly nonfy the Registrar and
the Paying Agents of its appointment as Trustee.

- Section A-712. Merger or Consolidation. Any Person into which any Fiduciary may
be merged or converted or with which it may be consolidated or any company resulting from any merger,
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conversion or consolidation to which it-shall be a party or any company to which any Fiduciary may sell
or transfer all or substantially all of its municipal corporate trust business, provided such Person shall be:
a Bank that is organized under the laws of the State or is a national banking association organized under
the laws of the United States of America, doing business and having a corporate trust office in The City
of New York, and having a capital and surplus aggregating at least $100 million, and shall be anthorized
bylawmperformallthedunasxmposedupmxtbytthesomnon.shallbetbesucmortosmhﬁdncxary
mﬂmuttheexewtmnor filing of any paper or the performance of any further act.

Section A-713. Resignation or Removal of Paying Agent or Registrar and -
AppomtmemofSnemsor 1. Any Paying Agent or Registrar may at any time resign and be discharged .
of the duties and obligations created by the Resolution by giving at least 60 days® written notice to the
Issuer, the Trustee, and the other Paying Agents or Registrar, as the case may be. Any Paying Agent or
Registrar may be removed at any time by an instrument filed with such Paying Agent or Registrar and the’
Trustee and signed by the Issuer. Any successor Paying Agent or Registrar shall be appointed by the
Issuer, with the approval of the Trustee, and (sobject to the requirements of Section A-603) shall be a Bank
that is organized under the laws of the State or is a national banking association organized under the laws
of the United States of America doing business and having a corporate trust office in The City of New
Yorkandhavmgaapmlandsmph:saggreganngaxlustﬂ&nﬁlhon.whnduswmmgandablemaocept
ﬂmoiﬁceonreasomhlemdcustomarytermsandanthormdbthmpafomantheduuwnnposednpon
nbyd:eResolunon. .

. 2. lnﬂweventoftherwgmwnorremovalofanyPaymgAgmt,wchPaymgAgmt
shallpayover.asxgnanddehveranymoneyheldbynaahymgAgennonssncc&ssor,onflherebeno
successor, to the Trustee. lntheevemtlmforanymsonthetesballbeavamncymtheofﬁceofany
PaymgAgem,theTmsteeshallactassuchPaymgAgmt.

3. . Inthe event of the resignation or removal of any Registrar, suchReglstrarshall
transfer and deliver all records, certificates and documents held by it as Registrar to its successor, or if
there be no successor, to the Trustee. lnthecvmnthatforanymsonthemmaubeavamymdnoﬁce
of any Registrar, the Trustee shall act as such Registrar.

, Section A-714. Adoptlon of Authentication. In case any .of the Obligations

contemplated to be issned under the Resolution shall have been authenticated but not delivered, any
saccessor Trustee may adopt the certificate of authentication of any predecessor Trustee so anthenticating
such Obligatiops and deliver the Obligations so authenticated; and in case any of such Obligations shall
not have been authenticated, any successor Trustee may avthenticate such Obligations in the name of the:
_ predecessor Trustee, or in the name of: the successor Trustee, andmallwchmswsuchwnﬂmteshaﬂ
" haveé the full force which it is anywhere in said Obhganons or in the Resolution provided that the
certificate of the Trustee shall have.

Secuon ‘A-715. Continuing Dzsclosnre Agreemeats. The Trustee shall be eatitled tc-
the same rights and the same degree of indenmification in its execution and performance of each continuing
disclosure agreement entered into pursnant to Rule 15¢2-12 pronmigated under the Securities Exchange
Act of 1934 as amended, as it is under the Resolution.
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ARTICLE A-VII
~ SUPPLEMENTAL RESOLUTIONS

. Section A-801. Supplemental Resolutions Effective Upon Filing With the Trustee.
For any one or more of the following purposes and at any time or from tme to time, a Supplemental-
Resolution may be adopted, without the consent of or notice to any Owner, which, upon the filing with
the Trustee of a copy thereof certified by an Authorized Officer, or, if adopted prior to the appointment
of a Trustee pursnant to Section A-701, upon its adoption, shall be fully effective in accordance with its
terms:

(l) To. close the R&olutmnagmn&, or provxde hmmmomandmmcuommaddmonto
the limitations and restrictions contained in the Resolution on, the issuance and delivery of the Obligations,
or the issuance or entering into of other evidences of indebtedness; or to close any resolution authorizing
Pre-existing Indebtedness of the Issuer against, or provide limitations and restrictions in addition 10 the
limitations and restrictions conmined in such resolution on, the issuance and delivery of obligations under
such resolutions, or the isseance or entering into of other evidences of indebtedness;

(2 To add to the covenants and agreements of the Issuer in- the Resolution,
oﬂ:ercovmamxandagzmmtstobeobservedbymelsuetwtncharemtconnmytooxmmsstmtwnh
the Resolution as meretoforemeﬂ'ect, : .

' (3) To ad to the Limitations and restrictions in the Resolution, other Limitations and
mmonsmbeobservedbythelssuerwhthmtwnmrymormcomsmmwnhtheResolnnonas_
theretofore in effect;

@) To sunender anynght. powuorpnvﬂegemervedtooroonferreduponthelssner
by the Resolution;

- (5) To authorize Obligations of a Series and, in connection therewith, (3) specify and
determine the matters and things referred to in the provisions of the Resolution authorizing issuance of
Obligations, and also any other matters and things relative to such Obligations which are not contrary to

" or inconsistent with the Resolution as theretofore in effect, (b)-in the case of Varizble Interest Rate
Obligations or Put Obligations, as applicable, set forth provisions specifying the manner in which interest
on Variable Interest Rate Obligations or Put Obligations, as applicable, is to be calculated for the purposes
of various defmitions and provisions of the Resolution, provisions providing for changes in interest rates,
interest rate periods or interest payment dates for any Variable Interest Rate Obligation of a Series or Put

" Obligations, as applicable, provisions regarding an Owner's right or obligation to tender Put Obligations
for redemption or porchase in lien of redemption, and provisions governing the manner in which Variable
Interest Rate Obligations or Put Obligations, as applicable, which the Owner thereof has the right to, or
bas exercised a right to, tender for 'redemplion or purchase in lien of redemption shall be weated for
purposes of various definitions and provisions of the Resolution, (c) set forth provisions governing the
administration of any Qualified Swap or Credit Facility, and provisions providing for the issuance of
Reimbursement Obligations or the conversion of other Obligations to Reimbursement Obligations (and in
connection with such conversion to change the interest rates, sinking fund provisions or maturity date on
such Obligations) to secure or reimburse the provider of such Credit Facility, (d) in the case of either
Taxable Obligations or Tax-Exempt Obligations, set forth defeasance provisions with respect thereto
(including the manner of attaining such defeasance and the effect thereof), and (€) make such additional
changes herein, not materially adverse to the rights of the Owners of the Obligations previously issued,
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as are necessary -or appropriate; or to amend, modify or rescind any such autliijﬁzaﬁon, specxﬁmnon or
determination at any time prior to the first issuance and delivery of such Obligations; .

(6) To authorize Obligation Anticipation.Notes in accordance with Section A-203 and,
in comection therewith, specify and determine the matters and things referred to in Section A-203, and
alsoanyotbermanmmdﬂnngsrelanvetosuchObhganomwhncharenotconmrytoormcomlstemwnth
the Resolution as theretofore in effect; ) .

(7) To confirm, asmrtherasurance.anyp}edgeunder andthesubjecnontoanyhmor
pledgecrated or to be created by, the Resolution of any additional security other than that granted or
pledgedtmdenheksohnon, )

.(8) To (a) establish for any one or more Series of Obhgauons a separare debt service
reserve fund which shall be permitted to be applied solely to the payment of specified Obligations,
Pprovided that (i) the specified Obligations shall have no claim or liexi on nor be payable from any amounts
in any other such debt service reserve fand, (i) the specified Obligations shall be excluded from the
cakulation of any applicable debt service reserve fund requirement for any other Outstanding Obligations,
and (iii) the amount required to be on deposit in such debt service reserve funds shall be specified in the
Supplemental Resolutions aunthorizing the specified Obligations,. but in 0o event shall such amount, after
giving effect to any surety bond, insurance policy, letter of credit or similar obligation deposited in any
such separate debt service reserve fund. pursuant to the Resolution, be in excess of the amount that would
otherwise be the debt service reserve fund requirement for such specified Obligations assuming that such -
Obligations were the only Obligations Outstanding under the Resolution; and (b) make such other
amendments, changes or madifications to the Resolution as may be deemed necessary or desirable by the
Issuer to insure that such debt service reserve funds function in the mannes contemplated in this subsection;

- (%) To authorize Parity Debt and, in connection therewith, specify and determine (or
provide procedures for an Authorized Officer to specify or determine) the matters and things referred to
in paragrapbs (4) and (6) of Section A-202 of the Resolution, and also any other matters and things relative
to sitch Parity Debt which are not contrary to or inconsistent with the Resolution as then in effect, or to
amend, modify or rescind any such anthorization, specification or determination at any time prior to the
first issuance or entering into of such Parity Debt, and at any time to rescind or limit any anthorization for
any such Parity Debt therctofore authorized but not issued or ‘entered into; in commection with the
authorization of Parity Swap Obligations and Parity Reimbursement Obligations, any such Supplemental
Resolution may include provisions for the availability, transferability, use or application of the Funds,
Accounts and subaccounts established pursuant to Section 502 of the Resolution for the benefit of such
Parity Swap Obligations and Parity Reimbursement Obligations; and shall grant to the Owners of such
Parity Debt the same rights granted to Owners of Obligations in Section A~802 and Article A-IX herein; -

(10) To authorize Subordinated Indebtedness or Subordinated Contract Obligations and,
in connection therewith, specify and determine (or provide procedures for an Authorized Officer to specify
or determine) the matters and things required or permitted by Article V of the Resolution in connection
therewith, and also any other matters and things relative to such Subordinated Indebtedness or
Subordinated Contract Obligations which are not contrary to or inconsistent with the Resolution as then
in effect, or at any time to amend, rescind or Limit any anthorization for any. such Subordinated
Indebtedness or Subordinated Contract Obligations theretofore authorized but not issued or entered into;
and in connection with the authorization of Subordinated Indebtedness or Subordinated Contract
Obligations, any such Supplemental Resolution may include provisions for the availability, transferability,
use or application of amounts available to pay Subordinated Indebtedness or Subordinated Contract
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Obligations and any other funds, accounts or subaccounts created for the benefit-of such Subordinated
Indebtedness or Subordinated Contract Obligations;

(11) To modify any of the provisions of the Resolution in any respect whaisoever,
pmvzded that (i) such modification shall be, and be expressed to be, effective only after all Obkigations
affected thereby and Qutstanding at the date of the adoption of such Supplemental Resolution shalf cease
to be Outstanding and (ii) such Supplemental Resolution shall be specifically referred to in the text of all
Obligations delivered on original issuance after the date of the adoption of such Supplemental Resolutwn
and of the Obhganons issued in exchange therefor or in place thereof; - :

12 Toaddmmenmruuonanypmmm reqmredbylawmpresefvetheexdusmn
from gross income for Federal income tax purposes of interest received on Tax-Exempt Obligations then
OutstandmgortobelsmedormeexcmpuonofnnemwwedcnanyObhganonsfmmStatcnmme .
taxation;

(1) To modlfy amend or mpplemmtthekwolunonmany manner, not already prov;ded
for in or pursuant to the Supplemental Resolution authorizing the related Series of Obligations in order to
provide for a Credit Facility, Qualified Swap, or other similar arrangement with respect to any Series of
Obligations, under the Resolution, so long as the Issuer determines that such Supplemental Resolution does

- not materially adversely affect the right, security and interest ofthe Ovwners of Outstanding Obligations;

" (14) To.modify, ammdora:pplemmtheRMnnonmsncnmannerastopelmtme
‘qualification hereof under the Trust Indenture Act of 1939, as- amended, or any similar Federal statute
hereafier in effect or to permit the qualification of the Obligations for sale under the securities Jaws of any
. of the states of the United States of America, and, if the Issuer so determines, to add hereto such other
terms, conditions and provisions 23 may be required by said Trust Indenture Act of 1939 or similar Federal
statute; : ‘ : :

(15) To amend or modify any Supplemental Resolution authorizing Obligations of a Series
10 reflect the substimtion of a new Credit Facility for the Credit Facility then ineff_ect;

(16) At any time prior to the first authenrication and delivery of any Obligations under
the Resolution or at any other time when no Obligations are Outstanding under the Resotution, to modify
thepmvmomofhkesohﬂmmmmhmamerasmelsmdeemsnmryorappropmm

{17 To cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Resolution;

(18) To insert such provisions clarifying matters or questions arising under the Resolution
as are necessary or desirable and are not contrary to or inconsistent with the Resolution as theretofore in
effect, including, in the event the Issuer Act is amended or otber legislation is enacted to so provide, the
substitation of an alternate or different legal name for the current name of the Issuer or any other Relaeed
- Entity in the Resolution or the form of Obligations; or

(19) With Rating Confirmation, to make any other modification or amendment of the
Resolution which the Issner shall in its sole diseretion determine will not have a material advérse eﬂ'ect
on the mterwts of the Owncrs of Outstanding Obligations.
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In making any determination under paragraph (19) of this Section A-801, the Issuer may conclusively rely
upon an Opinion of Counsel or opinions of other experts or professionals.

Section A-802. Supplementnl Resolutions Effective With Consent of Owners of
Obhgahons Atanyumeorﬁomumstoume a Supplemental Rtsolnnonmaybeadoptedsnbjeato
consent by Owners of Obligations in accordance with and subject to the provisions of Article A-IX bereof,
which Supplemcmal Resolution, upon the filing with the Trustee of a copy thereof certified by an
Authorized Officer of the Issuer and upon compliance with the provisions of said Article A-IX, shan
become fully effective in accordance with its terms 2s provided in said Amele AIX. - .

Seeﬁon A-8a3. Genem! ansons.

1. The Resolution shall not be modified or amended in any respect except as provxded
in and in accordance with and subject to the provisions of this Article A-VII and Article A-IX hereof.
Nothing contained in this Article A-VIII or in Article A-IX shall affect or limit the right or obligation of
thelssnenoexewteanddebvertoanyﬁmmarymymsnummtwbx:helsewhaemtheleuuonnls
pmdedshaﬂbedelwemdtosa:dﬁduuary

2. Any "Supplemental Resolution referred to and _permitted. or authorized by .
SecmmA-801 maybeadoptedbythelssuerwnhounheconsentofmyofttwOwners,butsballbecome .
effective only on the conditions, to the extent and at the time provided in said Section. The copy of every.
Supplemental Resohition when filed with the Trustee shall be accompanied by a Counsel's Opinion stating
that such Supplemental Resolution has been duly and lawfully adopted in accordance with the provisions
of the Resolution, is authorized or permitted by the Resolution, and is valid and binding upon the Issoer
and enforceable.in accordance with its terms; provided, however, that the concurrent delivery of an
Opinion of Bond Counsel required bySecnonA—ZOl.Z(a)shallsamfy thlsmqmr:ment

. 3. No Supplemema.l Rmolunonshalldmnge or modify any of the rights orobhgauons
of any deucxary without its written conseat.
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ARTICLE A-IX
AMENDMENTS

 Section A-901. Mailing. Any provision in this Article for the mailing of a notice or
other paper to Owners shall be fully complied with if it is mailed postage prepaid to each Owner of any
‘affected Obligation then OQutstanding at such Owner's address, if any, appearing upon the registry books
of the Issuer, and (ii) to the Trustee; or, mwd:mse,tosuchpamesby facsimile or other means to the
extent perm:md by applicable law and arrangemmts

_ Section A-902 Powers of Amendment. Any modnﬁatxon or mmdment of the
Rwolunonandofthengmsandobhganonsoftm Issuer and of the Owners, in any particular, may be
made by a Supplemental Resolution, with the written consent given as provided in Section A-903, (i) of
the Owners of a majority in principal amount of the Obligations Outstanding at the time such consent is
:given, and (i) in case less than all of the Obligations then Outstanding are affected by the modification or
amendment, of the Owners of a majority in principal amount of the Obligations so affected and
Outstanding at the time such consent is given; provided, however, that if such modification or amendment
will, by its terms, not take effect so long as particular Obligations remain Outstanding, the cansent of the -
Owners of such Obligations shall not be required and such Obligations shall not be deemed to be
. Outstanding for the purpose of any calculation of Outstanding Obligations under this Section. No such
modification or amendment shall (a) permit a change in the terms of redemption or maturity of the
principal of any Outstanding Obligation or of any installment of interest thereon or a rednction in the
principal amount or the Redemption Price thereof or in the rate of interest thereon without the consent of

~ the Owner of such Obligation, (b) reduce the percentages or otherwise affect the classes of Obligations the
consent of the Owners of which is required to waive an Event of Default or otherwise effect any such
modification or amendment, (c) create a preference or priority of any Obligation or Obligations over any
other Obligation or Obligations, without the consent of the Owners of all such Obligations, (d) create a
lien prior to.or on parity with the lien of the Resolution securing Obligations, without the consent of the
Owners of all of the Obligations then Outstanding, or (€) change or modify any of the rights or obligations
of any Fiduciary without its written assent thereto. For the purposes of this Section, an Obligation shall
bedeemedmbeaﬁectedbyamod)ﬁcauonorammdmemoftheRwolunonxfmesamematemllyand i
adversely affects the rights of the Owner of such Obligation. The Trustee may in its discretion determine
whether or not in accordance with the foregoing powers of amendment particular Obligations would be
affected by any modification or amendment of the Resolution and any such determination shall be binding
.and conclusive on the Issuer and all Owners of Obligations. The Trustee may request and receive an
opinion of counsel, including a Counsel's Opinion, as conclusive evidence as to whether particular
Obligations would be 50 affected by any such modification or amendment of the Resolution and the Trustee
shall have no duty or obligation to take any action hereunder unless and until it has received such opinion. .
Notwithstanding anything in this Section or the Resolution to the contrary, the consent of Owners of any
‘Series of additional Obligations to be issued hereunder shall be deemed given if the underwriters Or initial
purchasers for resale thereof consent in writing to any modification or amendment effected thereby, and
such modification or amendment, as well as such consent, is disclosed in the official statement or other
offering document pursuant to which such Series of additional Obligations is offered and soid.

_ Section A-903. Consent of Owners of Obligations. The Issuer at any time may adopt
a- Supplemental Resolution making a modification or amendment permitted by the provisions of
Section A-902 to take effect when and as provided in this Section. A copy of such Supplemental
Resolution (or brief summary thereof or reference thereto in form approved by the Trustee) together with
a request to the Owners for their consent thereto in form satisfactory to the Trustee, shall be mailed by the
Issuer to the Owners (but failure to mail such copy and request shall not affect the validity of the

A4l
350356.15 016950 RES



Supplemental Resolution wbm consented to as in this Section prowded) Such Suppla'nemal Resolution
shall not be effective unless and until (i) there shall have been filed with the Trustee (3) the written
consents of Owners of the percentages of Outstanding Obligations specified in Section A-902 and (b) a
Counsel's Opinion stating that such Supplemental Resolution has been duly and lawfully adopted and filed
by the Issuer in accordance with the provisions of the Resolution, is authorized or permitted by the
Resolution, and is valid and binding upon the Issuer and enforceable in accordance with its terms, and
(ii) 2 notice shall bave been mailed to Owners as hereinafter in this Section A-903 provided. Any such
consent, including any.consent provided by the initial purchaser of an Obligation from the Issuer, shall be
binding upon the Owner of the Obligations giving such consent and, anything in Section A-1102 to the -
cantrary notwithstanding, upon any subsequent Owner of such Obligations and of any Obligations issued
in exchange therefor (whether or not such subsequent Owner thereof has notice thereof). At any time after
the Owners of the required percentages of Obligations shall have filed their consents to the Supplemental
Resolution, the Trustee shall make and file with the Issuer and the Trustee a written statement that the
Owners of such required percentages of Obligations have filed such consents. Such written statement shall
be conclusive that such consents have been so filed. At any time thereafier, notice, stating in substance .
that the Supplemental Resofution (which may be referred to as a Supplemental Resolntion adopted by the
Issuer on a stated date, a copy of which is on file with the Trustee) has been consented to by the Qwners -
of the required percentages of Obligations and will be effective as provided in this Section A-903, may be
given to Owners of Obligations by the Issuer by mailing such notice to Owners of Obligations (but failure
to mail such notice shall not prevent such Supplemental Resolution from becoming effective and binding-
as in this Section A-903 provided). The Issuer shall file with the Trustee proof of the mailing of such
notice. A record, consisting of the papers required or permitted by this Section A-903 to be filed with the
Trustee, shall be proof of the matters therein stated. Such Supplemental Resohution making such
amendment or modification shall be deemed conclusively binding upon the Issuer, the Fiduciaries and the
-Qwners of all Obligations at the expiration of 40 days after the filing with the Tiustee of the proof of the
mailing of such last-mentioned notice, except in the event of a final decree of a court of competent -
jurisdiction setting aside such Supplemental Resolution in a legal action or equitable proceeding for such
purpose commenced within such 40-day period; provided, however, that any Fiduciary and the Issuer
during such 40-day period and any such further period during which any such action or proceeding may
be pending shall be entitled in their absolute discretion to take such action, or to refrain from taking such
action, with rwpect to such Supplemental Resolution as they may deem expedient.

Sectlon A-904. Modifications by Unanimous Consent. The terms and provisions of the
Rmohmon and the rights and obligations of the Issuer and of the Owners of Obligations may be modified
or amended in any respect upon the adoption and filing by the Issuer of a Supplemental Resolution and the
consent of the Owners of all of the Obligations then Qutstanding, sach consent to be given as provided in
Section A-903 except that no notice to Owners of Obligations shall be required; provided, however, that
no such modification or amendment shall change or modify any of the rights or obligations of any
Fiduciary without the filing with the Trustee of the written consent thereto of such Fiduciary in addition:
to the consent of the Owners of Obligations.

: Section A-905. Notation on Obligations. Obligations issued and delivered after the
effective date of any action taken as in Article A-V1II or this Article provided may, and, if the Trustee so
determines, shall, bear a notation by endorsement or otherwise in form approved by the Issuer and the
Trustee as to such action, and in that case upon demand of the Owner of any Obligation Outstanding at
such effective date and presentation of its Obligation for the purpose at the corporate trust office of the .
Trustee, suitable notation shall be made on such Obligation by the Trustee as to any such action. If the
Issuer or the Trustee shall so determine, new Obligations so modified as in the opinion of the Trustee and
the Issuer to canform to such action shall be prepared, authenticated and delivered. Upon demand of the
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Ovwner of any Obligations then Outstanding and the sarrender of such Obligations, there shall be.
authenticated and exchanged therefor, new Obligations having the same terms, other than the noted
modification, as the Obligations surrendered.
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. ARTICLE A-X
'DEFAULT AND REMEDIES

Section A-1001. Abrogation of Right to Appeint Statutory Trustee; Preservation of
Statutory Rights and Remedies. Any right of the Owners of Obligations to appoint a trustee under the
Issuer Act is hereby abrogated. Subject to the foregoing sentence of this Section A-1001 and the provisions -
of Section 701 of the Resolution, the Owners of Obligations and the Trustee acting on behalf of the Owners
of Obligations shall be entitled to all of the rights and remedies provided or permitted by law. '
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ARTICLE A-XI
NHSCELLANEOUS

Section A-1101. Defeasance. 1. If the Issuer shall pay or cause to be paid to the
Owners of all Obligations then Outstanding the principal and interest and Redemption Price, if any, to
" become due thereon, at the times and in the manner stipulated therein-and in the Resolution, then, at the .
option of the Issuer, expressed in an instrument in writing signed by an Authorized Officer and delivered
to the Trustee, the covenants, agreements and other obligations of the Issuer to the Owners of Obligations:
shall be discharged and satisfied. - In such event, the Trustee-shall, upon-the request of the Issuer, execate
and deliver to the Issuér all such instruments as may. be desirable to evidence such discharge and
satisfaction and the Fiduciaries shall pay over or deliver to the Issuer all money, securities and funds held
by them pursuant to the Resolution which are not required for the payment or redemptm of Obligations
not theretofore surrendered for such payment or redanpuon :

2. Outstanding Obligations or any portions thereof for the payment or Mempncn of
which money shall have been set aside and shall be held in trust by the Paying Agents shall at the
respective marity or redemption dates thereof be deerned to have been paid within the meaning and with -
the effect expressed in subsection 1 of this Section. Outstanding Obligations or any portions thereof shall,
prior to the mamurity or redemption date thereof, be deemed to have been paid within the meaning and with
the effect expressed in subsection 1 of this Section either (A) with respect to the defeasance of Taxable
Obligations, Tax-Exempt Obligations or otherwise, as provided in the Supplemental Resolution avthorizing
their issnance or (B) if (2) in case any of said Obligations are to be redeemed on any date prior to their
maturity, the Issuer shall have given to the Trustee in form satisfactory to it irrevocable instructions to mail
as provided in Asticle A-TV notice of redemption on said date of such Obligations, (b) there shall have
been irrevocably deposited with the Trustee either money in an amount which shall be sufficient, or
. Defeasance Securities the principal of and the interest on which when due will provide money which,
together with the money, if any, deposited with the Trustee at the same time, shall be sufficient, without
further investment or reinvestment of either the principal amount thereof or the interest earnings therean,
to pay when dae, the principal or Redemption Price, if applicable, and interest due and to become due on
such Obligaticns or such porticns thereof on and prior to the redemption date or maturity date thereof, as
the case may be, and (c) in the event such Obligations are not by their terms maturing or are not subject
to redemption within the next succeeding 60 days, the lssuer shall have given the Trustee in form
satisfactory to it irrevocable instructions to mail, as soon as practicable, a notice to the Owners of such
Obligations that the deposit required by (b) above has been made with the Trustee and that said Obligations
are deemed to have been paid in accordance with this Section and stating such maturity or redemption date
upon which money is 1o be available for the payment-of the principal or Redemption Price, if applicable,
on such Obligations. Neither Defeasance Securities nor money deposited with the Trustee pursuant to this
Section nor principal or interest payments on any such Defeasance Securities shiall be withdrawn or used
for any purpose other than, and shall be beld in trust for, the payment of the principal or Redemption
Price, if applicable, and interest on said Obligations; provided, however, that any money on deposit with:
the Trustee, (7) to the extent such maney will not be required at any time for such purpose, shall be paid
over to the Issuer as received by the Trustee, free and clear of any trust, lien or pledge securing said
Obligations or otherwise existing under the Resolution, and (ii) to the extent such money will be required
for such purpose at a later date, shall, to the extent practicable, be reinvested in Defeasance Securities
maturing at times and in amounts sufficient, together with any money available to the Trustee for such
purpose, to pay when due the principal or Redemption Price, if applicable, and interest to become due on
said Obligations on and prior to such redemption date or maturity date thereof, as the case may be.
Notwithstanding any other provision hereof, the Issver may at the time of defeasance elect to retain the
right to redeem or require the tender of any obligations deemed paid pursuant to this Section A-1101.2.
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. The Tnisiee shall, at the direction of the lsser, select the Obligations or portions thereof that are deemed
to have been paid in advance of the redemption of such Obligations. :

3 Anything in the Resolution to the contrary notwithstanding, any money held by
anduaarymtrustforthepaynmtanddlschargeoftheprmcxpalorkedempnonmceoformterwon
~any of the Obligations which remaiins unclaimed for 2 years after the date when such principal,
.Redemption Price or interest, req:ecuvely,hasbecomedueandpayab]e,enheratmmdmamntydamor
by call for earlier redemption, if such money was held by the Fidnciary at such date, or for 2 years after
the date of deposit of such-money if deposited with the Fiduciary after the date when such principal,
Redemption Price, or interest, respectively, became due znd payable, shall, at the written request of the
Issuer, be repaid by the Fiduciary to the Issuer, as its absolute property and free from trust, and the
Fiduciary shall thereupon be released and discharged with respect thereto and the Owners of Obligations
shalllookoxﬂytomelssuerforthepaymmfmchpnnclpal Redemption Price, or interest, respectively.
Notwithstanding the foregoing or anything in thé Resolution to the contrary, any money held by a
Fiduciary in trust for the payment and discharge of any Obligations which remains unclaimed after such
money was to be applied to the payment of such Obligations in accordance with the Resolution may be
applied in accordance with the provisions of the Abandoned Property Law of the State, being Chapter 1 -
of the Consolidated Laws of the State or any successor provision thereto, and upon such application, the
Fiduciary shall thereupon be rejeased and discharged with respect thereto and the Owrers of Obligations
shall look only to the Issuer or the Comptrolier of the State for the payment of such Obligations. Before
bangrequuedtomakeanymchpaymmtwmelssuerorwapplysuchmoneymmordancewnhm
Abandoned Property Law of the State, the Fidiciary shall, at the expense of the Issuer, cause to be mailed
mﬁeOwnmsmnﬂedwmoavesuchmonsyanoﬁccmmmdmncymmamsundmmdmdmm,aﬁa
a date named in said notice, which date shall be pot less than 30 days after the date of the mailing, the
balance of such money then unclaimed will be remrned to the Issuer or applied in accordance with the
AbandonedProputyLawoftthtate as the case may be. o

Section A-1102. Evidence of Signatures of Owners of Obhganom and Ownership of

Obligations. 1. Any request, consent, revocation of consent or other instrument which the Resolution

may require or permit to be signed and executed by the Owners of Obligations may be in one or more

instruments of similar tenor, and shall be signed or executed by such Owners of Obligations in Person or

by their attorneys-in-fact appointed in writing or by such electronic or other means as may be recognized

pursuant to applicable law. Proof of (i) the execution of any such instrument, or of an instrument

appointing any such attorney, or (i) the bolding by any Person of the Obligations shall be sufficient for

any purpose of the Resolution (except as otherwise therein expressly provided) if made in the following

. manner, or in any other manner satisfactory to the Trustee, which may nevertheless in its discretion require
furdmrorod:crproofmmwhere it deems the same desirable:

(@) °~ The fact and dane of the execution by any Owner or his attomey-in-fact of such -
instrument may be proved by the certificate of a signature guarantor, or of any notary public or
other officer anthorized to take acknowledgments of deeds, that the Person signing such request
or other instrument acknowledged to him the execution thereof, or by an affidavit of 2 witness of
such execution, duly sworn to before such notary public or other officer. Where such execution
is'by an officer of a corporation or association or 2 member of a partnership, on behalf of such
corporation, association or partnerslup such certificate or afﬁdavn shalll also_constitute sufficient
proof of his authority; .

(b) The ownership of Obligations and the amoum. numbers and other idmtiﬁcation.
and date of holding the same shall be proved by the registry books.
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2. Any request or consent by the Owner of any Obligation shall bind all future-
Owners of such Obligation in respect of anythmg done or suffered to be done by the lssuer or any
Fiduciary in accordance therew:th )

Section A-1103. Money Held for Particnlar Obligations. The amounts held by any
Fiduciary for the payment of the interest, principal or Redemption Price due on any date wnhrespect to
pamcnla.r Obligations shall, an-and afier such date and pending such payment, be set mde on its books
and held in trust by it for the Owners of Obligations entitled thereto. . .

; Section A-1104. General Regulations as to Money and Funds. lEachoftheFunds
mdAcoountsmabmabytheRsolunonshallbeammﬁmdforthepurposwmereof

2. Aﬂamomtsofthekmerhe)do:setasideundenheR&o]nﬁmshalLunﬁlpaid
over to the Fiduciaries or otherwise invested or applied as provided in the Resolution, be deposited by the
~ Issuer in its mame, on demand or time deposit, in. such Banks as shall be selected by the Issuer. Any

amounts held by any Fiduciary under the Resolution shall be deposited in such Banks as the Issuer may
select. Any such deposit may be made in the commercial banking department of any Fiduciary which may
honor checks on such deposit with the same force and effect as if it were not such Fiduciary, and without
any duty to inquire into whether any withdrawals of such funds are in accordance with or might violate '
- any of the provisions of the Resolution. Such deposits shall be continuously secured by the obligations
of the United States of America or of the State, which obligations shall have a market value (exclusive of
accrued interest) at all times at least equal to the amount of such deposits, which obligations shall be
segregamdmuustfortheacconntofthelmxer,orsha]lbemhuw:seheldasthelsnerandthedeposmry
may agree. Seumuadepomedmmm&duamserve&nkmmeanwstammofademmy
shall be deemed to comply with the foregoing requirement.

3. Unless otherwise specifiedin a Supplemmtal Resolution authorizing the issuance
of Obhganons all money ‘held by any Fiduciary, as such, may be deposited by such Fiduciary in its
bapking department on demand or, if and to the extent directed by the Issuer and acceptable to such
" Fiduciary, on time deposit, and all such deposits shalt be continuonsly secured by the obligations of the
" United States of America or of the State which obligations shall have a market value (exclusive of accrued

interest) at all times at least equal to the amount of such deposits. Securities deposited with the Federal

Reserve Bank to secure all trust accounts of the Fiduciary shall be deemed to comply with the foregoing

requirement. Sach Fiduciary shall allow and credit on such money snch interest, if any, as it customarily
" allows upon similar funds of similar size and under similar conditions or as required by law.

Section A-1105. Preservation and Inspection of Documents. All documents received
by a Fiduciary under the provisions of the Resolution shall be retained in its possession and shall be subject
at all reasonable times to the inspection of the Issner, any other Fiduciary, and any Owners of at least 5%
aggregate principal amount of Obligations and their agents and their representatives, any of whom may
make copies thereof.

Section A-1106, Parties Interest Herein. Nothing in the Resolution expressed or implied
is intended or shall be construed to confer upon, or to give to any Person, other than the Issver, the
Fiduciaries, the Owners of Obligations and the holders of Parity Debt, any right, remedy or claim under
or by reason of the Resolution or any covenant, condition or stipulation thereof, and all the covenants,
stipulations, promises and agreements in the Resolution contained by and on behalf of the Issuer shall be
for the sole and exclusive benefit of the lssuer, the Fiduciaries, the Owners of Obligations and the holders
of Parity Debt.
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Section A-1107. No Recourse on the Obligations, No recourse shall be had for the
payment of the principal or Redemption Price of or interest on the Obligations or Parity Debt or for any
¢claim based thereon or on the Resolution against any member, officer, or employee of the Issuer or any
Person executing the Obligations.

_ Section A-1108. Successors and Assigns. Whenever in the Resohution the Issuer js
namedorreferredto. it shall be deemed to include its successors and assigns and all the covenants and
agreemmtsmanmhmonoomamedbyoronbehalfofthelssuershaubmdandmsuretothebmeﬁt

of its successors and assigns whether so expressed or not. .

' Section A-1109. Business Days. Except as otherwise provided pursuant toa
Supplemental Resolution, if the date for making any payment or the last date for perforrance of any act
or the exercising of any right, as provided in the Resolution, is not a Business Day, such payment may be
madeoraapexformedornghtexerc:sedontbenextmocwdmanmDaywxmtbesameforceand

_ eﬂ'ectaslfmadeordoneonthenommaldateprov:dedmtheRwolnuonandnommtshallaccmednnng
the intervening period with respect to any payment so deferred.

Section A-1110. Severability of Invalid Provisions. If any term or provision of this
Annex A or the Resolution shall be invalid, inoperative or unenforceable as applied in any particular case
many_nmsd:cnonorjunsdicﬁons or in all jurisdictions, or in all cases because it conflicts with any other
provision or provisions hereof or any constitution or statute or rule of public policy, or for any other
reason, such circumstances shall not have the effect of rendering theprov:swnmquwtmnlmperanveor
unenforceable in any other case or circumstance, or of rendering any other provision or provisions herein
contained invalid, inoperative, or unenforceable to any extent whatever, and soch term and provision shall
be valid and enforced to the fullest extent permitted by law. ) _

The mvahdxty of any one or more phrases, sentences, clausm or Sections of the Resolution
. shall not affect the remaining portions of the Resolution, or any pan hereof, incleding any p,,-! of this
Annex A. .

Section A-1111. Exclusion of Obﬁgations. -Obligations owned or beld by or for the
account of the Issuer or any Related Entity shall not be deemed Qutstanding for the purpose of any consenat
to be given or other action to be taken by or upon the direction of Owners of a specified portion of
Obbigations Outstanding, and the Issuer or any Related Entity shall not be entitled with respect to such
Obligations to give any such consent Or to take, or direct the taking of, any such action.. At the time of
- any such consent or action, the Issuer shall furnish to the Trustee 2 certificate of an Authorized Officer,
upon which the Trustee may conclusively rely, describing all Obligations so to be excluded.

Section A-1112. Governing Law. The Resolution, including this Annex A, shall be
governed by and interpreted in accordance mth internal laws of the State, without regard to conflict of Jaw
principles !hereof.
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