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STANDARD RESOLU110N PROVISIONS 

ARTICLE A-I 
DEFINITIONS AND STATI.ITOKY AlJTIIOKITY 

Section A-101. Def"mitions •. Capitalized terms used but not o~ defined in tbis 
Am:!e:X A shall have the meanings set forth in tbe Resolution to whicb this Annex A· is appended. The . 
following terms shall, for all purposes herein and (except as !he conteXt may otherwise require) m the 
Resolution to wbich this AnnexA is appended, have the foUowing meanings:_ 

Account or Accouats shaD mean each account or aD of tbe accounrs established in· 
Article V of the Resolution. · · · 

Acx:reted Value sball mean with respect to any Capital Appreciation Obligations (i) as of 
any Valuation Date, the amount set fonb·for suCh dale in the Supplemental Resolution aulhorizing S1lCh 
Capital Appreciation Obligations and (n) as of any date other than a Valuation Date, the stim of (a) lhe 
Accreted Valne on the preceding Valuation Date 8Dd (b) tbe product of (1) a fraction. tbe nlJliiCTcUOr of 
which is tbe number of days having eJapsed from the preceding Valuation Date and tbe denominator of 
which is the number of days from such preceding Valuation Date to the neil suca"J"Aing Valuation Date 
and (2) tbe difference between the Accrered Values for sucll Valuation Dates. For pmposes of 1bis 
definition, the number of days having elapsed from the preceding Valuation Date and the number of days 
from the preceding ValUation Date to lhe.next succeeding Valuation Date sbalJ be calculated On the basis 
of a 36(Hfay year of 12 3<k;lay months, unless otherwise provided Pursuant to a Supplemental Resolution. 

Accrued Debt Service sbil.l mean, as of any date of calculatiOn, an amowit 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 Amhorized 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 
(il) Principal Installments due and unpaid.and lbat portion of the Principal Installment for such 
ObHgations and Parity Debt next due which would bave accrued (if deemed to accrue in the manner 
set f~mh in the definition of •Debt Service•) to the eiu:l of such calendar month. For purposes of 
caJcnlating Debt Service Fund deposits. Principallnstall.ments shall oot include amoWlts lhat an 
Authorized Officer has notified the Trustee are to be paid ft:om 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 otb,erwise in trust for lhe paymem thereof. 

Amortized Value, when used with respect to Authorized Investments purchased at a 
premium above or a discount below par, shall mean the value of such Authorized Investmenfs computed 
by using an industry standard conslalll yield method selected by an Authorized Officei of the Issuer. 

Appreciated Value shall mean with respect to any Deferred Income Obligations (i) as of 
any Valuation Date, the amount set forth for such date in the Supplemental Resolution authorizing sucb 
Deferred Income Obligations, (il) as of any dare prior to the Interest Commencement Dare other than a 
Valuation Date, the Slim of (a) the Appreciated V3Jue on the preceding Valuation Date and (b) me product 
of (I) a fraction, the llllDJelator of which is the number of days having elapsed from the preceding 
Valuation Date and tbe denominator of which is the nwnber of days from such preceding Valuation Date 
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to the next succeeding Valuation Date aild (2) lbe difference between tbe Apj)feciated Values for such 
Valuation Dates, and (iii) as of any date on and after the Interest Commencement Date, the Appreciated 
Value on the Interest Commencement Date. For purposes of th!s definition, the number of days having 
elapsed from the preceding Valuation Date and the number of days from the pnX:eding Valuation Date to . 
the next succeeding Valuation Dare sball be calculated on the basis of a 360-day year of 12 30-day months, 
unless olberwise provided pursuant to a Supplemental Resolution. 

. Authorized Investments shaD mean aDd include any of the following, to the extent the 
~e are legal for investment of the Issuer's funds: · · 

(i) obligations of tb!' State or the United States government; 

(il) obligations the timely payment of the principal and interest· on which are 
unconditionally guaranteed b~ the State or the United States go~t; 

(iii) certificates of deposit of banks or trust companies in the Slate, secured, if the 
Issuer sbaD so require. by obligations of the United States or of the Slate of a 
nmket value equal at aD times to the ainount of the deposit; · 

(iv) banker's acceptanCeS with a mablr:ity of 90 days or less wbich ilre eligible for 
purchase by the federal reserve banks and whose rating at the ~ of purchase is 
in the highest Rating Category of eacb of tbe Rating Agencies that then rates such 
banker's aa::eptances; 

(v) obligationS of any bank or co~nition created under the laws of either the United 
States or any state of the United States maturing within 'J.JO days, provided that 
such obligati9J1S are rated in the highest Rating Category of each of.the Rating 
~gencies that then rates sncb obligations; 

(vt) notes, bonds, debentures, mortgages and other evidences of inde~tedness, issued 
or guaranteed at the time of the investment by the United States Postal· Service, 
the Federal National Mortgage AssOciation, the Federal Home Loan Mortgage 
Corporation, the Student Loan Marketing Association, the Federal Farm Credit 
System, or any other United States government sponsored agency, pro~ that 
at the time of the investment such agency or its obligations are rated and tbC · 
agency receives, or its obtigalions receive, ratings in the highest Rating Catego1y 
of each of the Raring Agencies tbal then rates such agency or its obligations; 

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

· Rating Agencies that theQ rates sucb bonds and notes, and (B) bonds and notes of 
any co~mty, town, city, village," fire diSirict or school district of the State, 
provided !hat such bonds and notes are rated in either of lhe 2 highest Rating 
Categories of each of lhe Rating Agenctes that then rates such bonds and notes; 

. . 
(vfu) mutua]· funds registered with the United States Securities and Exchange 

CoiiUJ)ission, whose inYeslmelltS are limited 10 obligations of the State desal""bed 
in clause (i) above, obligations the principal and interest of which are guaranteed 
by the State as described in clause (il) above. and those securities described in 

A-2 
3~.15 016!/SO RES 



clause (vii) above. and lbat are rated in the highest Rating Category of each of the 
Rating Agencies lbat then rates such funds; 

(u) repurchase agreements with auy dealer or bank, which agreement is secured by 
any one or more of the securities descn"bed in clauses (i), (u) or (vi) above, which 
sectirities shaD (A) at aD times have a market value· of not less than the full 
amount held or invested pursuant to the agreement and (B) be delivered to a Bank 
as defined in clause (i) or (it) of the definition thereof, as custodian, that is 
independent from the dealer or bank with whom the repurchase agreemem·is 

- - 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 AutbQrized Officer bas, on or 
before the date thereof, delivered to the Trustee (A) a certificate to the TJUSCee 
designating the additional investment as an Authorized Investment and (B) Rabng 
Confirmatioa 

_ In addition to the foregoing. in the case of any money held in reserve and ~g funds 
• Authorized lnvestmi:ms• sball'iilclude any other securities in which the trustee or trustees of any public 
retirement system or pension fund has the power to invest the money lheJeOt ptirsuant to Article four-a of 
the Retirement and Social Security Law of the State, ~ such reserve and sinking fund being treated as 
~ separate fuild for the pmposes of Article four-a of the Retirement and Sodai Security Law of the State. 

Any invesanent in any of ihe foregoing obligations may be made in the form of ari entry 
made on the ~rds of the issner of the particular obligatious or of a recognized securities depositmy. 

AuthOriZed Officer shall mean (i} the Olairinim and the Vice Chairman, (ii) the Executive 
Director, the Comptroller. the ClliefF"mancial Officer. the Secretary and any Assistant Secretary of the 
Issuer. (iii) the Chief Financial Ofiicer. the Director of Finimce, and the Director of Budget and Financial 
Management of the MTA, and (iv) any olher Person authorized by the Issuer to perform the act or sign 
the documeo! in question. 

BaDk sba1l mean any (i) bank or trust company organized under lhe laws ~f any state of 
the United States of America, -(it) national banking association. .(m) savings bank or savings and loan 
association clmtered or orgaiJized under the laws of any state ~f the United States of America, or
(iv) federal branch or agency pnrsuan1 tothe1ntE:rnational Banking ActofJ978or any successorprovisious 
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 shaiJ mean any day of the Year other tban (i) Saturday or SuDday. (u) any 
day on which Banks located in New York, New York or the city in which the Principal Office of lbe 
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 Senice for any period sball 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 sutb period 
determined by tbe Issuer based on the followiog.adjusunents: · · 
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· (1) Interest on Variable Interest Rate Ob6gatiom shall be based on the Estimated Average 
Interest Rate applicable thereto. 

. (2) Interest on any Ob6gation or Parity Debt in respect of which the Issuer has entered into · 
a Qualif"Jed Swap shaD be based oil: 

(a) the fixed rate or rates of the Qualified Swap if the Issuer has entered into what is 
generally referred to as a "JJoatiDg-to-fixed" Qualified Swap (where the Issuer pays a fixed rate and : 
receives a floating rate); or 

(b) the lower of (i) the Estimated Average Interest. Rate and (u) the effective capped 
rate of any Obligation or Parity Debt if the -Issuer has entered into a Qualified Swap that is geoeraUy 
referred to as an "interest rate cap" (where the Issuer receives a payment if a variable rate exceeds a 
certain amount); or 

{c) the Estimated Average-Interest Rate of the Qualified Swap if the Issuer has entered 
into either what is generally referred to as a "~g" Quanfied Swap (where the Issuer pa}s a 
variable rate and receives a fixed rate) or a "Doatin~floating" Qualified Swap (where the Issuer pays 
a variable rate and receives a different variable rate). ·' ·· 

(3) . With respect to Put Obligations and any Obligations of a Series the interest .on. which is 
payable periodically and at least twenty-five Pet centum (25%) of the original principal amount of which 
is staled to mature at one time and for which maturing principal amoUnt amortization reQuirements have 
not been designated, (i) Principal Installments shall be deemed to amortize over a ·30-year periOd from their 
date of·issuance (or my shorter period provided by Supplemental Resolution) b3sed·on substantially level 
debt service as estimated by the Issuer, and (n) interest sball be based on the actual interest rate or the 
Estimated Average Interest Rate, as applicable. · · 

(4) If the Issuer bas irrevocably deposited Authorized Investments or ~oney with the 
Trustee (or o~rwise in trust) for the payineot of any portion of Debt Service, the expected future cash 
flow from sUch Authorized lnvestme'ntS and money shall be deducted from Debt Service. 

(S) H the Issuer bas, at any time, irrevocably called for redemption one or more Series of 
Obligations, including pursuant to 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 
io advance, except as to intertst rate and maturity), the Issuer shall take into account such·redemption for 
purposes of determining Ca1cu1ated Debt Serviee •. 

(6) With respect to Parliy Reimbursement Obligations, accelerated·paymer:dS of principal 
shall only be taken into accoUDt if, at the time of calculatiOn, such amounts are payable du~ to a draw 
under a credit or liquidity facility. 

Capital Appreciation Obligations shall mean any Obligations denominated 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, (it) eomputing the 
principal amount of Obligations held by the registered owner of a Capital Appreciation Obligation in giviilg 
10 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 iunount of a Capital Appreciation 
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Obligation shall be deemed to be its Accreted Value (which in lbe case of clause (ii) may be the Accreted 
Value as of lhe iminediately preceding Valuation Date). 

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

- City shall mean The City of New York. 
- . . 

Costs or Issuance shall mean the costs of the aulborization. sale and issuance of a Series 
of Obligations, Obligation Anticipation Notes, Subordinated Indebtedness, Parity ·Debt, Subordinared 
Contract Obligations or other obligations authorized under the Resohuion,- including with respect to any 
p;uty to a ~tion Stue bon~ issuance charges, document printing and- reproduction costs, filing and 
~ fees, costs of credit ratings. fees and charges of the Trustee and other Fiduciaries and agenlS, 
legal fees and charges, professional consultants' fees, underwriting fees, fees and charges for exec:ut:ion, 
~rtation and safekeeping of Obligations, premiums, fees and &:barges in order to oblain. renew, 
extend or terminate Credit Facilities and Qualified SWBJ)s and otber-financial ammgemem.s, COS1S and 
expenses of refimdiog such Obligations, pbligatim Anticipation Notes, Subordinated Indebtedness-. Parity 
Debt, Subordinated Contract Obligations m other obligations authorized under this Resohrtion, and other 
costs, charges and fees, including those of the Issuer and any other Related Entities; in conoection with 
the foregoing, 

Counsel's Opinion or O}:Jimon of eouDsel or Opinion shall mean an Opimoil signed by 
an attorney or firm of attorneys of recognized ~ (who may be counsel to_ the Issuer) selected by the 
Issuer .. - · 

Credit Facility sball mean any letter of credit, standby bond purdl.ase w=ment. line of 
credit, policy of bond insuiance, surety bond, guarantee or similar instrument, or any· agreement relating 
to the reimbUISeQJelll of any payment thereunder (or any combinati911 oftbe foregoing). which is obtained 
by the Issuer and is issued by a financial institution, insurance provider or other Person and which provid:es 
security or liquidity in respeci of any Outstanding ObUgatlons, Parity Debt or Obligation Anticipation 
N~. -

Debt Service for any period sbaU mean, as of any date of calculation and with respect to 
any Series of Obligations or any Parity Debt outstanding• the sum of: (i) inlerest on tbe ObligationS of 
such Series and the interest componentS of Parity Debt aci::ming during socll period and fu) that por,tion 
of each Principal Installment for such Obligations and Parity Debt tbat would accrue ~uring such period 
if such Principal1nstallment were deemed 10 acaue daily in equal amounts from the preceding Principal 
Jnslallment payment date on Outstanding Obligations and Parity Debt; provided. however, thlll, unless 
otherwise set forth in a Supplemental ResolutiQD, no Principal Installment sbaU be deemed to begin 
accruing lDlti1 the loler of one year prior to such Priocipallnstallment 's due date and the date of issnaoce 
or incurrence of the related Obligation or Parity DebL · 

Debt Service Paymeut Date shall mean, with respect to any portion of Debt Service, the 
date on which the Debt SerVice shall be payable. 

Defeasance Security shall mean 
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(a) an Aulhorized Investment as ~ed in clause (i) of the c:lefuiition 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 c~use (i) (which is an obligation of the State). 
(n), (tit), (VI) or (vii) of the definition thereof, which is not redeemable at the option of the issuer 
thereof and which shall be rated at the time of die iilvestmeot in the highest long-term Rating 
Category by each Rating Agency. · . . 

(c) any depositary receipt issued by a Barik as custodian with respect to any Defeasance 
. Security which is specified in clause (a) above and betd by.·such Bank for the account of the holder 
of such depositaiy n:ceipt, or with respect to any specific payment of principal of or inlerest on 
any SllCb Defeuance Security which is so specified and held, provided that (except as required by 
law) such Custodian is not authorized to make any deduction from the amount payable tO me bolder 
of such depositary receipt from any amount received by the custodian in respect of the Defeasance 
Security or the specific paymenl of principal Or interest evidenced by such depositary receipt. 

(d) any certificate of depmit specified ill danse (ill) of the definition of Authorized 
InvestmentS in Section A-1 01, inclnding certificates of deposit issued by the Trustee or by a Paying · 
Agent, secured by obligation, specified. in clause (a) above of a market value equal at all times to 

· the amount of the deposit, which sbaU be rated at the time of the inVestment in the highest long-
tefr:n Rating CategOIJ by each Rating Agency, or · 

(e) any other. Authoriztd lnvestm~ designated in a Supplemental Resolution as a 
Defeasance Security for purposes of defeasing the Obligations authorized by snch Supplemental 
.Resolution. which is not redeemable at tbe option of the issuer thereof and which slian be rated 
at the time of the investment in the highesllong-term Rating Category by each Rating Agency. . 

Dd'erred ~me Obligation shall~ any Obligation (A) as to which interest accruing 
thereon prior to _the Interest Commencement Date of such Obligation is (i) .compounded on each Valuation 
Date for such Defened Income Obligation and (u) payable only at the maturity or prior redemption of such 
Obligations and (B) as to which inlerest acauing after the 1ntcrest Commencemmt 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 Priee if a Deferred 
Income Obligation is redeemed prior to maturity, (D) computing the principal amoum of Obligations bcld 
by the registered owner of a Deferred Income Obligation in giving to the Issuer or the T~ any notice,· 
consent, request. or demand pursuant tO the Resolution for any purpose whatsoever or (iii) eomputin:g Debt 
Service, the principal aiD01IDI of a Deferred Income Obligation shall be dee;med robe its Appreciated Value 
(which in the case of clause (ii) may be the Appreciated Value as of the immediately precediDg Valuation 
Date). 

· Estimated Average lnt~Ratesball mean, as to any VariablelnterestRateObligations 
or Qualified Swap and as of any date of calculation, tbe average interest rate or rates anlicipaled to be 
bome by_ such Obligations or Qualified Swap, or by the combination of such arrangements, .~r:J the period 
or periods for which such rate or rates are anticipated to be iQ effect, aD as esti~ by an Authori2ed 
Officer. 
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Fiduciary or Fiduciaries sball mean the Trustee. any Registrar. any Paying Agent, any 
tender agent dr any or all of them. as may be appropriale. or ariy Person appointed to act as a Fiduciary 
as provided in the Resolution. · · · · · 

Fmai.Judi;ment shall mean aily judgment or order of any court of competent jurisdiction~ 
or of .anY arbi~tor or panel of arbitratorS, as to wbich all ~have been eXhausted. 

Fund or Funds sbaU mean each fund or an ·of the furids established in or pursuant to 
ArtiCle V of the Resolution. · 

• • • . • ,1 

I:Dterest COmmencement Pate shaD mean. With respect to any particular Def~lncome 
Obligaticin. the date determined by Supplemeolal_ Resolution after wbich inteJest accruing on such 
Obligation sbaU be payable on the first interest paYment dal'e succeeding such Interest Comm~t 
Dale and periodically tbereafter on the dates determined pursuant to such Supplemental Resolution. 

Issuer Act shall ineaD ·the MT A Act in the event that thC MT A i<; defined in the Resolution 
as the Issuer or the TBT A Act in the event that the TBT A is defined in the Resolution as the Issuer. 
togedler with any other applicable law of tJie Slate authorizing the issuance of tbe related Obligalions by 
the ISsuer or expressly limiting· the issUance thereof or governing the seauity-therefor. 

· LIRR shaD mean The Long lsland Rail RoadCo1Dp3DY and any successor ~to. 

MaBSTOA shall mean the Maohattm and Bronx S1¢ace Transit Operating Authority and 
any successor thereto. · 

MNCRC shall mean tbe Metro-North· Commuter Railroad Company and lPlY successor 
thereto. 

MSBA shall mean tbe Metropolitan Suburban Bus Authority and any successor thereto. 

MT A sba1l mean the Metropolitan Transportation Authority. tbe corporation organized 
and existfug under the MT A Act, and any soccessor tbereto. · 

MTA Act sball mean the Melropolitan Transportation Authority Act. being Tllle 11 of 
ArticleS of the New York·Poblic Authorities Law. as from time to time amended. 

Obligation AnticipatiOn Notes sball mean any such notes issued and delivered pursuant 
to Section A-203. except to tbe extent (but only to the extent) that aD or any portion of such notes either 
are not payable. or are anticipated by ~ IsSuer not to be paid. from the proceeds of the Oblig3tions in 
anticipation of which such notes are being issued. · · 

Opinion of Bond Counsel shall mean an opinion signed by Hawkins. Delafield & Wood 
or any other attomey or firm of attorneys of nationally recognized standing in the field of law relating to 
the iSsuance of obligations by state and municipal entities. sel~ 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 die Resolution except: 
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(i) 

(u) 

Any Obligations canceled. at or prior to such date; 

Obligations the principal· and Redemption Price, if any, of and interest on which 
have been paid in accordance with ~ ierms thereof; · · 

. . . 
(ili) · · Obligations in lieu of or in S!J)>stitution for which other ()bligatiims shall have 

been delivered pursuant to Article A-m or Section A-406 9r Section A-905~ 

· (iv) Obligations, deemed to have been . paid as provided in Subsection 2 of 
SectiOn A-1101; · 

. . 
(v) · Put Obligations tendered or deemed lendered in accordance wilh the pro_visions 

of the Supplemental Resolution authorizing such Obligations on the applicable . 
tender date, if the Purchase Price thereof and interest thereon: sbal1 have been paid 
01; amounts are available and set aside for such payme;nt as provided in such 
Supplemental Resolution, eicept·to tbC extent such tendered Put. Obligations 
thereafte.r may be resold pursoanl to the terms thereof aDd of such Suppleme:otal · 
Resolution; and 

(vi) For lbe purpose of any ~t to be given or odiei action to be taken by or upon 
the clirectjon· of Owners· of a specified portion of Obligations Outslanding, 
Obtigations excl~ded pursuant to Section A-1111. 

The principal co~ent of any Parity Debt sball be deemed to be Outstanding in a p~ 
amowit equal to the principal amount of the obligation then owed by the Issuer thereunder in lieu 
of the .related Obligation, regardless of the aulborized amount of the principal component of such 
Parity Debt or the related Obligation and provided that. unless o~ required purswuit to the 
related Supplemental Resolution, the principal component of such Parity Debt shaD oot by i!Self 
increase the OutstaDding principal amount of Obligations. 

Owoer, or any similar terms, sbaiJ mean the registered owner of any Obligation as-shown 
on thC books for the registration and transfer of Obligations maintained in accordance ·wilh Section A:-305 ... 

Parity Debt sball mean any Parity Reimbursement Obligation, any Parity Swap Obligation 
. or any other contract, agreement or other obligation of the Issuer designated as constimting "Parity Debt• 
in a certificate of an Authorized Officer delivered ro the Trustee; provided. however. that any such ~ty 
Reinlburseme:nt Obligation, Parity Swap Obligation. or other contract, agreement or other obligation sball 
not constitute rarity Debt solely to the exlent of any obligations to pay termination or other fees, expenses. 
indemnification or other similar payments to the countetparty to soCb ammgemerit; p'Tovided further that 
ParitY Reimbursement Obligations may include accelerated principal amortization provisions to tbe exteDl 
permitted by subsection 4 of Seetion A-202. · · · 

Parity Reimbursement Obligation~~~ provided in subsection 4 of Section A- · 
202 .. 

Parity Swap Obligation bas the meaning provided in subsection 6 of SeCtion A-202. 
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Paying Agent sball mean any paying agent for the Obligations of any Series and its 
successor or successors and any oiber Person whicb may at any time be substituted in its place purSuant . 
to the Resolution. 

Person shaD Die3n any individual, corporatiOn,· finn, partnership, joint venture, 
association, joint, -stock company' trust, unincorporated association, limited liability company or other legal 
entity or group· Of entities, ~ding my public benefit ·corporation, ·pUblic instrumentality, quasi-
govelnmental Or governmental entity or any agency or subdivision thereof. . 

Pre-emting lndebtedness·shall mean any bonds, notes or oiher obligations of the Issuer 
or any Related ·Entity that are· issued or incurred under an authorizing resoiution or other document in 
effect prior to tbe date of issnanre of the initial Series of Obligalions UDder tbe Resolution, including any 
Prior Lien Obliga!ioils. · · · 

. . Prind'pd 111!5blbnents shall mean, as· of any· date of calcoJatian and with respect to any 
Series of Obligarlons or any Parity Debt, a5 applicable; (a) the principal amount of Outstanding Obligations 
of·S1Jch Series, dne oil the dates and in the amounts specified by Supplemensal Resolutian, reduced by the 
principal amount ·or such Obligations which· would be relired by reasOn of the payment when due and 
application in accordance with the Resolution of Sinking Fund JnsraJlineints payable before such dates, plus 
the unsatisfied balance (determined as provided in Section A-502 of the ResOlution) of any Sinking FUnd 

· · JnsraJ!ments due an any certdn future date for Obligations of such Series, together with such redemption 
premiums, if any, app~le on any sucli future date,.' and (b) with respect to any Pari!)' Debt, the amount 
due tbereonder on the dates and in the amounts established in accordance with Section A-202 as a prillcipal 
component of such Parity Pebt payabie on a parity with the Obligations. 

. . : . . . . 

Prioclpal Office of the Trusiee stiaii mean lbe designated corporate trust office of the 
Trustee. 

. . . . 

Purchase Price sball mean, with respeCt to any Obligation, 100% of the principal amount 
thereof plus accrued interest, if any,· plus in the case ·or an Obliga!ion subject to mandatory tender for 
purchase on a date whetl such Obligation is also subject to optional redemption at a preinium, an amount 
equal to the premium thai would be paYable on imch Obligation if redeemed on such date. 

Put Obligatious sball mean Ob,ligatiom which by their terms may be tendered at the option 
of tbe Owner thereof~ or are subject to a mai;ldatory tender other than at tbe election of the Issuer or a 
Related Entity, for payment or purcbase prior to the stated maturity or redemption date thereof. 

Qualified Swap sball mean, 10 the extent from time to time permitted by law, with respect 
to .Obligations, any financial arrangement (i) which is entered into by the Issuer with an entiJy that is a 
Qualified Swap Provider at the tiMe the ammgeinent is entered into, (u) which is a c;ap, floor or collar; 
forward rate; furure rare; swap (such swap may be based on an amount equal either tO the principal. amount 
of such Obligations of tbe Jssuer as may be designated or a notional principal amount relating to all or a 
portion of the principal amount of such Obligations); asset, ~ex. price or market-linked transaction or 
agreement; otber exchange or rate· protection tranSaclion 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 pmpose of moderating interest Jlte fluctuations, reducing debt service costs or creating either 
fixed interest rate Obligations or Variable Interest Rate Obligations on a synthetic basis or otherwise, and 
(fu) which has been designated in writing to the Trustee by an Authorized Officer as a Qualified Swap with 
respect to such Obligations. · · 
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Qualified Swap Provider sball 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 obligations under an interest rate exchange agreement are guaranteed by ao 
entity whose Senior long term debt obligations, other senior unsecured long term obligations, finaDcial 
program rating, c:ounterparty ratiDg, or claims paying ability, are rated either at least as bigb as {i) tbe 

· third highest Rating CategOI}' of eacll Rating Agency then maintaining a rating for abe Qualified Swap . 
Provider or (n) any sucll lower Rating Categories whicll each such Rating Agency indicates in writing to · 
tJJe ·Issuer and the Trustee will not, by itself, result in a reduction or withdrawal of its rating on the 
Quutanding Obligatioils subject to such Qualified Swap that is in effect prior to entering into sucll 
Qualified Swap. · 

Rating-Aga!cy shall mean each ~tionally :recognized statistical rating organization thf:n 
maintaining a rating on the Obligatioos at the request of the Issuer. 

Rating Category shall mean one of the generic rating categories of any RatioS Agency 
. without re8arcf to any refinement or gradation of such rating by a numerical modifier 0: o~. 

Rating Confirmation sball mean evidence that no rating then in effect from a Rating 
Agerx:.y will be withdrawn or reduced solelY. as the result of an action to be taken hereunder; provitled,· 
however, thol no action requiring Rating Confirmation sball be 1DldCnaken.QD)ess at least one Rating 
Agt;:ncy at lbat time maintains a rating ~ ObligatiOns. · 

Record Date, except as otherwise provided by Supplemental Resolution or a cei1ificate 
of an Authorized Officer, shaD mean the last Business Day preceding a payment date or other· date: on 
whicll an aCtion is to be taken. · 

Redemption Price sbal) mean, with respect to any Obligation, 100% of lhe princ;ipa1 
amount thereof plus the applicable premium, if any, payable upon the redemptioo.thereof pursuant to tbe 
Resolution. 

Registrar shaD mean any registrar for the Obligations of any Series and its SllCCeSSOl" or 
successors and any other Person wbicll may at any time be substituted in its place pnmJaDt to lhe 
Resolution. 

Reimbiii'SellltDt Ob6gation has tbe meaning provided in subsection 4 of Section A-202. 

Related EDtity sball mean any of tbe MTA, TBTA, MaBSTOA. tbe Transit Autboriry, 
MNCRC, URR.. SIR.TOA, MSBA and any affiliate or subsidiary of any of the foregoing now or hereafter 
established and designated as a ReJated Entity by an Autho~ Officer. 

Responsible Officer shall mean any officer assigned to lhe corpora,te trust office of the . 
Trustee, or any other officer of the Trustee customarily perfo~ functions similar to those perfo~ · 
by any of such officers and who has direct responsibility for the administration of the Resolution, and also, 
With respect to a particular matter, any Olher officer, to whom such matter is referred because of such 
officer's knowledge of and familiarity with the particular subject. 

Securities Depository shall mean a~ securities depository selected by the-Issuer 
to maintain a book-entry system in respect to all or any portion of a Series of Obligations (mcluding, a:S 
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appropriate. any nominee thereof). and shall include any substitute for or successor to the Securities· 
Depository initially acting as Securities Depository. · 

Series shall mean all of the Obligations deliveted on original issuance pursuant to a Single 
Supplemental Resolution and denominated therein a single series. and any Obligations 1hereafter delivered 
in lieu of or in substitution therefor pursuant to Article A-m or SectioD A-406 or Section A-906. regardless 
·of variations in maturity. interest rate. or other provisions. · 

Sinking FDDd lnstaDmmt shall mean, as of a particular date. any Sinking Fund 
fusiallment established pursuant to paragraph (m) of subsection 1 of Section.A-201~ · · · 

SIRTOAsbaDmeantbeStatenisJandRapidTransitOperatingAudwrityandanysuc:cessor 
thereto. 

State shall mean the State of New York. 

Subordinated Contract Obligation shall mean any payment obligation (other than a 
payment obligation· constituting Parity Debt ot: Subordinated lndebtedness) arising onder (a) any Credit 
Facility which has been de<tignated as constituting a· •Subordinated Contract Obligation• in a certificate 
of an An~ Officer delivered to the Trasti:e. (b) any Qnalified Swap or portion thereof which has 
been designated as constimting a •subordinated Contract Obligation• in a certificate of an Authorized 
Officer delivered to the Trustee. and (c) any other contract. agreellieDt or otber obligation of tbe Issuer 
designated as constituting a "Subordinated Contract Obligation• in a certificate of an Authorized Officer 
delivered to the Trustee. Ead1 Subordinated Contract Obligation sbaD be payable and secured in a manner 
permitted by Article .v. and any lien on and pledge of any portion of the Trost Estate securing 
Subordinated Contract Obligations sball be junior and inferior 10 the lien on and piedge of lhe Trust EstaJe 
herein created for the payment of the Obligations and Parity Debt. 

Subordinated Indebtedness shali mean any bond. note or other indebtedness authorized 
by Supplemental Resolution or other resolution of tbe Issuer and designated as constimting •Subordinated 
Indebtedness • in a certificate of an Authorized Officer delivered 10 the Trustee. wbic:.h shall be payable and 
secured in a manner permitted by Anic:le V of tbe Resolution. and any lien on and pledge of any portion 
of the Trust Estlre securing Subordinated Indebtedness sbaU be junior and inferior to the lien on and pledge 

. of the Trust Estate herein created for lbe payment of the Obligations and.P.arity Debt. 

Supplemental KesoJution shall mean any resolution supplementaliO or amendatory of lhe 
Resolution adopted by the Issuer in accordance with tbe Resolution and. except as the context may 
otherwise require. including any relared Certificate of Deterlnination. 

TA Act shall mean the New York City Transit Authority Act being Title 9 of Article S Of 
the New York Public Authorities law. as amended from time to time. 

Tuabie ObBgations shall mean any Obligations wbic:h are not Tax-Exempt Obligations. 

Tax-Exempt Obligations sball mean any Obligations the interest on wbich is inte:Dded by · 
. lbe Issuer to be generally excluded from gross income for federal income tax pmposes and wbicb 3!C 

designated as Tax-Exempt Obligations in the Supplemental Resolution authorizing such obligations. 
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TBT A shaD mean the Tn"borongh Bridge and Tumiei Authority, the cmporation organized 
and existing under the 1BT A Act, and any successor thereto. 

TBTA Act shall mean the Triborongh Bridge and Tmmel Authority Act, being Title 3 of 
Article 3 of the New York Public Authorities Law, as amended from time· to time. · 

. TraDsit Authority shall mean lbe New ·York City Transit Authority, tbe corporation 
orgimized and existing under 1he TA Act. and any successor thereto. . 

Transportation Dis1ric:t shall mean die Metropolitan Commuter Transportation District 
created by Section 1262 of lhe MT A Act. 

Transportation District Project shaD mean any project, program or facility that the Issuer 
or any other Related Entity (m either case, by itself or. with any other Person) is authorized from time to 
time by law to plan. design, acquire, establish, CODStrutt. effectuate, opera!e, maintain,l'E'JlOVate. improve; 
extend, rehabilitate or repair within, or for tbe benefit of, lhe Transportali911 District.. 

Trustee sball mean the trustee appointed by the Issuer pursuant to Section A-701, and its 
successor or succeSsors aQd any other Person which may at any time be substituted in its place pursuant 
to the Resolution. · · · · 

Valuation Date sbaU mean (i) ~-respect to any Capital Appreciation Obligations lhe 
date or dates set fonh in the Supplemental. Resolution authorizing such Obligations on wbicb specifit: 
Accreted Values are assigned to the ·Capital Appreciation Obligations and (u) with respect to any Deferred 
Income Obligations, the date or dates on or prior to the ~est Commencement Date set forth in the 
Supplemental Reso~n authorizing such Obligations on which specific Apprecialed Values are assigned 
to the Deferred Jncome Obligations. 

Variable Interest Rate sbaD mean a variable interest rate to be borne by any Obligation. 
The method of compUting such variable interest rate shan be specified in the Suppleme:otal Resolution 
autboriziDg such Series of Obligations. 

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

Section A-102. Rules of Coastruc:tlon. 

I.· Words of one gender sbalJ be deemed and construed to include cOirelative words 
of any other gender. Except where the oontext olherwise requires, words importing tbe siDgu1ar number 
shall include lbe plural". number and vice versa, and words importing persons shall include firms, 
associations and corporations. · 

2: Except as otherwise specified herein, all references in the Resolution (mcluding 
. Ibis Annex A) to Articles. Sections, and other subdivisions are to the corresponding Articles, Sections or 
subdivisions oftbe Resolution (including this Annex A), and the words herein, hereof, berewider and other 
words of similar import refer to the Resolution as a whole (including this Annex A) and not to any 
particular Article, Section or subdivision of the Resolution or of this Annex A.. References in lhe 
Resolution to Articles or Sections with "A-• preceding lbe number of an Article or Section are to such 
Article or Section of this Annex A. 
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3. 'J'm·Aonex A toostitutes an integral p~ of the Resolution and. except to the 
extent piovided in the next 2 sentences, bas tbe same force and effect as if set forth in the forepart of the 
Resolution. To the extent expressly provided in the Resolution (not including this Annex A), the Issuer 
may negate, amend or modify any provision of this Amlex A. In the event of any conflict between this 
Annex A and die forepart of the Resolution .. tbe forepart of the Resolution shaD control. 

4. The beadings or titles of the several Articles and Sections hereof. and any table 
of contents appended to copies hereoffmcluding any table of conteniS in the Resoluti~). shall be solely 
for convenience of refoence and sball not limit or otherwise affect tbe meaning, constrlJCtion or effect -()f 
the Resolution (includ~ this Anoex A) or clescn"be the smpe or intent of any provisions hereof. 

5. All acc:oumiDg terms not otherwise defined herein have the meanings assigned to 
them in accordance with applicable generally accepted accounting principles as iJ;l effect from time 10 time. 

6. . All refe.reoces herein to resolutions, contracts or other agreements man be deemed 
to include any ame:ndmenls to such doc:umeols tbat.are approved in accordance with ~e terms thereof and 
hereof. 

. 7. Every· •request.• •order, • "demand: "application. • "appointment,• "notice," 
"statement. • "c:ertificare: "consent/ or similar action hereunder by any PartY shall, unless the form 
thereof is specifically provided. be in writiDg signed by a duly authorized representative of such party with 
a duly authorized sigoamre, which may be delivered and "signed• purswml to facsimile or other electronic
mail ttaDSmission in aca>rdance with appl:icable law and ~-

8. The word •or• is·-not exclusive. 

9. The word "including" means including without limitation. 

Sedioo A-103. Authority for the llesolutiob. The Resolution is adopted pursuant r0 
tbe Issuer Act. 

SectionA-104. ResolutioatoCoi&ituteContract.lnconsiderationofthepnn:bas~and. 
acceptance of any and all of the Obligations and Parity Debt authorized to be issued hereunder by diose 
who are Owners of tbe Obligations and Parity Debt fmm..time to time., tbe Resolution sllall be deemed to 
be and sball CODStitute a oontract between tbe Issuer and ·the Owners from time to time of the Obligations 
and Parity Debt; and the pledge made in tbe Resolution and the coveoams and agreements therein set fonh 
to be performed on behalf of the Issuer shaD be for die equal·benefit, protection and security of the OWners 
of any and all of lhe Obligations and Parity Debt, all of which •. regardless of the time or times of their 
authemication. issnaoce and delivery. or maturity. sball be of equal rank without preference, priority or 
di1ltinction of any of the Obligalicms or Parity Debt over any other Obligations or Parity Debt, except as 
expressly provided in or permiued by the Resolution •. 
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AR.ncLEA-n 
GENERAL PROVISIONS FOR ISSUANCE OR. INCURRENCE OF 

OBLIGATION~, PARITY DEBT AND OBLIGATION ANTICIPATION NOTES 

- . . 
Section A-201. Geaeral Provisious for Issuance of ObUgations. 1. Obligations may 

be 'issued pursuant to a Supplemental Resolution in such principal amount or amounts ~J:' each Series or 
subseries as may be specified in such Supplcmcntal Resolution. Obligations of any Seri_es or subseries 
shall be authorized by a Supplemental Resolution which shall specify, among other things, the following 
roatters (or the manner of determining such matters): 

(a) - The authorized principal amount, designation and Series of such Obligations; _ 
.. 

(b) 1be purpose or purposes for which such Obligations are being issued which sball 
be one or more of the purposes set forth in Section 20l; . · 

(c) The dates and tbe mattuity dates of the Obligations of soch Series; 

(d) If the Obligatious of such Series are interest bearing Obligaocms, the iiiterest rates 
of the Obligations of such Series and the interest payment dates ~for; 

(e) If obligations of such Series are ClpitalAppreclation Oblig1tions, the valuatioli 
Dates for such Obligations and the Accreted Value on each such Valuation Date; 

(f) If Obligations of such· Series are Defened InCome Obligations, the Inierest 
Commencement Date for SIK:h Obligations, lhe Valuation Dates· prior to the Interest 
COIDJDfncemeot Date for such Obligations and tbe Appreciated Value on each such Valuation 
Date; . 

. . 
(g) If Obligations of such series are Capital Appreciation Obligations or l>eferred 

Income Obligations, the ~er in wbicb and the period during which principal and interest shall 
be deemed to accrue on such Obligations; · 

(h) · If Obligations of such Series are Variable Interest Rate Obligations. tbe maximum 
interest rate, if any, or the method of ~g such ~um rate for such Obligations, and the . 
provisions, if any, -as to lhe calculation or c:hange ot Variable Imerest Rates; 

. . (i) If ObligatioDS of such Series arc Put Obligations, proviaiOD:I regarding tCDder ·for 
purchase or redemption thereof and payment of the purchase or Redemption Price thereof; 

(j) - The denominations of, and the maliner of dating, numbering and lettering. the 
Obligations of such 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; 

(I) The Redemption Prices, if any, and tbe redemption tenns, if any, for tbe 
Obligations of such Series, provided thai Obligations-of any maturity for wJJich Sinking Fund 
Installments sball be established pursuant to paragraph (m) of this subsection 1 sba11 in any event 
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be- redeemable, or paYable at maturity. by application of the Sinking Fund Installments for such 
Obligations on the dDe dares of such Sinking fund lostallments; 

:. (m) The ai:nount and due dllte of each Sinkirig Fund lnstillment, if any, for Obligations 
of like maturity of such Series; · 

(n) Provisiims · necessary to authorize, in compliam:e- with . all applicable law, 
Obligations of such Series to be issued in the form of ObJigations issued and beld in book-entry 
form on the books Qf the Issuer or any Fiduciary appointed for tbat purpoSe by thelssuer and, in 
conne¢oo therewith. make such· additional changes in the Resolution, ilot adverse to the rights 
of the Owners of tbe Obligations, as are necessary or appropriate to accomplish or recognize such 
book~ forin Obligations and specify and determine the matters and-things relative to the. 
issuanre of such book-entry form Obligations as are appropriate or necessary; 

(o) To the exJent applicable, the piovisions relating to (a) any Credit Facility, 
Qualified Swap or other financial arrangement entered into in conntcaion with 1be issuance of lhe. 
Obligations of such SerieS and (b) the obligatiOos payable tbereundci; 

(p) The amount. if any, to ·be depoSited in the Proceeds Fund or any Account therein; 

(q) If so determined by the Issuer. provisions for the application of. any money 
available therefor to the purchase; excbaoge or redemption of Obligarlom of such Series and for 
the order of.ptircbaSe. exchange or redemption of such Obligations; 

. (r) 
Series; 

If so determined by the Issuer, provisions for the s3Je of the Obligations of such 

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

. . 

(t) Such other matters, DOt contrary to or iDconsistent with the Resolution. as the 
Issuer may deem advisable or oecessaJY in CODDeetion with the authorization, issuance, sale, or 

. delivery of such Series of Obligations. · 

An Authorized Officer to whom a Supplememal Resolution baS delegated the power to 
delermine any of the foregoing shall execute a CertificaJe or Determinatioo evidencing such detennina!ions 

··or other actions taken pui'SilliDt to the ddegatim under such Supplcmcotal Resolution, and such Certificaze 
of Ddermination shall bC conclusive evidence of the determinations or acaicins of such Autborited Offiter 
as to the matters stated tbeiein. The matters set forth in any such Certificate of Determination sball have 

.tbe same effect as if set forth in the related Supplemental Resolution. 

2. The Obligations may be sdd in one or more Series or subscries (each of which 
shaD contain a designation ~guishing it from other Series or subseries), and shaD be delivered by the 
Issuer under tbe Resolution but only upon receipt by the Tnistee of: · 

(a) An Opinion of Bond Coumel in QlStornary form to the effect that (i) the Issuer bas 
the right and power uDder the Issuer Act to adopt the Resolution, and 1he Resolution bas been duly 
and lawfully adopted by lhe lssuer, is in full force and effect, and is valid and binding upon the 

· Issuer, and enforceable in accordance with its terms, and no other authorization for the Resolution 
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is required as of the date thereof; (ii) the Resolution creates the valid pledge which it purports to 
create of the Trust ~tate in the manner and 10 the e~tent provided in Section 501; and (iii) tbe 
Oblisations are valid and })inding obligations of the I5suer, enforceable in accordance with their 
tenns and ~ terms of the Resolution and entitled to the benefits of the lssuer Act as amended to 
the date of such Opinion of Bond CoWJSel, and {iv) such Obligations have been duly and validly 
authorized and issued in accordance witb law and the "Resolution; 

(b) A copy or"the SuppJemental ~~on autboriziDg such Obligations, certified by 
• an Authorized Officer; 

{c) . A written order of the Issuer as 10 the delivery of the Obtig:ltions, signed by an 
Authorized Officer; '· 

. . (d) A certificate of an Authorized Officer to the effect that, u~ 1he delivery of the 
Obligations of such senes (i) no event which constitutes a default under the ResolUtion or any of 
the Obligations sb3ll have (lCCiliTed and be continuing or, if sucll an event is Continuing, upon 
~ of the Obligations such cJefault shall be coreclo and (ii) DO such event would result from 
the "aucbeutication and delivery of the Obligations of such Series; 

(e) If any Obli.gations are Variable loterest Rate Obligations or a Qualified Swap is 
being entered into that will result in a variable interest rate obligation of the Issuer, a determination 
by an Authorized Officer ofthe·Estimated Average Interest Rate; 

(f) If ~y Obligations of such Series are PUt Obligations, a deter;mination by an 
Authorized Officer of the metbod or methods to be employed to provide for the pun:base or 
redemption of. all Put Obligations of such Series if the Owners thereof elected to tender for 
pun:base or redemption the entire aggregate Outstanding principal amowtt of the Put Obligations 
·of such Serle!1; and 

(g) Such further documents and money as are required by the provisions of Article D, 
this Article A-D or Arti<:le A-Vill. 

3. If Obligations are to be listed on a domestic or foreign stock exchange, .the 
Authorized Officers are hereby authorized to take an such actions as they deem necessary or appropriate 
to comply with the listing requirements of such -exchange, including the appointment of a member of such 
exchange as listing.agent, lbe publication v,:here required by such excbange of all redemption notices, the · 
appo~ of a special clearing agent aDd paying agent, and the execution of an ~g letter with 
such exchange. · · 

. . 
. 4. The Obligations shaD not be a debt of the Staie or ~ City and neither the Slate 

nor the City sball be liable thereon, nor shall Obligations be payable out of any funds other than those of 
lhe Issuer as provided in the Resolution. 

Section A-202. Credit Facilities; Qualified Swaps and Other Similar Arrangements; 
Parity DebL 1. The Issuer may include such provisions in a: Supplemental Resolution authorizing the 
issuance of a Series of ObUgations secUred by a Credit F~cility as the Jssuer deems appropriate, and-no 
sucb provisions sball be deemed to constitute an amendment to the Resolution requiring action under · 
Article A-\'III or Article A-IX. including: 
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(a) So kmg as tbe Credit Facility is in full force and effect ami payment on tbe Credit 
Facility is not in default. 1ben (i) the issuer of abe Credit Facility sbal1 be deemed 10 be the sole · 
Owner of the Outstanding Obligations the payment of which such Credit Facility secures or (ri) 
in· ibe alternative or with respect to particular matters. the approval, consent or action of the issuer 
of the Credit FacilitY shaD be required in addition to lhe approvil, ~t or action of the 
applicable· percentage. of the Owners of the' Outstanding Obl.igatiam, in either c:Ze wben the 
approval, CODSellt or action of the OWners for such Oblig3tions is required Or may be exercised 
uoder lhe Resolution inclwliog Secticm A-802 bereof and following an Event of Defaolt 
haemufer'; prrMtletl. lioweiler. thlll DO issuer of a-Credit Facility-shall be deemed 10 be the sole 
Owner of OutslandiDg Obligations pursuant .10 this provision in die evem -lbat 1be Credit Facilitj 
or Credit Fadlities securing such Obligalicms ~de only liquidity support. 

(b) In the event that the principal. Sinking Fund Jnstauinems, ifany. and Redemption 
Price, if applicable, and inlerest due on any Outslanding Obligations (or Purchase Pric:e of any 
OuiStaDding Obligatioas to the extcDt tbe issuer of the Credit Facility bas not been reimbursed) 
sball be paid under the provisicms or tbe Credit Facility,. all c:oveuants, 'agreements· and other 
obligaticms of the Issuer to the Owuen of such ·Obligations shall CODlimle to ·emt and such issuer 
of 1he Credit Facility. sball.be subrogated to the rigbts of sucll OwJien iD accordaDce with the terms 
of sudl Credit Facility. · 

. . 2. In addition. such Supplemental Resolution may estitblish such provisions as are 
necessary (i) ID comply with -die provisions of each sudl Credit Facility~ (il) 10· pnmcie relevant 
iofonnatioD. 10 the issuer of the Credit Facility. (iii") to provide a ..;..m.n;sm for paying Principal 
1nstallmeD1s and inle!eSt em 9bligations secured by the Credit Facility, and (iv) to make provision for any 
events of default-or for additional or improved security required by the issuer of a Credit Facility. 

· · 3. The IsSuer may eiiter into such agreements with 1he issuer of such Credit Facility 
providing for, inter alia: (i) the payment of fees and ~ to such issuer for the issuance of such Credit 
Facility, (ii) the terms and rooditions of such- Credit Facility and the Obligations iffected thereby, and 
(ril) the security, if any, to be provided for the issuance of such Credit Facility. 

4. The .Issuer may seaue such Credit Facility by an agreement providing for the 
purchase of tbe. Obligations secured thereby wilb such adj'IIStlbeDtS to the rare of inlen!St, melbod of 
determining iDierest, maturity, or redemption provisi~ __ as specified· by· the Issuer iD the applicable 
~131 Resolution. _.l"'m Issuer may also in an a~ with the issuer of such Credit Facility 
agree to c&nx:tly reimburse such issuer for IIIIIDIIDIS paid under the terms of sudl Czedit Facility (togeda 
witb inlerest thereon, the •Reimbursement ObBiatioo•); provided, however, thDl no amounts Sbal1 be. 

· payable by the IssUer Under a Reimbursement Obligation for purposes of the R.esoludoo, until amounts are 
paid under such Credit Facility by the issuer !hereof. As delermined by SUpplemental Resolution, any such 
Re:imbursemenl Obligation. which may include interesl calculated at a rate bigber ~ the interest ra~ on 
the relared Obligation and accelerated principal amortization. (i) may be secured by a pledge of, and a lien 
on, the Trust Estate on a parity with tbe lien created by Section .501 of the· Resolution to secure the 
Obligations (a •Parity Reimbursement Oblpllon "), but only 10 the extent that (priOr to any accelemitm 
of all Obtigatioas, if permitted) any princ:ipal amortizaticm recimrements are either(A) commeusurare with 
the amortization requirements for such related ObJigatious, witbOat acceleration or (B) ~crated to no 
greater ext~:ntlban 10 require repayment in equal principal iostaUmCols over 5 or more ~. or (ii) may 
cmistitute a Subordioated CODinlCt Obliga1ion, as determined by. tbe Issuer. Parity ReimbuJsemE!nl 
Obligations sball not include any payments (other than inlerest calcalated at a bigher rate pursuant 10·a 
Credit F~ty) (i) of any fees or expenses, (iJ) pursuant to any indemnification provisions or{iii) pursuant 
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ro tenn-loan 0~ other principal amortiziltion requirements in reimbursement of my 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) sball constitute Subordinated Conttact ObligatiOD$. 

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 thereafter so long 
liS Obligations remain Outstanding, the lssuer may, to the extelit permitted pursuant ro 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 Eslale 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, indeDmiJication . or other obligations to a 
counte.rparty ro a Qualified Swap, which pajrments shall be Subordinated Contract Oblig~tions. 

7. Parity Debt sbaD not be a debt of the State or the City and neither the State nor 
the-City sball be liable thereoli, nor shall Parity Debt be payabl~ out of any funds other tb3n those of the. 
I.ssuer pledged therefor pursuant to the Resolution. 

8. · Except to the extent that an Authori~ Officer directs tbat such amounts be 
dq)osited in any other Fund or Acoount pledged to the payinent of Obligations. any amounts paid to the 

. Issuer under a Qualified Swap shall be deposited in the Debt Service Fund. 

9. To the extent applicable and not readily apparent with respect any Parity Debt, 
either the 1enns of such Parity Debt shall specify (or an AuthOrized Officer sball specify in Writing)' the 
interest and principal coniponents of, or the scheduled payments corresponding to principal and interest 
wider, such Parity Debt or the manner of determining the foregoing. 

Section A-203. . ObHgation Anticipation Notes. Whenever the Issuer shall have, by 
SupplementiJ Resolution, authorized d:le issuance of a Series of Obligations, the Jssuer may by resolution 
authorize 1be issuance of Obligation Anticipation Notes in anticipation of the issuance of such authorized 
Series of Obli8ati0o.s, in a principal amount not exceeding tbe principal amoiDlt of the Obligations of such 
Series so aUthorized. The principal of and premiuril, if any, and interest on such Obligation Anticipation 
Notes and any renewals of such Obligation Anticipation Notes sball be payable only from any or all of the 
foUowiDg 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 issu.ed to repay 
such Obligation Anticipation Notes, (ri) the proceeds of the sale of the Series of Obligations in anticipation 
of which sucb Obligation Anticipation Notes are issued, (iii) amounts avallable to pay Subordinated · 
Indebtedness, or (iv) any other money available therefor and not pledged under the Resolution. Such
proceeds and other amounts set forth in clauses (i), (ii), (fu) and (iv) may be pledged ior the payment of 
the principal of ap.d premium, ihny, and interest on such Obligation Anticipation Notes, and any such 
pledge of the items set forth in clauses (i) and (ii) sball have priority over any other pledge created by the · 
Resolution, including Section 501. In any case, such Obligation Anticipation Notes siWl be retired or 
proVision sball be made for their .retirement not later than the dale of authenticatiOil 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 pmposes for which the ObligatiOns 
in anticipation of wmch such Obligation Anticipation Notes are authorized and shall be deposited in the. 
appropriate Ftmd or Account established by the Resolution for such pmposes or. if so provided in the 
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resolution autboriziog renewals of Obligalion Anlicipatioil Notes issued to pay outsranding ObJigalion 
Anticipation Notes, applied directly tb such pa.yment. ln~t earnings from any amounts on deposit 
in any Fund or ACc:ount mtde.r the Resolution representing the proceeds of any Obligation Anticipation 
Notes shall be applied in tbe manner set forth in tbe resolution authorizing ~cb Obligation Anticipation 
Notes. 
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ARTICLE A-m 
GENERAL TERMS AND PROVISIONS OF OBLI~TIONS 

. meept as otherwise provided by Supplemental Resolution, lhe Obligations sball be subject 
to the terms and provisi<mS of these Standard Resolution Provisions.· · 

Section A-301. Medium ofJI'ayment; Form and Date. 

1. . The Obligations and. Parity Debt shaD be payabJe, with respecfto ~ princiJ)al 
aDci Redemption Price. in any coin or CUJ112lCY of lhe United States of America which at the time of 
payment is legal tender for the payment of public and private debts (or to the extent pen;nitted by law, in 
any other coin or currency autborized pursuant to a Supplemeotal Resolution.,for related Obligations and 
Parity Debt). . 

2. Obligations shall be isSued ui the form of ·fully registered Obligatious without 
coupons. Obligations, the certificate of authentication, if any, and the form of assignment shaD be in 
substantially the fmm provided .for in Exhibit One with such appropriate variatiOns, omissions, 
substitutions and insenions as are permitted or required bereby or thereby or are requjred by Jaw, and may 
have such letters, numbers or other marks of identifiaition and such legeods and.endorsemeots plated 
thereOn as may be required 'to comply wi1h any applicablC Jaws or rules or teguJalions, or as may,· 
cobsistent herewilb, be deteniiined by che ·officers execllting such Obligations, as evidenced by dleir 
execution of the Obligations; Any portion of the text· of any Obligation may be set forth on the reverse 
thereof, with an appJOI)riate reference thereto on the fa~ of such Obligation, or as multiple pages (with 
or without ·sudJ a ref~). Obligations may be typewritten, printed, engraved, lithographed. or 
otherwise produced: 

3. Obligations shall be dated, and shall bear or not bear in~ as provided in the 
Supplemental Resolution authorizing such Obligations. 

. . 
Section A-302. Legeods. 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, tbe rules of any securities excllang~ or commission 
or brokerage board, or otherwise, as may be. determined by the Issuer. · 

Section A-303. Execution and Authentication. 

1. The Obligations sball be ~ted in tbe name of lhe Issuer by the manual or· 
facsimile signature of an Authorized Officer or in such other manner as may be reqUired by Jaw or 
specified in a SuppJemental Resolution. In case any of the officers who shall have signed any of the. 
Obligations shaD cease to be such officer before the Obligations so signed shaD have been actually 
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 offu:es. Any Obligation may be 
signed on behalf of the Issuer by such Persons as at the ~ time of the executioD of such ObligaPoll 

A-20 
JS03S6.J5 016!150 RES • 



shall be duly authorized or hold the proper office in lhe Issner, although at the dale of the Obligations such · 
Persons may not have been so authorized or have held such office. 

2. Obligations of each Series shall bear thereon a c:ertificate of authentication, 
executed inanually by the Trustee. Only such Obiigations aS sbaii bear ~-"web certificate of 
authentication sbal1 be entitled io any right or benefit undei the· Resolution and no Obligation sball bC "valid . 
or obligatory for any purpose until such certificate of authentication shall have been duly executed by lhe 
Trustee. Such certificate of the TrustecfuP<m any- Obligation executed on behalf of lhe Issuer sbaD be 
conclusive evidence that the Obligation so authenticated bas been duly-authenticated and delivered pnder · 

: tile Resoluticm mid that the Owner thereof is entided to ti1C·.benefits of lhe Resolution~ 

Section A-304. lnten:baogeahDity of ObligatiOns. Obligations, upon surrender lheJeof 
at the. office of the Registrar with a written instrument. of transfer satisfactory to the Registrar, duly 
executed by~ Owner or his duly authorized attorney, may, at die Option of such Owner, be exchanged . 
for an equal aggregate principaJ amount of ObligatioDS of the: same Series, mablrity and interest rate of 
any other authorized ·denomination. · · · 

•• 0:: 

· Sec:lioDA-305. NegotiabiJity; Translerandllegislry. AlltheObligatious·issued u.nde:r 
the ResOlution sball be negotiable, subject to ·tbe proviSiOns for regisb'aticm and registtalion of transfer 
'contaiiled in the Resolution and in the Obligations~ So IODg as any. of the Obligalions :sball remain 
Outstanding, tbe Issuer sbalJ maintain and keep, at the office.oftbe Regislrar~-~·for the.registnuion 
aild registration of uansfer of Obligations; and, upon presentation dlereof for such piupose at said office 
and under such reasonable regulations as. it or lhe RegiStrar may prescribe, the Issuer sbaD register or 
cause to be registered therdn. .and_pCnnit to be transfem:d thereon, tbe registration of aDy Obligation 
entitled to registration or registration of transfer. So long as any of. the Obligations remain Outstanding, 
the Issuer shall make aJ.i necessary provision to permit the exchange of Obligations at the office of lbe 
Registrar. 

Section A-306. Transfer or ObligatioDs.- · 

. 1. The transfer of eac:h Obligation sball be registerable only upon the books of the 
Jssuer, which shall be kept by the Registrar, by the Owner thereof in person or by his attorney authorized 
in writing, upon surrender thereof rogether.wilh a written instrument of.transfer satisfactory to tbe 
Registrar executed by the Owner or his aD1horized attorney. Uponlh,e regi.str3tion of traosfer of any such 
Obligation, the Issuer shall issue in the name of lhe transferee a new Obligation of the same aggregate 
principal amowit, Series, maturity and interest rare as the surrendered Obligation. 

2. The Issuer and each Fiduciary may deein and treat the Person in whose name any 
Outstanding Obligation sball be regislen:d upon the books of the Jssuer as lhe absolute owner of sm:h 
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 arid interest on such Ob6gatioo and for all 
other purposes, and all such payments so made to any such registered owner or upon bis order shall be 
·valid and effectual to satisfy and discharge the liability upon such Obligation to til!: extent of the sum or 
sums so paid, and neither -the Issuer nor any Fiduciary sball be affected by my notice to the contrary. The 
Issuer agrees to indemnify and save each Fiduciary harmless from and agaimt "any and all loss, cost. 
charge. expense, judgment or liability incurred by it, unless acting in bad faith or with negligence under 
the Resolution, in so treating such registered owner. · 
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Section A-3(11. Regulaiions With Respect to EXchanges ~d. Transfers. In all eases 
in wbich the privilege of exchanging Obligations or registering the transfer of Obligations is exerciSed; 
the Issuer shall execute and the Registrar sball deliver Obligations in accordance with the provisions of the 
Resalution. All Obligations surrendered in any such exchanges or registrations of transfer sball forthwith 
be canceled by the Registrar. For every such exchange or registration of transfer of Obligations. whe1ber 
tempOrary or definitive. the Issuer or the Registrar may make a charge sufficient to reimb~ it for ani 
~-fee or other govemmenlal charge required to be paid with respect to such exchange or transfer. 

. Section A-308. ObHgations Mutl1ated, Destroyed, Stolen or Lost. In case any 
Obligation sball become mutilated or be destroyed. stolen or lost. the Issuer sbal1 execute. and thereupon 
the Trustee and Registrar sbaU deliver, a new Obligation of like tenor. Series. manuity. interest rate and 
principal amount as the Obligatioo so· mutilated. destroyed. stoleo or loSt. in exchange and substitution for 
such mutilated Obligation. upon surrender and caoceUation of such mutilated Obligation. or iD lieu of and 
substitution for the Oblfgation destroyed. stolen or lOst. ~ filing with the Trustee and Registrar evidence
satisfactmy to the Issuer and the Trustee and Registrar that such Obligation bas been destroyed. stoleu or 
lost and proof of ownership thereof. and upon fumisiring the Issuer and tbe Trustee aod Registrar with 

· indemnity satisfactory to them and compJyiDg with such other re3sonable regulations as the Issuer and the 
Trustee and Registrar maY prescribe aod paying such expcmes as the Issuer and Trustee and Registrar may 
incur. All Obligations so surrendered to the Registrar sball be canceled by it~-If any such Obligation shall 
have matured. or if such Obligation shall have been ·caned for redemption or a redempti~ 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 aod the Trustee. ·Any such new 
Obligations·issued·pursuant to this Section in SlJbstihrtion for Obligations alleged to be destroyed. stole:ri 
or lost sball constitute original. additional contractual obligations oo tbe pan of the Issuer, whether or not 
tbe Obligations so alleged to be destroyed. stolen or 100 be at any time enforceable by anyone. and shall 
be equally secured by and eutitled tO equal and proportionate 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-Entry-Only System. 1be Issuer may employ a book-entry-only 
system of regimation with respect to any Obligations and may utilize tbe procedw"eS regarding such 
registration set forth in this Section A-309. as such procedures may be modified or superseded pursuaJit 
to the Supplemeotal Resolution authorizjng such Obligations. Any provisions of the Resolution' 
inconsistent with book-entry-only Obligations shaD not be applicable to such book-entry-only Obligations: 

Any Authorized Officer is hereby aulhorized to take all actions required for each Series · 
of Obligations to be eligible under the rules and regulations of The Depository Trost Company (•DTC") •. 
SS Water Street. New York. New York. for investmellt and trading as uncenificated. securities. DTC is 

· hereby appointed as the initial SecuritieS Depository for the Obligations. with· Cede & Co .• a nominee 
thereof. being the initial registered owner of the ObligationS. ln. the event tbat any Securities Depository. 
resigns or is removed. any Authorized Officer may select a substitute Securities Depository. The Issuer 
and aoy Fiduciary. and any agent of the Issuer or any Fiduciary. may treat any Securities Depository in 
whose oame aoy ·Obligations is registered as the owi:ler of_ such Obligation for aU plUJlOses under the. 
Resolution, For so long as the Securities Depository is the registered owner of the Obligations. procedures 

· with respect to ttie transmission ·o( notices and the transfer of ownership of. redemption of and payment 
of principal or Redemption Price. if any. of and interest on suCh Obligations ~o held shall be in aa:ordance 
with arrangements among the Trustee~ the Issuer and the Securities Depository. · 
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So long as the Obligations are registeted in the oame of the Securities Depository, the 
Jssuet and lbe Trustee shall bave no responsibility ~r obligation to any Secorities Depository participant, 
iDdirect participant or beneficial owner of the ObliglllioDs. W~thout limiting the immedi~y precediag 
auence. the Issuer and the Truaee sbaJl bave 110 respoDsibility or obligati~ with respect to· (i) the 
accuracy of the records of any Securities Depository or any Securities Depository panicipant or indirect 
participant wilh iespeCt to any beneficial ownersbip interest in lbe Obligations, (u) the delivery tO imy 
Securities DepoSiro_ry participliDl, indirect participant, beneficial owner or any otbet person, other tbaD the · 
Securities Depository, of any notice with respect to the Obligations, ili:luding iny. D01ice of redemp1iao · 
f1! tender, or (Iii) the Payment 10 any Securiti~. DeposiiDry parlicipapl, indirect parlicipaDl, beaeficial 
owuer or any other .person. otber dian lbe Securities Depository, of aoy amouat with respect to tbe 

· principal of or Redemption Price or interest on the Obligations. 

. . The lssoer, in its sole discretion and without the consent ·of any other ·person, may 
termioare ·lhe remces· of my Sec:ariiies Depository widl lespecl to any Series of Obliplioml. Nolic:e of. 
SDCh lmoinaliDD sball be Biven by the Issuer to the Trustee prior 10 Or sinmlllllleOuSly with IIIC'h 
termioation. In the evalt lbe ·book-eDtry only syslem is discontimlecl wilb respect to the Obligaticm, 

· . principal and RedemptiOn Price of and inu:rest on rhe Obligations shaD be paid as provided in the 
Resolution. 

Ccmsisamt with i>Tc book-entry provisionsi one or tDOR tYPewritteD certific:aleS sbaD be 
prepared for each JD8blrily· of die Obligaboos Of a series and reJisle:red ·m tbe name of tile Securities 
DeposiiOry. There sbalJ be no physical disuibution of bond or other cen:ificareS to beDeficial owners of 
such Obligations-; Jn the event that the Obligations do not qualify to be held by the Securities Depository 
or lbat either the IssUer detennines to discontinue the book-entry only system or DTC determines to 
disccmtinue providing its service with respect to lbe Obligations and there is no successor Securities 
DeposiiOry. lbe bond 01" Olher certificates shall be deliveied in the form" ~-by lbe ReSolution. 

. . 

Unless otherwise· directed by an Authorized Officer, •cuSJP" identification numbera will 
be imprinted on the Obligations, but such numbers shaD not constitute a part of the contract evideaced by 
the Obligations and any error or omission with respect thereto shaD not constitute cause f« refusal of any 
purchaser to ·accept delivery of and pay for tbe Obligations. As a c:onve.uience to the Owners of lbe 
Obligations. tbe Issuer and 1be Trustee may use such CUSIP numbers io any notices to lhe OwDers of the 
Obligations. inclucting any notices of redemption of the Obligalicms. Failure on the part of tbe Issuer or. 
lbe Trustee 10 use such CUSIP DIJlDbers io any notice to Owners of the Obligations shall not constitute 
an Event of Default or any. similar violaiion of the Issuer's contract with silcll Owuers. 1be Issuer will 
promptly notify the Trustee of any c:haDge in the CUSJP numbers. 
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ARTICLE A-IV 
REDEMPTION AND TENDER OF OBLIGATIONS 

Section A-401. Privilege of Redr.mption and Redemption Price. Except as otherwise 
provided in the Resolution or a Supplemental Resolution, Obligations subject to redemption pursuant to 
a Supp~ Resolution shall be subjed to redemption only in accordance with this Article A-IV. 

· Obligatiom subject to .n:demption prior to maturity pursuant to a Supplememal Resolution. 
$all be redeemable, upon written noli~. as provided in this Article A-IV, at such times, at sucb 
Redemption Prices and upon such terms as may. be specified in the Supplemental Resolution anthoriziog 
such Obligations. · 

. Section A-402. Redemption at the Election of the Issuer; Tender to Related Entities. 
1n the case of any redemption of Obligations at the election of the Issuer, the Issuer sball give written 
~·10 the Tl11SU!e of its election so to redeem. of the redemption date, or the Series. of the principal 
amounts of the Obligations of eacb mato.rily and interest rate of such Series to be redeemed (whicl\ Series, 
maJOrities, interest rates and principal amoums !hereof to be redeemed shall be determined by the Issuer 
.in its· sole discretion,. subject to· any limitations with respect thereto contained in any Supplemenlal 
Resolution). Soch notice sbaJl be given at least 45 days prior to tbe redemption date or such shorter period 
as may be provided in the Supplemental Resolution or as shan be a.cc:eptable to the Trustee. In the event . 
notice of redemption shaD: have been givm as in Section A-405 provided but subject to the second 
paragraph of SeetiOll A-405, the Issuer sba1l on or prior to the redemption date cause to be paid aut to the 
appropriate Paying Ageot or Paying Agenu out of money aVailable therefor an amounr in cash wbich, in 
addition to other money, if _any, available therefor beld by such Paying Agent or Paying Agents, will be 
"sufficieot to. redeem on the redemption dale at the Redemption Price thereof; all of the Obligations to be 
redeemed. . . . . \ . 

. To the extent provided by Suppfemeotal Resolution the Issuer may, in its sole discretion, purcbase 
or grant to any Related Entity the option to pw'Chase, at any time aDd from time lO 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, lhe Issuer or lhe Relaled Entity shal• give the Trustee a written 
request exercising such option within the time periods specified in the relaced Supplemental Resolution as 
though such writieo request 'WCJ"e a written request of the related Issuer fot redemption. and the Trustee 
sliall thereupon give the Owners or tbe Obligations to be purchased notice of such purchase ·in the JIIaiiiler 

specified in tbe related Supplemental Resolution as thQugh such pmchase were a redelnption. On the date 
fixed for pun:base pursuant to any exercise of such an option. the Issuer· or the Related Entity·shall pay 
the purchase priq: of the Obligations then being purchased lo lhe Trustee in immediat~y available funds. 
and the Trustee shall pay the same 10 the sellers of such Obligations against delivery thereof. Following · 
such purchase, the Trustee shaD cause such Obligations to be registered in the name of the hsuer or the 
Related Entity or its nominee and shaU deliver them to the Issuer, the Related. Entity or its nominee. 
Except to the extent otherwise direded by an Authorized Officer, no purchase of Obligations pursuant to 

. suCh an option shall operate to extinguish the indebtedness of the Jssner evidenced thereby. Any such 
option to purchaSe by a Related Entity eidlcr sball be conditioned on the provision of silfficieot money 
tberefor by the Related Entity or sbaU be aa obligation of die Issuer in the eveut that the.~ Entity 
doeS not provide sufficient money lherefor. 

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 tban at the dection of the 
Jssuer, the Trustee Shall select the Obligaoons robe redeemed, give lhe 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 
tenns of this Article A-IV. The Trustee shall have no liabilily in making such selection. 

Section A-404. Selection or Obligations to Be Redeemed. In the event of redemption 
- of Jess than all the Outstanding Obligations of like tenor, Series, maturity and iDlerCst rate, the Trustee 

shall select, as directed by the Issuer (as 10 the timing of such selection. manner of such selection or 
otherwise) or otherwise in such manner as the Trustee in its discretion shaD deem appropriate and fair, the 
munbers of the Obligations to bC: redeemed and portions of any thereof to be redeemed in part. Obligations 
of denominatiOJJS equal or less dian lbe minimum autboriz.ed cfenominarioo thereof may be redeemed only 

- a$ a whole. Obligations.9f denominations of more than the minimum authorized denomiDation thereof may 
· , be _redeemed either as a whole or in part (which, if redeemed in part, must assure that the portion of the 

Obligation wbich is not redeemed is an authorized deoominalion). For the purposes of this Section A-404, 
Obligatious, or portions thereof. wbi~ have theretofore been selected for redemption shall not be deemed 

., -OuiStanding. 

Section A-405. Notice of· RedemptiOn. When the Trustee shall receive notice from the 
Issuer of its eleclion to redeem Obligations pursuant to SecUon A-4W2, and when redemption of Obligations 

· is reqUired by the Resolution pursuant to Section A-403, the Trustee sbaD give ootice, in the name or the 
Issuer. of the redemption of such Obliga!iom, whiCh notice sball specify the Series fmclwting CUSJP 
numbers), maturities~ if any maturity sball include Obligations bearing different interest rares and an 
Obligalions of such malUJity 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 wiD be payable ami, 
.if less than all of the Obligations of any 6lce tenor, Series, maturity and interest rate are to be redeemed. 
tbe letters and DllDlbers or other distinguishing marks of such Obligations so to be redeemed., and, iD tbe 
case of Obligations to be redeemed in part only, such notice sbaD a1so specify the respeaive portions of 

· the principal amount theieof to be redeemed. and, j.f applicable, that such notice is conditional-and tbe 
C:onditions that must be satisfied. Such notice shall further stale tbat on such dale there shall become due · 
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 accrned to the redemption date, and that from and after suc::b date interest tbereon 
shall cease to accrue and be payabie. Such notice shall be given not less tban 30 days nor more than 4S 
days, or for such other period as may be specified in a Supplememal Resolution authorizing a particular 
Series, before the redemption date, to the Owners of any Obligations or portions or Obligations which are 
to be redeemed. Failure so to give any such notice to any particular ~ sba1l not affect 1be validity of 
the proceedings for the redemption of Obligations not owned by such Owner and f'ai.luTe of any Owuer to 
receive such nOtice shall not affect the validity of tbe proposed redemption of Obligations. The Issuer may 
provide no~ of redemption at such additional times as it may determine Jlf'!Cf"SSary or appropriate. 

Any notice of optional redemption given pursuant to dris Section may Slate that it is 
conditional upon receipt by the Trustee of mooey sufficient to pay the Redemption Price of such 
Obligatiom or upon the satisfaction of any other condition, or that it may be rescinded upon the occutrence 
of any other event, and any conditional ootice 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 suc::b rescission shall be given by lhe Trustee to aftected Owners of Obligations as promptly as 
practicable upon the ~of such condition or the occurrence of such other event: 

Unless otherwise provided by Supplemental Resolution, notices of redemption shall be sent 
by first class mail, postage prepaid. 
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Notice of redemption of any Series of Obligations shall a1so be Sent by lhe Trustee to such 
additional Persons as may be specified in ~ Supplemental Resolution authorizing sud! Series. 

Section A-406." Payment or Redeemed Obligations. Notice having been given in the . 
manner provided in Section A-405, the Obligations or portions thereof so called for redemption sball, 
subject to the second paragraph of Section A-405. become due and payabl~ on the redemption date so 
designated at tbe Redemption Price, plus interest accrued and unpaid to the redemption date, and, upon · 
presentation and surrender thereof at tbe office specified in such notice, such Obligatioils; or portions 
~reof, sbaD be paid at the Redemption Price plus interest.accrued and unpaid. to the redemption dare. 
If there sbaD be called for redemption less l:ban aD of an Obligation, the issUer sball execu~· and caUse to 
be delivered, upon the surtender of such Obligation, without charge to the owner thereof, for the 
unredeemed balance of the principal amoum of tbe Obligation so surreodered, at lhe option of. tbe owner 
tbereof, ObJigatious of like tenor, Series, masuri1y and interest rate in any of the ~tborized denominations. 
If, on the redemption 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~ redemption date, shall 
be held .by the Paying Agmts so as to be available therefor on said date :m4 if notice of redemption sbaD 
have been given as aforesaid, then, from and after·tbe redemption date interest on the ObJigalions or 
porticms tbeJeof of such. Series, maturity and interest rate so called ·for redemption sbaD cease to accrue. 
If said money shaD not be so available on the redemption date, such Obligations or portiaos tben:of ~ 
continue to bear interest until paid at the same rate as they would bave borDe had dley not been called for 
redemption. . 
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AR.TICLE A-V 

~OF FUNDS; 
SINKING FUND INSTALLMENTS; 

CANcELLATION AND DJSPOSmON OF OBLIGATIONS 

Section A·501. IDYestmeilt of Fupds. 

. . l. Subject to abe provisiODS of·Secdoa A-1104~ ilmD1mls iD·tbe· Fullds aild -Accounts 
·.-C:stabli.sbeci b)'.SecdoD.S02 oftbe_Resolulion may be~ only in Aolborizcd ~and OD1y • 

when and as specificaUy directed in wriliDB by m Aulborized Officer • 

. 2. 1he Trustee or tbe Issuer shall sen auy A.utiJorbiDd lnvestiDads-bdd in any 
·,.Fund, Account or Sllbaa:ounlto the extent requjred for payments from such Fund. Acc011Dt or subaccount. 
. Tbe proceeds of such sales. and of all pa)'IDCDIS at maturity or upon redemption of siJch investmems. sball 

be held iJi the applicable Fund. Aa:ount or subaccolmt to lhe extf:nt required to meet lhe n:quiremems of 
such Fund, Acco11Dt or Sobaa:uwat. Except as .provided by SopplemeutaJ. Resolution. in computing the 
amount of iach Funds, Accounts and subacc:ourits, investmeilts sball be Valued· at par. or if purcbasecl at 

· other tbao par, shaD be valued at AiDOrtized Value. :Accrued interest received apoa the sale of any 
A111borized IDveatmeDt to 1bc extmt such 8III01IDt aceeds any accrued iiderest paid em lbe pan:hase of sacb 

, Authorized lnvatm&:Dt sbaD be treated as iaterest eamecl on such Authorized lDvestiDeDt for _purposes of 
lhis-Sectiao. 

3. N~ in the Resolution sball prevent any Autborized IDvestmeDIS acqnired as 
investments of or security for any Fund." Ac:colmt or subaccount held muler the Resolutic:m from being beld 
in book-entJy 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 wilb 
money in any otber Fund or Account held by it, but solely for pwposes of making such investment in such 
Aulbori2ed JuvestmeniS. 

SedioD A-502.. Satisfac:liOD of Sinkiag Fund lnsfallments. 

I. Any amount accamulaled in dJe Debt Servi~ Fun&l.iD'respect of and up 10 the 
UDSalisfied balmce ·of each Sinking FnDd IDstallmcDt sbaD be applied by the Truslee to either (a) or·(b) 
below as directed by the Issuer (to8ether widliiD101DliS accumulated in the Debt Service Fund with respect 
to interest on the Series of Obligatiom for which such Sinking Fond IDstallmcDt was established) if so 
dir~ by an Authorized Officer prior to the 4Sib day preceding the dne date of such Sinking Fund 
lnslallmem as ronows: · 

(a) to the purchase of Obligations for which such Sinking Fond Installment was 
established. at ·prices (including any brokerage and other charges) DOt exceediag the principal 
IUDODDt Of sadl Obligations plus uq;aid iDlerest ac:c:iued 10 abe date of purthasc. such purchases 
10 be made in such maJJIICI' as the Issuer shaD direct; or 

(b) 10 the redemption of Obligations for wliidl such Sinking Fund IJJslallmr::Dl was 
established. if then redeemable by their terms at the prices referred to in clause (a) of dUs 
subsection 1 of this Section A-502. 
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All Obligations so purchased or redeemed shaD be canj:eled by the Trustee prior to the 45th day preceding 
the due date of such Sinking Fund Installment. 

2. Upon the pmchase-or redemption of any Obligation pursuant to subsection 1 of 
this Section, an amount equal to the principal amouo1 of the Obligations so purchased or redeemed sball· 
be credited toward the oext Sinking Fund JDstallment thereafter to become due with respect to the. 
Obligatiom of such maturity and abe amotmt of any excess of the amoun1s so credited over lhe amoum of 
such Sinking Fund Installment shall·be credited by the Trustee against future Sinking Fund 1nstallments 
for such Series as specified by an Authorized Officer. Prior to the purchase or redemption of such 
ObJigations, the Issuer sbaD deliver to .the Paying Agent and to tbe Trustee a cenificate of an Authorized 
Officer specifying (i) the principal amcnml, Series, maturity, interest rare and numbers of tbe Obligations 
so to be purchased _or redeemed, (ii) the date aod Series of the Sinking Fund .lrJstallment in satisfaction of 
which such Obligations are so to be purchased or redeemed, (iii) tbe aggregate principal amount of me 
Obligations-so to be purchased or redeemed, and (iv)- the ousatisfied balance of each such Sinking fund· 
Jnstallp1ent after giving ~ to ~e delivery of such Obligations. · 

3. In satisfaCtion, in wbole or in part, of anY Sinking Fund lnstallmtnt, the Issuer may 
deliver to the Trustee at least 4.5 days prior to me dale of such Sinking Fund Jnstallment, for ~Dation. 
ObligatioDs acquired by purcbase or redemption, except Obligations acquired by purchase or redemption 
pursuam to .the: provisions of subsection I of this Section, of the malllrity aod interest rate entitled to suC:b 
Siftk:iDg Fund loslallmeot. All Obligations so delivered to the Trustee in satisfaction of a Sinking Fund 
Installment sbal1 reduce the amount lbereof by the amotmt of the aggregate· principal amount of such 
Obligatiom. Concunently with such delivery of such Obligations the Issuer sball deliver to the Paying~'· 
Agent and to the Truslee a c:enificase of an Authorized Officer, specifying (i) the principal amount, Series,. 
maturity, intCrest rare and nUmbers of the ObliJations so delive.teO, (il) the date and Series of the Sinking 
Fund Instailment in satisfaction of which such Obligations are so delivered, {fu) the ag&Jegate principal 
amount of the Obligations so delivered, and (iv) the unsatisfied balanre of each sucb Sinking Fund 
Installment after giving effecl to the delivery of such Obligations. 

4. The Trustee shaD, upon receipt of lhe notice and in the manner required by the 
Resolution, caD for redemption, on the dale of each Sinking Fund lnslallment falling dUe prior to maturily, 
such princlpai amount of Obligations of tbe Series, intem;t rate and maturity entitled to sucll Sinking Fond 
ln$ta.llment as is required co exhaust the unsatisfied balance of sucll Sinking Fund Jostallment. 

Section A-503. Cancellation and Disposition of Obligations. All Obligations tbat ~ve 
been paid (whether at maturity or by acceleration. call for redemption, purchase by the Issuer aod 
presentation for cancellation, or otherwise) or delivered tO the .Trustee for canceUation shall be canceJed 
and not ·reissued, except as otherwise provi:ded in a Supplemental Resolution wilb respect to Put 

· Obligations. Unless~ direc:ted by tbe Issuer, tile Trustee shall treat canceled Obligations in 
accordance witb its document retention policies. Notwithstanding any other provision of tbe Resolution, · 
tbe Issuer may in its sole discretion purchase any obligations of lhe Issuer or any Rt1aied Entity. for 
investment purposes and any such obligations sball remain outstanding unless and until presented for. 
cancellation. 
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ARTICLE·A-VI . 
PARTICULAR COVENANTS OF TilE ISSUER 

The Issuer covenants and agrees with the Trustee and the Owners of Obligations as 
follows: 

section A-601. · Payment or: Obligations and Parity Debt. The Issuer shaD duly and 
punclually pay or cause to be paid. from the Trust Estate as provided in the R,esolution the p~cipal or 
Redemption Price, if any, of every Obligation and the interest thereon and all Parily Debt. at -dates and 
pJaces, and in the manner provided in the Obligatioos and Parlty ~ according to the ~ intent and 
meaning abereof. 

Section A-602. E:deosiem of Payment or Obligations. The Issuer shall not db:ecdy or 
indirecdy extend or assent to the extaasion of the maturity of any of the Obligations or the tbne of 
payments of any claiim for interest by the pun:base or. funding of such Obligatioos or claims-~· interest 
or by any ()tber arrangement and in case lhe matllrity Or any of tbe Obligations or tbe time for paymem · 
of such claims for interest sball be e~ttcnded. such Obligations or claims fO!" interest shall not be entitled. 
in case of any Evem of Default. to the beoefit of the Resollllion or to any .payment out af the Trust E.stare. 
except subject to tbe. prior payment of the principal of all Obligatioos Outstanding the-~ of \V~ 
bas DOt been .exteuded and of such ponion of tbe accrued interest on the Obligations as shall nOt be 
represented by such extended claims for interest: Notbing herein sball be deemed to limit the right of tbe 
Issuer (i) to issue refunding obligations as provided in the Resolution and sucb issuance sball ;~ be 
deemed to ~te an exteosion of maturity of the Obligations, (u) to issue Put Obligati,om ~d nc;ilhei 
Sllch is;swmce nor the operation of tbe provisions of such Pllt Obligations shall be deemed to ~tute an 
extension of maturity of me· Obligations, (iii) ·to apply any amount in any Fund held under .the .Resolution 
for such purpose to. the pur~ or redemption of Obligations or (iv) to issue securities having a rn.am,ity 
date, including any extension of maturity contempla!ed at the time of issnanee, of no more than 270 days 
from tbe ~date. 

Section A-603. Offices for Servicblg Obligations. Except as otherwise provided in the 
Resolution, the Issuer sball at au 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 wtJere 
notices, demands-and other documents may be served upon tbe Issuer in respect of tbe Oblig~ ~r of 
tbe Resolution. The Issuer may appoint the Trustee Or any other Futuci3!Y as its agent to JDl!intain such 
office or agency for the payment. redemption. registration. transfer or exchange of Obligations and for 
the service upon lhe Issuer of such notices, demands and other document'!. The Issuer may also maintain 
one or more offices or agencies outside of the City or State for the same purposes. 

Section A-604. Fnrtber A.ssurante. To dle extent permitted by ~, d:lc Issuer from· 
time to time shaD make,.do, execute, adopt, adcnowledge and deliver, and take all and every such further 
acts, deeds, conveyances, assignments, resolutions. transfers and assurances as may be necessary or 
~e for~ beuer assuring, aniveymg, granting, assiguing and confirming an and singular lhe rights 
and interests in the Trust Estate or assigned, or intended s0 to be, or which the Issuer may bealme bound · 
to pledge or assign. · 

Section A~. 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 gavemmentaJ acoounting selected by lhe Jssuei. A copy of each andil repo~ annual balance sheet and 
income and ~ statement shaD be filed with the Trustee and sent to any Owner filing with the Issuer 

· a written request therefor. · · · · 

2. The 1ssoet shaD annuaJ1y, within 6 months atter die close of each fisCal year or 
at such other time required wlder applicable law or a subsequent contract with ail or certain Owners (or, 
if not available by such date, when and if available),. file with the .T~ and otherwise as providei:l by 
law, a copy of an annual repon· for such year, accompanied by the opinion of lhe accountmts specified 
in subsection 1 of Ibis Section. · 

SedioD A-'06. General. 

1. The Issuer shall do and perfOrm or cause to be done ~ perfoimed all acts and 
_-things required to be done ()r performed by or on behalf of lhe Issuer under lhe provisions of the 

Resolution and. to the extent macerial to the interests of Ownets, the Issuer Act. 

2. Upon the date of authentication and· delivery of any of tbe ObligationS, aD 
conditions, acts ana tJUngs required by law and the ResolutiOn to exist, to haVe happened and to bave been 
pe:rformed-precedent to and in cormection wilh the issuance-of such Obligations (and any related Parity 
Debt then being incurred) sball emt, shall bave bappened and shaD bave becil performed and the issuance 

· of such Obligatiom (and any related Parity Debt tben being incurred), togetber with aD otber Qldt:btedness 
of the Issuer, sbaD be withiD every debt and ocher limit prescribed by the Jaws of the State, as app6cable. 

/ 
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ARTICLE A-VB . 
CONCERNING TBE"TRU~E, PAYING AGENTS AND 'i1lE REGISTRAR 

Section A-701. Trustee; Appointment and Acceptance of Duties. On or prior to the 
delivezy of any Obligations, the Issuer shall appoint a Trustee. The Trustee shall signify its acceptance of 
the dutieS and obligationS iinpased upon it by "the Resolution by execUting and delivering to the Issuer· a 
·writteiuc:ceptance thereof. · · 

Section A-70z .. , Duties, LiabiJities.imd Rights of the 'I'rilm!e. · 

(a) Prior to the occurrence of an Event of Default of which a Responsible Officei of 
the Trustee has written notice or actual knowledge. and after the cming or waiver of anY Event of Default 
which may have~: 

(1) the Trustee undertakes to perform such dutieS and only such duties as -are 
specific:ali.y set forth in the Resolu~ and no implied covmants or obligations shaD be 
read iDlo the Resolution against the Trustee; and 

. · · (2) in tbe absence of bad faith an its part. the Trostee oiay conclusiVely rely. 
· as to lbe truth of the statements and the coiTectness of the opinions expressed therein. 
upon certificates or opinions furnished to the Trustee and conforming to the~ 
of tbe Resolution; but in tbe. case of any sUch certificateS or ()pinions wbicli by any 
provision hereof are specifically required to be furnished to the Trustee, the Trustee is 
11DCkit a ~ to examine same to determine whether or not they conform to tbe 
requ.in:.menls of the Resolution. · 

(b) In case an Event of Defanlt of wbich a Responsible Officer of the Trustee bas 
written DOtk:e or actual knowledge bas occurred and is continuing, the Trustee sbalJ exercise sucb of the 
rights and powers vesred in it ~ tbe Resolution. and use the same degree of care and skill in their 
exercise, as a prudent Person would exercise or use in the conduct of such Person's own affairs. 

. (c) 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 willfnl misconduct, except 
that: 

(1) this subsection (c) shalJ not be construed to limit the effect of 
subsection (a) of ibis Section A-700; 

(2) the Trustee is riot and shaD 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 negligent in ascertaining tbe pertinent facts; 

(3) the Trustee is not and shan not be liable with respect to any action taken 
or omitted to be taken by it in good ·faith ·(i) in accordance with the direction of tbe 
Owners of the applicable pen:eotage of Obligations then Outstanding relating to the time. 
method and place of conductiil.g any proceeding for any remedy available to the Trustee. 
or ·(ii) which it believes to be authorized or within its rights or powers under tbe 
Resolution: 
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(4) no provision of the Resolution shall require the Trustee to expend or risk 
its own funds or Olberwise iDcur my personal or fiDanciaJ liability .in tbe performance of 
any of its duties hereunder, or in the exercise of any of its rights or poWCIS, for which it 
his not received a satisfactory indemnity; · 

. (S) die TrUStee may rely on any domtntd believed by il to be geauine and 
. to have been signed or presented by the proper~ and Sban not be.bound tO make my 
.investigation in~e;» the facts or matters staied in any resolution, ce~cate. stitement, 
·iDstnJmelit, opinion, report; notice. request, direction, cOnsent, ordei, bond, debenture, 
note, other evideDce of indebtedJiess or o~r p~ or 4Xumem, btit lbe Trustee, in its 
discrelion, may make such further inqo.iry' or invesdgalitD into sucb filets or matters al it 
may see fit; 

{6) the Trustee .shall not be charged With knowledge of an EveJil of Default 
UDI~;:SS a ·,Responsible Offic¢r of the Trustee ~ have received written notice from an 
. ~er or the lssu~ or have actual knowledge; provided that_ the Trustee sball be deemed 
to have acmal knowledge of my failure to pay priDcipal or Redemplion Price f;)f or iDle:rest 

·. on ObligatioDs w.ben due; 

{7) '·. ~e 'Trustee sba1l DOt be' Dixlef any obligation to take any action that is 
diScretiOn&ry hereimder; · 

(8) . ~the Trusaee DOt apy of ill di!eclols, o~ emplOyees" or aaeurs 
· sball be perSimally liable for any &c:lion talcen, suffered or omiued by tbe Trustee in good 

faith and believed by it to be aulhbrized or 'within the discretion or nghts or powers 
CODferred upon the Trustee by the Resolution;· · 

(9) the TrUstee may cxec:Bte any of the~ or powers hereunder or perform 
. any duties hereunder either t:lirectJy or ·by or throUgh a_geots, 1111;9me~ custodians, or 
nominees and tbe Trustee sballnot be ~ole for aaymiscolidact or nCgligeoce on lbe 
pan of any ag~t, anomey;· cUstoclijms or nominees appointed with dlle· care by it 
hereunder;. ~ . :: : · · . ·· · 

(10) ··the ~ may reqUest tbat 1be .JS5aer deliver a certificate of an 
~lborized ~ seaiog fm1b _)he names of individuals mdlor tides of officers 
imtborized at such time to lake speCified actions pursuant bereto, which certificate •Y be 
sip1ed by any Person autbODzed to sip suCh a certificate, including any~ specified 

·.as 5o au~ in any such certificate previously deliVered and DOt superseded . 
. ·, ' . . . 

(d) 'Whelber orml expressly so provided, every provision ofibc Resolution relating 
to the conduct or affecting the liability of or affordi:ng ~on to abe Trustee is subject to the provisions · 
of this SeCtion A-702. · 

(e) · ln lhe eveot that the Tnlstee is also aCting as Paying A gem or Regis,trar hereunder, 
lbe rights and prolections afforded to tbe Trustee pursuant to tbis Article A-VD shaJI also be 3fforded to 

. lbe Paying Agenl ~ Regi~. . . 
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Section A-703. Paying Agents and Registrars; Appointment and Acceptance or 
Duties. 

L The Tmstee is hereby appointed the Registrar and a Pa:)ting ·Agent with respect to 
the Obligations. The Issuer may at any time or from time to mile appoint one or more other Paying Agents 
and Registrars in the manner and subject to the conditions set forth in Sectim;t A· 713 for the appointment 

: of a successor Paying Agent or R~gistrar. 1be Issuer may be appoiJ;lted a Paying Agent or Registrar. . . . . .. 

. . . 2. Each Paying Agent and~ Olher than the Tnistee-~ signify its acceptance 
of the duties lmd obligations nnpQSed 1Jpon it by the Resolution by e:tecuting ·arid ~ to the 1ssoer 
and to the Trustee a written #ePtmCe thereof. · · · · 

Seetion A-704. RespoosfbDitJes or lldudaries. The recitals Of fact contained in lbe 
Resoluticm and in tbe Obligations shall be taken as the &tafeDl"!"ts of the lssa~ and no Fiduciary assumes 
any. responsibility for the ·CCIJ1'edriess of tile same. No Fidliciary. makes any ~ons as to the 

. vali_dity or sufficiency of the" Re:s<)JutiOD, or of" any Oblipticins issued~ or in respect of tbe 
seCurity afforded bY tlie ReSolUtiOn, and 110 Fiduciary shall .iDcol: any. liability iti· tcspect thereof. No 
Fiduciary shall be Wlder any responsibility or duty Wilb reSpc:ct· tO die issuance of tlie Obligations for value 
or the application of the proceeds thereof or the application of any money pai~ to the I$SUU. No FiduciarY 
sball be Wlder any responsibility .or duty Vyiduespect to the application of any money paid to any other 
Fiduciary. No Fiduciary s1ial1 ·be liable in connection with the per.f~. o( its duties 'ODder the 
Resolution, or for any losses, fees, taxes or other charges incurred upoo" thC pUlcllaSe or sale or redemption 
of any ~,rities purcllast.,d for or held~ any Fund under.~ Resolution. including any losses incurred 
. by reason of haVing to sell $ecurities prior tO their maturity date, eXCept in eaCh .cae. for its OWD willful 
misconduCt, negligent actioD or negligent faiiure 10 act. . . · : ' · : · · · · 

. . . 

Section A-705. Evideace on Wblcb Fiduciaries May Ad. 

1. Each Fiduciary ~~ be piotected· in. actmg. or refraining from acting upon any 
notice, resolution. ri:quest. cmisent. order, certificatl:. report. Opinion, bond, or other j:Japer or document 
believed by it to be gelm.ine, and to have been signed o~ pn:se:Dted by the proper party or parties. Each 
Fidnciai'y may consaJf with counsel of its selecticm, wlib may or may not be counsel tO the Issuer. and the 
opinion of such counsel shall. be full and complete authorization and protectiOn· in respect of any action 
taken, omitted to be takm or suffered by it under the Resolution~ good faith and in accordance therewith. 

. 2. Whenever any FiduciarY sball deem it necessary or desirable tbat a matter be 
proved or esrablished prior to taking or suffering ifay action under the ReSohiti~ sucb matter (unless 
other evidf:nce in respect lbereof be therein specifiCally prescribed) may be deem¢ to be conclusively · 
proved and established by a certificate of an Authorized Officer, and silCb cemficaie shall be full warrant 
for. any action taken or suffered in goOd faith wider lbe proVisions of the Resolution; but in its discretion 
lhe Fiduciary may in lieu then:of accept other evidence of such fact or matter or may 'iequire such further 
or additioDal evidence as to it may Seem re3sonable. · ' · 

. 3. Except as otherwise expressly provided in the Resol~tion. any request. order, 
notice·or other direction required or peni:Utted to be fumished pursuant to any provisicm thereof by the 
Issuer to any Fiduciary sbal1 be sufficienlly execlited if executed in the' niune of the Jssuer by an 
Authorized OffH:er. · · · 
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Section A-706. Compensation. The Issuer shall pay to each Fiduciary from time to lime 
such coinpensatioo as shall be agreed to in writing between the Fiduciary and the Jssuet for all services 
rendered under the Resolution (which compensation shall not be limited by any provision of law in regard 
to the compensation of a b"UStee of an express trust), and also all reasonable expenses, charges, counsel· 
fees and other disburSelnerits, including those of its. attorneys, agents, and employees, inCurred in and 
. about tbe performance of their powers and duties IDlder the Re8olution. To tbe extent permitted by Jaw,: 

· tbe Issuer further agrees . to indemnify and saVe· each Fiduciar}t ~ its officers, directors, agents, and · 
employees harmless against any and all liabilities, losses, damageS~ cJaiiDs or expenses which it may incui 

· ~ tbe acceptance. exercise and performance of its powers and dutiies hereunder and which are nOt due· to 
its wi1lfii1 misconduct. DegligeDCC or bad faitb. Tbe obligations of tbis Section A-706 sbaiJ survive the. 
diScharge of the Resolution. No obligation of the Issuer to make any payment to any Fiduciary shall have 
the balefit of any lien on or pledge or assignment of the Trust Estate. 

A Fiduciary sbal1 notify the Jssuerpromptly of any claim for which it may seek inde:moity. 
The 1ssuer shaD defend. tbe claim and the Trustee shall cooperate in lbe defemse. The Fiduciary may have 
sepan_lte cxnmsel and ~ Issuer sbaD pay the reasonable fees and expenses of such counsel. · · 

. Section A-707. Certain Permitted Acts. Any Fiduciary may become the owner of any 
Obligatioils or any other obligations of the Jssuer, with che same rights it would have if it were not~ 
Fiduciary. To the extent permitted by law and puisuant to tbe 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 forined to protect the rights of Owners of Obligations or the holders of any . 
other obligations of tbe Issuer or to effect or aid in any reorganization growing out· of the enforcement of 
tbe Obligations or any other obligations of lhe Issuer or the Resolution. whether or not any such committee 
shaD represent the Owners of a majority in principal amo110t of the Obligations then Ou~tanding. 

· Secticm'A-708. · Resignation of 'rrlmee. The Trustee may ai 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 dale when 
such resignation shall take effect,. at least 45 days prior to the effective date, provided that such resignation 
sball cake effect upon the ltller oj(i) the day specified in such notice and (ii) the day a successor sball have 
been appointed by the Issuer or lbe Owners of Obligations as provided in Section A-710 and shall have: 
qualified therefor. 

Section A.l'/f1J. Removal or Trustee. The Trustee may be removed at any time by an 
instrument or concurrent instruments in writing. filed with the Trustee, and signed by the Owners of a 
majority in prim:ipal amount of the Obligations then Outstanding or their attomeys-in-fact duly authorized, 
excluding any Obligations beJd by or for the aa:ouot of the bsuer or any Rcl8ted Entity. In addition, so 
lang as no Event of Default shaD bave occurred 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 
th~ Issuer a1 any t:Une for failure to provide reasonably aa:eptable services, failure to tharge reasonably 
acceptable fees or any other reasonable cause, all as determined by a certificate of an Authorized Officer 
filed with the Trustee. Any such removal sballnot be effective until a successor sball have becD appointed 
by the Issuer or the Owners of Obligations as provided in Section A-710 and sbaU have qualified tberefor. 

Section A:-710. Appointment of Successor Trustee. 

1. In case at any time tbe Trustee shall resign or sbalJ be removed or sball become 
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 appointed, or if any public officer shall take charge or control 
of the Trustee, or of its property or affairs, a successor may be appomted by the Owners of a majority in 
principal amount of llie Obligations then Outstanding, excluding any Obligations held by or for the account 
of the Issuer, by an instru,ment or collCilrreot instrmnents in writing signed and acknowledged by such 
Owners· of Obligations or by their attorneys-in-fact duly authorized and delivered to suc!l succ.essoi 
TruStee, notification thereof being given to the Issuer andlhe predecessor Trustee; provided. nevertheless, 
thai unless a· successor Trustee shaD have bem appointed by the Owriers of Obligations as aforesaid, lhe 
Issuer by a duly executed written instrument signed by an Authorized Officer of the Issuer shall forthwith 
~ a Trustee to fill soch vacancy untila successor·Tmstee shall be appointed by the Owners of · 
Obligations as ·authorized in this Sea:ion A-710. The Issuer shall mail DOtice of any slich appOintment 
made by it to all Owners witbin 20 days after such appointment. Any successor Trustee appointed by the 
Issuer shall, immediately imd without futtber act, be superseded by a Trusb:C appointed by the Ownen of 
Obligations. 

2. If in a proper case no appointment of a successor Trustee shall be made parsuant 
to the foregoing provisions of this Section wilhin 4S 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 shaD have 
oc:curred by reason of its inability to act, tbe Trustee or the Owner of any Obligation may, at the expeuse 
of the Issuer, apply to any. court of c:ompeteDtjorisdiction to.appoint.a sua:essor Trustee. Said court may 
tbeleupon, after suc:h notice, if any, as such coun may deem proper and prescribe, appoint a successor 
TIUStee. 

3. Any T~ appointed under the provisions of this Section A-710 in succession 
. to the Trustee sball be a ~ that is organized under the laws of the State or is a. national banking 

association organized tinder 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, if there be such a Bank willing and able to accept the office on reasonable and customary terms 

and authorized by law to perform an the duties imposed upon it by the Resolution. 

Section A-711. Traasfer of Rights and Property to Successor Trustee. Any successor 
Trustee appointed onder the resolution sbaU execute, acknowledge and deliver to its predecessor Truslee, 
and also to the Jssuer, an instrument accepting such appointment, and tbereopon such successor Trus~ee, 
·without irllY fmtber aa. deed or coDveyance, shall become fully vested with all money, estates, properties, 
rigbrs, 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 oflhe Issuer, or oftbe 
successor Trustee, and. upon the payment of all of its charges hereunder, execute, acknowledge and 
deliver such iDstruments of conveyance and fUrther assurance and do such other things as may reasaoably · 
be required for more fully and certaioly vesting and amfirming in such successOr Trustee all the right, tide 
and interest of the predecessor Trustee m and to any propeny held by it under the Resolution, and shall 
pay over, assign and deliver to the sucCessor Trustee any money or otber 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 sua:essor Trustee for more fully and cenainly vesting in and confirming to such 
successor Trustee any such estates, rights, powers and duties, any and all such deeds, couveyances and 
instruments in writing shall, on request, and· so far as "may be authorized by law, be executed, 
acknowledged and delivered by the Issuer. Any successor TruStee shall promptly notify the Registrar and 
the Paying Agents of iis appointment as Trustee. 

Section A-712. Merger or Coosolidation. 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·sball bC a party or any company to which any Fiduciary may sell 
or transfer all or substantially all of its nmnicipal corporate trust business, provided such Person shall be: 
a Bank. !hal is organized under the laws of lbc State or is a national banking.association organized under 
lhe laws of the United States of America, doing business.and having a co~rate trust office in The City 
vf New york, and baviog a capital and surplus aggreptiilg at least $100 million, .and sball be authorized 
by law to (ierform all the duties imposed upon it bY' the Raolution, sbaU be abe successor to such Fiduciary 
without the execution or filing of any paper or the performance of any· further act. 

. Section A-713. Resignation or Removal of Paying Agent or Registrar and 
Appointment of Sattessor. 1. Any Paying Agent or Regisuar may at any time resign and be discharged 
of the duties and obligatiolis created by tbe Resolution by giving at least 60 days' written notice to lbe 
Issuer, ·tbe Trustee, and the other Paying Agents or Registrar, as tbe case may be. Any Paying Agent or 
Registrar may be removed at any time by an instrument filed with such Paying AgeJll or Registrar and the" 
Trustee and signed by the Jssoer. Any successor Paying Agent or Registrar shall be appointed by tbe 
Issuer, with the approval of the Trustee, and (sobject to tbe require:me:nls of Section A-603) sbaD beaBaolc 
tbal 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 corpora1e trust office in the City of New 
Yorkaudbavilig a capital and surplus aggregating at least $100 million. which is willing and able to accept 
·the office on reasonable and customary terms and authorized by law to perform all the duties imposed opcm 
it by the Resolution. · · · 

. 2. In the event of the resignation or retDovai of any Paying Agent, suCh Paying Agent 
sball pay over, assign and deliver any money held by it as Paying Agent to its successor, or if there be no 
successor, to the Trustee. ln the event that for any reason there sball be a vacancy in the offu:e of any 
Paying Agent, the Trustee shall act as such Paying Agent. 

3. . In the event of the resignation or removal of any Rl:gistrar~ such Registrar shaD 
tramfer and deliver all records, certificates and documents held by it as Registrar to its successor, or if 
tbere be no successor, to the Trustee. Jn the event that for ;my reason -there sbalJ be a vacancy in the office 
of any Regislrar, the T~ &hall act as. silch Registrar. 

Section A-714. Adoption of Authentication. In case any .of the Obligations 
contemplated to be issued under the Resolution sball bave been authenticated but DOt delivered. any 
successor Trustee may adopt the certificate of authentication of any predecessor Trustee so authenticating 
Sllch Obligatio.ps_ and deliver lbe Obligations so autbenticated; and in C2!e any of such Obligations shall 
nol bave been authenticated, any successor Tmstec may aulheoticate such Obligations in ~ name of the
predecessor Tnmee, ot in the name of.~ successor Trustee, and in all such cases such certificate shall 

· have· the fuO force which it is anywhere in said Obligations or· in the Resolution provided that lhe 
cemficate of the Trustee shall have. 

Section A-715. Cootinuillg Disclosure Agreements. The Trus~ sball be entitled to· 
the same-rights and the same degree of indemnification in its execution and performance of each continuing 
disclosure agreement enteced ~to porsoant to Rule lScl-12. promulgated l!Dder the Seauities ~cbange 
Act of 1934 as amended, as it is under the Resolution. · 
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ARTICLE A-VDI 
SUPPLEMENTAL RESOLUDONS 

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 time to time, a Supplemental 
Resolution may be adopted, wimout the consent of or notice to any Owner,.wbich, upon !he filing with 
lhe Trustee of a copy thereof certified by an Authorized Officer, or, if adopted prior to the appointment 
of a TIUstee pw'suant to Section A-701, upon its adoption, sball be fully effective in accordance with its 
~: . 

(1) To. close the Resolution against, or provide limitations and resttictions in addition to 
the limitatiODS and restrictions contlined 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 
PnH:Aisting Jndebtedoess of the Issuer against. Or provide limitations and restrictions in addition to the 
limitations and restrictions coDJained in such resolution on. the issuance and deliverY of obligations under 
such resolutions, or the issuance or enlering into of other evidences of indebtedness; 

(2) To add to the covenants and agreements of the Issuer in tbe Resolulicm. 
odler covenants and agreements to be observed by the Issuer which are not contraiy to or inconsistent with 
the ·Resolution as theretofore in effect; · 

(3) To add to the limitations and restrictioos in the Resolution, other limitations and 
restrictioDs to be observed by the Issuer which are nOt contrary to or inconsistent with the Resolution as 
theretofore in effect; 

(4) To surrender any rigk. po.WCS' or privilege reserved to or conferred upon tbe Issuer 
by the Resolution: · 

. (5) To authorize Obligations of a Series and, in connection therewith. (a) specify and 
determine the matters and things refened to in the provisions of the Resolution authorizing issuance of 
Obligations, and also any other matters and. things relative to such Obligations which are DOl contrary to 

· or inooosisll::nt with the Resolution as theretofore in effect, (b)· in the case of Variable lnlerest Rate 
Obligatioos or Put Obligations, as applicable, set forth provisions specifying the manner in wbicb interest 
on Variable Interest Rate Obligations or Put Obligations. as applicabl~. ;,s to be calculated for the purposes 
of various definitions and provisions of the Resolution, provisions providing for cballges in interest rates. 
interesl rate periods or imerest payment dates for any VariibJe Interest Rate Obligation of a Series or Put 

· Obligatiom, as applicable, provisions regarding an Owoer's right or obligation to tender Put Obligations 
for redemption or pmchase in tieo of redemption. lind provisions governing tbe manner in wbil;:b Variable 
lnJereSt Rate Obligations or Put ObligatiOns, as applicable, which the Owner thereOf bas the right to, or 
bas exercised a right to, tender for redemption or purchase in lien of redemption sball be treated for 
purposes of various definitions and provisions of the Resolution. (c) set forth provisions governing lhe 
administration of any Qualified Swap or Credit Facility, and provisions providing for the issuance of 
Reimbursement Obligations or the conVersion of other Obligations to R.eimbursement Obligations (and in 
connectioo with such conversion to change lhe interest rares; 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 
Tauble Obligations or Tax-Exempt Obligations, set forth defeasance provisions with respect thereto 
(including the manner of attaining such defeasance and the effect thereof). and (e) make sucb additional 
changes bereio, not materially adverse to the rights of the Owners of the Obligations previously issued, 
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as are necessary-or appropriate; or ro amend, modify or rescind any such authOrization, specification 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 c:onnection therewith, specify and determine the matters and things referred to in Secti~ A~203. and 
also any other matters and things relative to such Obligaliom which are not contrary to or incorisiStent with 
tbe Resolution as theretofore in effect; · · 

. (7) To confirm, as further issurance, any pledge Under, and the subjecaon to any~ or 
pledge created or to be created by, the ResolUtion of any additional security other than tbat granted or 
pledged under the Resolution; 

. (8) To (a) establish for any one or more Series of Obligations a sqmar.e debt service 
reserve fimd wbic:h shall be permitted to be applied solely ·to the payment of specified Obligations,· 
provided that {i) the specified Obligations shan have o0 claim or lieli on nor be payable from any amounts· 
in any other su.cb debt service reserve fund, (n) the specified Obligations shail be· excluded from the 
calculation of any applicable debt service reserve fund requirement for-any other Oulstandmg Obtiplions, 
and (ill) d1e amount required to be on deposit in Sllcb debt service reserve fimck sball· be specified in the 
Suppleme:otal Resolutions authorizing tlie specified Obligations,. but in no eyent shall soch amount, after 
giving effEct to any surety bond, inswauce policy. letter of credit or similar obligation deposited in any 
sucb separate debt service reserve fund. pursuant to the Resolution, be in excess of the amount tbat would 
otberwise be the debt service resexve fund requiie:ment for sucll spec-.ffied Obligations assmoing that such 
Obligatious were the only Obligations Outstanding under the Resolution; and {b) mate such other 
amendments, changes or IDQdjfications to the Resolution as may be deemed~ or desirable by the 
Issuer to insure that such debt service reserve funds functi<io in the manner contemplated in this subsection; 

(9) To authorize Parity Debt and, in connection therewith, specify and determine (or 
provide procedures for an Authorized Officer to specify or determine) me matters and things referred to 
in paragraphs (4) and (6) of Section A-202 of tbe Reso.lntion, and also any otber matters and tbiDgs relative 
to such Parity Debt which are not contrary to or i:ncoosistent with the Resolution as then in effect, or to 
amend, modify or rescind any such authorization, specification or determination at any time prior to the 
first issuance or·CIUering into of sucb Parity Debt. and ·at any time 10 rescind or limit any authorization for 
any such Parity Debt theretofore authorized but not issued or entered into; in connection with tbc 
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, 
ACCOUD1S and subaccounts established pursuant to Section 502 of the Resolution for the benefit of.such 
Parity Swap Obligations and farity Reimbursement Obligations; and shall gran~ to the Owners Qf such 
Parity Debt the same rights granted to Owners of Obligations in Section A-802 and Article A-IX beiein; · 

(10) To authorize Subordinaled IndebtednesS or SubOrdinated ContraCt Obligations and. 
in connection dlerewith, specify and detennine(orprovide procedureS for an Authorized Officer to specify 
or detennine) tbe matters and ihmgs required or permitted by Article V of tbe Resolulion m connection 
therewith, and .also any other matters and things relative to such Subordinated Indebtedness or 
Subordinated Contract Obligations which are not contrary tO or incionsislent with the Res0luti6n as tbeD 
in effect, or at any time to amend, rescind or limit any authorization for any. such Subordinated 
Indebtedness or Subordinated Contract Obligations theretofore authOrized but not issued· or ~ into; 
and in connection with the authorization of Subordinaled Indebtedness or Subordinated Contract 
Obligations., any such Supplemental Resolution may include provisions for the availability. ~erability, 
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 1he benefit·of such Subordinated 
Indebtedness or Subordinated Contract Obligations; · 

(11) To modify any of the provisions of the Resolution in any respect whaisoever, 
providetl that (1) such modification shall be, and be expressed to be. effective only after all Obligations 
affected thereby and Outstanding at the date of the adoption of such Supplemental Resolution sball cease · 
to be Outstanding and (Ji) such Supplemental Resolution tiban be specifically referred .to in the text of all 
Obligations delivered on original issuance after the dale of the adoption of suc:b Supplemental Resolution 
a¢ of the Obligations issued in exchange therefor or in place thereof; · · 

(12) To add to the Resolution any provisions required by Jaw to preserve tbe exclnSion 
from gross income for Federal income tax purposes of interest rec:eived on Tax-Exempt Obligations then 
Outstanding or"to be issned or the eWnption of interest received <many ObligatioDs from State income . 
taxation; 

. . (13) To II10difY, amend or supplement the Resolution in any manner, not already provided 
f9r in or pursuant to the Supplemental Resolution authorizing ihe related Series of Obligalions in order to 
provide for a Credit Facility, Qualified Swap, or other similar arrangement witb respect to aey Series of 
Obligations, 'III1dtr the Resolution, so long as tbe lssuu determines thal.such Supplemental Resolution does 

. not maleriaJly 3dversely affect the right, security and interest of the Owners of Outstanding Obligatioos; 
. . 

· (14) To. modify, amend or supplement the Resolution in such maimer as to permit 111e 
qualification bereof undei- the Trust Indi:nture Act of 1939, as· amended, or any similar Federal statute 
hereafter in effect or to pem,Ut the qualification of tbe Obligations for sale under tbe securities Jaws of any 

. of the stateS of the .United Stales of America, and, if. the Issuer so detemlines, to add hereto such other 
tenus, conditions and provisions as 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 
to reflect the sobstimtion of a new Cre:dit F!lcitity for tbe Credit Facility theo in effect; 

(16) At any time. prior to tbe first authemication and delivery of any Obligations UDder 
the Resolution or at any other time when no Obligations are Outstanding under the Resolution, to modify 

_d:Je provisions of the Resolution in such manner as the Issuer~- necessary or appropriate;. 

(17) To cure any ambiguity, supply any omission, or cure or cornet any defect or 
inconsistent provision in tbe Resolution; 

(18) To insert such provisions claiifying matters or questions arising under the Resolution 
as are necessai}' or desirable and are liot contrary to or incoDsistenl with the Resolution as theretofore in 
effect, including, in the event the Issuer Act is amended or other legisl.alion is enaCted to so provide, the 
sobstitntion of an alternate or different legal Dame for the corrent D3Dle of the Issuer or any other Related 
Entity in the Resolution or the form of Obligations; or -

(19) With Rating Conf"mnation, to make any other modification Or ·amendment of the 
Resolution wbicb the Issuer shall in its sole discretion determine will not have a material adverse effect 
on the interests of the Ownets ofOntstanding ObligatiODS. 
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In making any determination under paragraph (19) of chis Section A-80 l, the IsSuer may conclusively rely 
upon an Opinion of Counsel or opinions of other experts or professionals. 

. . Secti~n A.-Bol. _Supplemeirtal ResolutiodS Effective With COnsent ·of Owners of 
~gilions. At any time or from time to time, a Supplelrlental ~I!Jtion may be adopted SUbject to 
consent by Owners of Obligations in accordance with and subject to the provisions pf Article ~-IX her!lof, 
whiCh Supplemental Resolution, upon the filing with the . Tiust~ of a ·copy theieof certified by an 
Autborized Officer of the l~er and upon eompliance· with the provisionS of said Article A-IX, sbaJl 
~me fully effective in accordance with its terms as provided in said Article A·IX. 

Section A..sca. GenUa~ ProvisioDS. . 

l. The Resolution shin not be modified or .amended in any respect exCept as provided 
in and in accordance with aDd subject to the provisions of. this Article A-VID and Article A-IX hereof.· 
Nothing contained in this Article A-VID or in Article A-IX sball affect or limit tbe right or obligation of 
the Issuer to execute 3l,1d deUver to ~?BY Fulociary any iristtument which elsewhere in the Resolution it is 
provided shall be deJivered to~ F~. 

. 2. . Any ·SUpplemental Resolution referred to and . permitted or authorized by . 
Section A-801 may be adopted by the Issuer wilhout the coosent of any of the Owuers.. but shaD become . 
effective only ao the conditions, to the ex~t·and at the time provided in said Section. The copy of every. 
Supplemental Resolution when filed with tbe TiliStee sbaJI be acco~ by a Counsel's Opinion statiD.g 
tbat Slich SUpplemental Resolution bas been duly and lawfully ~ in accordance with tbe provisions 
of the Resolution, is author:i2ed or permitted by the Resolution, and is valid and binding upoJi the Issuer 
~.enforceable. in accordance with its fmlJS; proVided, however, that the c:oaaurent deli~ of an 
Opinioo of Bond Counsd required by Section A-201.2(a) sball satisfy this requirement .. 

' . . 

·3. No Supplemental Resolution sbal1 change or modify any of the rigllts or obligations 
of any Fiduciary without its written consenL 

\_ 
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ARTICLEA-IX 
AMENDMENTS 

. Section A-901. Mailing. Any provision in this .Article for the mailing of a notice or 
other paper to Owners shall be fuDy _complied with if it is mailed postage prepaid to each Owner of any 

·affected Obligation then Outstanding at such Owner's address, if any, appearing upon the registry bookS 
of the IsSUer, and (ii) to tbe Tiustee; or, in each case, to such parties by facsimile or other means to 1be 
extent 'jleimitled by applicable Jaw and arrangements. . 

_ Section A-902.. Powers ol Amendmeiit. Any modification or 8me:odment of the 
Resolution and. of the rights and obligations of the Issuer and of the OwnerS, in my 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 
~veo, and (u} in case less than all of the Obligations lbeo Qlnstaorting 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 sncb consent is given; provided, hDwever, that if such modification or amervlment 
will, by its tenDs, DOt take effect so long as particular Obligations remam Outstanding, the CCJDSeul· of the 
Owners of such Obligations sball not be required and· such Obligations sball not be deemed to be 

. ODtstanrtiug for the ~ of any calculation of Outstanding Obligations under Ibis Section. No sach 
modification or amendmC:ot shall (a) permit a change in the terms of redemption or maturity of the 
principal of any Outstanding Obligation or of any iDstalJment of interest thereon or a rednction in the 
principal amount or the Redemption Price lbereof or in the rare of interest thereon without the comem of 
the Owner of such Obligation, (b) reduce the percentages or otherwise affect the classes of Obligations tbe 
cOnsent of tbe Owners of which is required to waive an Event of Default or otherwise effect any sucb 
modific:ation or amendment, (c) create a prefereDce 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 tbe lien of the Resolution securing Obligations, without the consent of the 
Owners of al1 of the Obligations lhen Outstanding, or (e) change or modify any of the rights or obligations 
of any Fiduciary without its wriuen assent thereto. For the purposes of this Section, an Obligation Shall 
be deemed to be affected by a modification or amendment of the Resolution if the same materially· and 
adversely affects the rights of the Owner of such Obligation. The Trustee may in its discretion detemDne 
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 determinatioo shall be binding 
and conclusive on~ Issuer and all Owners of Obligatiom. 'The Tmstee.may request and receive an 
oPinion of comseJ, including a Counsel's OPinion. as conclusive evidence as to whether particular 
Obligations would be so affected by any such modification or amendment of the Resolution and the Trustee 
sball hare no duty or obligation to take any action hereunder unless and until it bas received such opiniQn. . 
Notwithstanding anything in this Section or the Resolution to lhe contraiy, 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 sncb conSent, is disclosed in the official stnement or other 
offering doaunent pursuant to which such Series of additional. Obligations is offered and sold. 

Sec:tlon A-903. Consent or Owners or ObHgatlons. The Issuer at any time may adopt 
a· Suf)plemental 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 SnpplemeJ!ta} 
Resolntion (or brief summary thereof or reference thereto iri form approved by the Trustee) together with 
a request ro 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 sbaD not affect the validity of the 
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Supplemental Resolution when consented to as in this Section provided). Suet{ S~pplemental Resolution 
shall not be effective Wlless and until (i) there shall have been filed with the· Trustee (a) 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 lssu~ in accordance with the provisions of the Resolution, is antbori7.ed or permitcet'l by the 
Resolution, and is valid and binding upon lhe Issuer and enforceable in accordance with its- terms, and 
(ii) a notice shall have been mailed to Owners u hereinafter in this Section A-903 provided. Any SUch 
consent, including any consent provided by.lhe ioitialpun:baser of an Obligation frodl the Jssner, shall be 
~inding upon the Owner of the Obligations giving sucb ~ and, anything in Section A-1102 to the 
contrary notwithstmding, upon any subsequent Owner of such Obligaticms 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 percen13ges of Obligations sbal1 have filed their coosents .to the Supplemental 
Resolution, the Trustee shall make and file with the Issuer ami the Trustee a written #atement that the 
Owners of such required percentages of Obligations have filed such co.nseots. Such written statement shall 
be conclusive that such consents have· been so filed. At any time thereafter, notice, stating in substance . 
that the Supplemental Resoimion (which may be referred to as a Supplemental Resolntion adopted by the 
Issuer on a staled date, a copy of whicli is on file with the Trustee) has been CODSe:Dted to by the Owners . 
of lhc required percentages of Obligations and will be effective as provided in this Section A-903, may be 
given 1o Owners of Obligatiom by the Issuer by mailing such notice to Owneis 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). ne Is.mer shall file with the Trustee proof of the IJJailing of such 
oolice. A record, consisting of Che 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 Resolution making such . 
amendment oi: modification .shall be deemed (X)DClusively binding upon the Iswer, the Fiduciaries and the. 
Owneis of all Obligatiom at the expiration of 40 days after the filing with the Tiu.slee of the proof of the 
mailing of such Jast-menti.~ notice, acept in the event of a final decree Qf a court of competent 
jurisdiction setting aside such Supplemental Resolution in a legal action or equilable proceeding for ~ 
purpose commenced within such 40-day period; provukd. however, thoJ any Fiduciary and the lSSDer 
during such 40-day period and any such further period during which any such action or ~g may 
be pending shall be entitled in their absolute discretion to Jake such action, or co i:efrain from taking such 
action. with respect to such Supplemental Resolution ~ they may deem expedient. · 

Section A-994. Modifications by Unanimous Consent. The terms and provisions of.the 
Resolution 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 lsmier of a Supplemental Resolution and the 
consent of the Owners of all of the Obligations then Outstanding, such coment to be given as provided in 
Seetjon A-903 except that no notice to Owners of Obligations shall be required; provided. .~r. that 
no such modification or amendment shall change or modify any of the rights or obijgations 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 ismed and delivered after the 
effective date of any action taken as in Article A-vm or this.Article provided may, and, iflhe 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 Ontsaanding at 
such effective date aDd 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 lhe Trustee sball so determine, new Obligations so modified u in lhe opinion of ·the Trustee and 
lhe Issuer to conform to such action shall be prepared, authCJl:licated and delivered. Upon demand of the 
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Owner of any Obligations dH:o Outstanding and the surrender of such Obligatiom. there sbaD be. 
authenticated and exchanged therefor. new Obligations having the same terms, other than the noted 
modification, as the Obligations surrendered. 
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ARTICLEA-X 
DEFAULT AND .REMEDIES 

Section A-1001. Abrogation ~fRfgbt to Appoint Statutory Trustee; Preservation of 
Statutory RJgbts and Remedies. Any right of die Owners of Obligations tO appoint a trustee under Ille 
Issuer Act is hereby abrogated. Subject to lbe foregoing sentence of Ibis Section A-1001 and the provisions 
of Section 701 of the Resolution. the. Owners of Obligations and the T~ ac1ing on behalf of lhe Owners 
of Obligations shall be entided to all of the rights and remedies provided or permitted by Jaw. 
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ARTICLE ·A-XI 
MISCELLANEOUS 

Sect.ion A-liOt. Defeasance. 1. If the Issuer shall pay or cause to be ))'did to tbe 
Owners of all Obligations ~ Outstanding the principal and interest and Redemption Price. if any. to 

· become due lbereon. at tbe limes and in lhe manner stipulated therein and in the Resolution. then. at tbe . 
option of the Issuer. expressed in an instrumeol in writing signed by an Authorized Officer and delivered 
to the Trustee. the covenants. agreemmt8 and other obligations of the Issuer to the Owners of Obligations 
shall be discharged and ~tisfied. · -In such evt.nt. the-Trustee shall. upon·the requesfoflhe wuer. execute 
and deliver to the Issuer all so.ch .instruments as may be desirable to evidence such di,charge and 
_satisfaction and the Fiduciaries shall pay over or deliver to the Issuer aiI money. securities and funds held 
by them pursuant to the Resolution which are not required for the payment or redemption of Obligations 
not theretofore sum:ndered for snch payment or redemption. 

2. Outstanding Obligations or any portions thereof for the payment or redemptiao of 
which money shall have been set aside and shaD be held in trust by the Paying Agents shall at the 
respective maturity or redemption ~ thereof be deemed to have beeil paid within the meaning and wilh . 
the effect expressed in subsection 1 of lbis SectiOD. Olltstanding Obligations or any porliODS theteof shall, 
prior to the marurity or redemption date tbl:Jeof. be deemed to have been paid within the meaning and with 
the effect expre§ed in subsection 1 of .this Section either (A) with respect to the defeasam:e of Taxable 
Obligations. Tax-Exempt Obligatiom or otherwise. as provided in the Supplemental Resolution ll11thorizing 
their muance or (B) if (a) in case any.of·said Obligations are to be redeemed on any date prior to their 
maturity. the Issuer shall have given to the Tngtee in form satisfactory to it irrevocable instructions to mail 
as provided in Article A-IV notice of redemption on said date of such Obligations. (b) there shall have 
been irrevocably deposited with the Tngtee either money in an amooot 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 
furlber investment or reinvestment of either 1he principal amount thereof or the interest earnings thereon. 
to pay when due. the prm..'"ipal or Redemption Price. if applicable. and interest due and to become due on 
such Obligations or such portions thereof on and prior to the redemption date or maturity elate thereof. as 
the case may be. and (c) in 1he event su_ch Obligations are not by their terms maturing or are not subject 
to redemption within the next succeeding 60 days. the hsner 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 "4th the Trustee and that said Obtigatiom 
are deemed to have been paid in accordance with this Section and stating such maturity or redemption date 
upon which money is to be available for the payment-of the principal or Redemption Price. if applicable, 
on such Obligati<ms. Neither Defeasance Secmities nor money deposited with the Trustee pursuant to this 
Section nor principal or interest payments on any such Defeasance Securities shall be withdrawn or used 
for any purpose otber than. and shall be held in trust for. lhe payment of the principal or Redemption 
Price, if applicable. and interest on said Obligations; provided, huwever, that any money on deposit with· 
the Trustee. {i) to the extent such IDODey will not be ,:equired 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 ~lution. and (ii) to the exu:nt such money will be requiied 
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 intere$t to become due on 
said Obligations on and prior to such redemption elate or maturity date thereof, as lhe ~ may be. 
Notwithstanding any other provision hereof. the Iauer may at the time of defeasance elect to retain the 
right to redeem or require the iender of any ob~gations deemed .paid pursuant to this Section A-1101.2. 
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_ The Trustee shall, at the direction of lhe issuer, select the Obligations or portions thereof that are deemed 
to have been paid in advance of the redemption of such Obligations_ 

3. Anything in lhe Resolution to the contrary notwithstanding, any money held by 
a Fiduciary in trust for the payment and disc.barge of the principal or Redemption Price of or interest on 

_ any of tbe Obligatioris which remains WlClaimed for 2 years after the date when sncb principal, 
. Redemptian Price or interest, respectiyely, has become due_ and payable, either at stated maturity dates or 
by call for earlier redemption, if such money was held by lhe Fiduciary at such date, or for 2 years after 
qu, date of deposit of such-money if deposited wilh the Fiduciary after the date when such principal, 
Redemption Price, or interest, respectively, became due and payable, shall, at the written request of the 
Issuer, be repaid by the Fiduciary to lhe Issuer, as its absolute property and free from trust, and the 
Fidnciary shall thereupm be released and discharged with respect thereto and the Owners of Obligations 
shall look only to die Jssoer for the-payment of such principal, Redemption Price, or interest, respectively. 
Notwithstanding the foregoing or anything in the Resolution to the contrary, any money held by a 
Fiduciary in trust for the payment and discharge of ariy Obligations which remains unclaimed after such 
money was to be applied to lhe payment of socli Obligations in accordance with the Resolution may be 
applied in a.ccordance with the provisiom 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 
Fiduc:iary·sba]J Chereupon be released and discharged with respect thereto amt·tbe Owners of Obligations 
shall look only to the lsmer or the Comptroller of the State for the payment of such Obligatiom. Before 
being required to make any such payment to the Issuer or to apply such mooey in acconlqice with die 
Abandoned Property Law of the State, the Fidliciary shall, at the expense oflhe Issuer, cause to be mailed 
to·the Owners entitled to receive su~ money a notice that said money remains unclaimed and that, after 
a date named in said notice, which date shall be not Jess than 30 days after the date of the mailing, the 
balance of such money then unclaimed will be remmed to the muer or applied in accordance with the 
Abandoned Property Law of the State, as the case may be. 

SedioD A-1102. Evidence or Signatures or Owners ofObligatiom and Ownership of 
Obligations. 1. Any request. coment, revocation of coment or other instrument which the-Resolutx>n 
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 recogni1.ed 
pursuant co applicable Jaw. Proof of (i) the execution of any such ~trumc:nt. or of an instrument 
appointing any such auomey, or (Ii) the holding 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 nevertbel~ in its discretion requiJ'C 
further or oeher. proof in cases where it deems the same desirable: 

(a) The fact and date of the execution by any Owner or his attorney-in-fact of such . 
instrument may be proved by the certificate of a signature guarantOF, or of any ootary public or 
other officer authorized to take acknowledgmems of deeds, that the Person signing such request 
or other instrument acknowledged to him the execution thereof, or by an affidavit of a witness of 
sut.b execution. duly sworn to befon:· such notary public or other officer. When: such eiteCUtion 
is"by an officer of a COIJIOration or iwociation or a ·member of a partnership, on behalf of such 
corporation, mociation or partnership such certificate or affidavit sbaD also. constitute sufficient 
proof of ms authority; · · · 

(b) The ownership of Obligations and the amount, numbers and other identification. 
and date of holding tbe same shall be proved by the registry books. 

A-46 
JlOJ.56.15 OJ6950 RES 



2. Any request or coment by the Owner of any Obligation shall bind all future· 
Owners of such Obligation in respect of anything done or suffered to be. <lone by the Issuer or any 
Fiduciary in accordance therewith. · 

Section A-1103. Money Held for Partk:ular Ob6gatiom. The amounts held by any 
Fiduciary for the payment of the interest. principal or Redemption Price due on any date with respect to 
particular Obligatiom shall. on and after. such dale and pending such payment. be set aside on its books 
and held in In.st by it for the Owners of Ol>ligatiom entitled thereto. . 

Section A-1104. ~ Regulations a, to Money and Funds. 1. Each of the Funds 
and Accounts established by the Resolution shall be a trust fund for the _purposes thereof. 

2. NI amounts of the Issuer held or set aside under the Resolution shall, until paid 
over to the Fiduciaries or otherwise? invested or applied as provided in the Resoluticm. be deposi~ by the 
Issuer in·its name. on demand or time deposit. in.such Banks as shall be selected by the Issuer. Any 
ammmts held by any Fiduciary under the Resolntion shall be deposited in sw:b Banks u the Issuer may 
select. Any such deposit may be ma_de 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 Sllcb Fiduciary, and without 
any duty to UXIUire into whemer my withdrawals of sncb funds are m·~dance 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 Slate. 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 
segregated in imst for the accoont of the Issuer. or shall be Olherwise held as the Issuer and the depository 
may agree. Securities deposited with the Federal Reserve Bank to secure all ttust accounts of a depository 
shall be deemed to comply with the foregoing requirement. · 

3. Unless otherwise specified in a Supplemental Resolution authorizing the issuance 
of Obligations. all money ·held by any Fiduciary. as such. may be deposited by such Fiduciary in its 
banking 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 shall be continuously secured by the obligations of lhe 
· United States of America or of the State which obligationnhall have a market value (exclosive of accrued 

interest) al all times at least eqoal to the amount of such deposits. Securities deposited wilh the Federal 
Reserve Ban1c to secure all ttust accounts of the Fiduciary shall be deemed to comply with the foregoing 
requirement. Such Fiduciuy shall allow and credit on such money snch interest, if any. ~ it customarily 
allows upon similar funds of similar size and under similar conditions or as required by law. 

Section A-1105, Pnsenation and lmpedion oCDocumen~. All documents received 
by a Fiduciary under the provisions of the Resolution shall be retained in ·its pcwession and shall be subject 
at all reaoonable times to the inspection of the Imler, any other Fiduciacy. and any Owners of at ~ _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 amfer upon, or to give to any Penon. other than the Issuer, the 
Fiduciaries, th: 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 lsmer shall be 
for the sole and exclusive benefit of the ls.suer, the Fiduciaries. the Owners of Obligations and the holders 
of Parity Debi . 
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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 agaimt any member, officer, or employee of the Issuer or any 
Person executing the Obligations. 

Section A-1108. Sucas.,ors and Assigns. Whenever in the Resolulion the Issuer is· 
named or referred to, it shall be deemed to include its successors and assigns and all the covenants and 
agreements in the Resolution contained by or on behalf of the Issuer shall bind and ensure· to the benefit 
of its successors and assigns whether so expressed or not. · 

Section A-1109. Business Days. Except as otherwise provided pursuant to a 
Supplemental R.esolution, if the date for makiog any payment or the last date for performance of any act 
or the Cltcrcising of any right. as provided in the Resolution, i3 uot a Business Day, such payment may be 
made or act"performect or right exercised on the nexa succeeding Bnsiness Day with the $3.Dle force and 
effect a:l if made or done on the nomina1 date provided in the ~lotion and no interest shall accrue during 

. the intervening period with respect to any payment so deferred. 

Section A-1110. Severability of Invalid Prorislom. If any term or provision of this 
Annex A or the Resolution shall be invalid, inoperative or unenforceable as ~plied in any panicular c.e 
in any jwisdiction or jurisdiclions or in all jurisdictions, or in all cases because itconflicts with any other 
provision or provisions hereof or any constitution onfatllte or rule of public policy, or for any other 
reason. such circmmtances shall not have the effect of rendering the provision in question inoperative or 
unenforceable in any other case or circumstmce, or of rendering any other provision or provisions herein 
contained invald. inoperative. or unenfo:n:eable to any extent whatever, and such term and provision shall 
be valid and enforced to the fuDest extent pennitted by law. · · 

. . 
The invalidity of any one or more phrases, sentences, clauses or Sections of the Resolution 

. shall not affect the remaining portions of lhe Resolution, or any part .h~f. including any part of this 
~A. 

Section A-1111. Exclusion or Ob.ligations. ·Obligations owned or held by or for the 
account of the Jssner or any Related Entity shall mt be deemed Outstanding for the purpme of any consent 
to be given or other action to be taken by or upon the direct;on of Owners of a specified portion of 
Obligations Outstanding, and the Issuer or any Related Entity shall nofbe entitled with respect to such 
Obligations to give any such amsent or to take, or direct 1he taking of, any such action •. At the time of 

- any such consent or action, the Issuer shall furnish to the Trustee a certificate of an AUlhorized Officer. 
upon which the Trustee may conclusively rely, describing all Obligations so to be excl~d. 

Section A-1112. Governing Law. The Resolution, including this Annex A. shall be 
governed by and interpreted in accordalx:e with internal Jaws ·or the Slate, without regard to conflict of Jaw 
principles thereof. 
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