
DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF 
THE STANDARD RESOLUTION PROVISIONS 

The following sections contain definitions of certain terms used in, and a general summary 
(Summary) of, certain provisions of the Standard Resolution Provisions. The definitions and Summary are 
not to be considered a full statement of the terms of the Standard Resolution Provisions and, accordingly, 
are qualified by reference to and are subject to the full text of the Standard Resolution Provisions. Copies of 
the Standard Resolution Provisions may be obtained upon request from the MTA.   

Definitions 

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

Authorized Investments shall mean and include any of the following, to the extent the same are 
legal for investment of the Issuer’s funds: 

 obligations of the State or the United States government; 

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

 certificates of deposit of banks or trust companies in the State, secured, if the Issuer shall so 
require, by obligations of the United States or of the State of a market value equal at all times 
to the amount of the deposit; 

 banker’s acceptances with a maturity of 90 days or less which are eligible for purchase by the 
federal reserve banks and whose rating at the time of purchase is in the highest Rating 
Category of each of the Rating Agencies that then rates such banker’s acceptances; 

 obligations of any bank or corporation created under the laws of either the United States or 
any state of the United States maturing within 270 days, provided that such obligations are 
rated in the highest Rating Category of each of the Rating Agencies that then rates such 
obligations; 

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

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



then rates such bonds and notes, and (B) bonds and notes of any county, town, city, village, 
fire district or school district of the State, provided that such bonds and notes are rated in 
either of the 2 highest Rating Categories of each of the Rating Agencies that then rates such 
bonds and notes; 

 mutual funds registered with the United States Securities and Exchange Commission, whose 
investments are limited to obligations of the State described in clause (i) above, obligations 
the principal and interest of which are guaranteed by the State as described in clause (ii) 
above, and those securities described in clause (vii) above, and that are rated in the highest 
Rating Category of each of the Rating Agencies that then rates such funds; 

 repurchase agreements with any dealer or bank, which agreement is secured by any one or 
more of the securities described in clauses (i), (ii) or (vi) above, which securities shall (A) at 
all times have a market value of not less than the full amount held or invested pursuant to the 
agreement and (B) be delivered to a Bank as defined in clause (i) or (ii) of the definition 
thereof, as custodian, that is independent from the dealer or bank with whom the repurchase 
agreement is executed; and 

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

In addition to the foregoing, in the case of any money held in reserve and sinking funds 
“Authorized Investments” shall include any other securities in which the trustee or trustees of any public 
retirement system or pension fund has the power to invest the money thereof pursuant to Article four-a of 
the Retirement and Social Security Law of the State, each such reserve and sinking fund being treated as a 
separate fund for the purposes of Article four-a of the Retirement and Social Security Law of the State. 

Any investment in any of the foregoing obligations may be made in the form of an entry made on 
the records of the issuer of the particular obligations or of a recognized securities depository. 

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

Bank shall mean any (i) bank or trust company organized under the laws of any state of the 
United States of America, (ii) national banking association, (iii) savings bank or savings and loan 
association chartered or organized under the laws of any state of the United States of America, or 
(iv) federal branch or agency pursuant to the International Banking Act of 1978 or any successor provisions 
of law, or domestic branch or agency of a foreign bank which branch or agency is duly licensed or 
authorized to do business under the laws of any state or territory of the United States of America. 

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

Calculated Debt Service for any period shall mean, as of any date of calculation and with respect 
to any Series of Obligations or any Parity Debt, the sum of Debt Service for such period determined by the 
Issuer based on the following adjustments: 
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(1) Interest on Variable Interest Rate Obligations shall be based on the Estimated Average 
Interest Rate applicable thereto. 

(2) Interest on any Obligation or Parity Debt in respect of which the Issuer has entered into a 
Qualified Swap shall be based on: 

(A) the fixed rate or rates of the Qualified Swap if the Issuer has entered into what is 
generally referred to as a “floating-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 (ii) the effective capped 
rate of any Obligation or Parity Debt if the Issuer has entered into a Qualified 
Swap that is generally referred to as an “interest rate cap” (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 “fixed-to-floating” Qualified 
Swap (where the Issuer pays a variable rate and receives a fixed rate) or a 
“floating-to-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 per centum (25%) of the original principal amount of which is 
stated 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 any shorter period provided by Supplemental Resolution) based on substantially level 
debt service as estimated by the Issuer, and (ii) interest shall be based on the actual interest rate or the 
Estimated Average Interest Rate, as applicable. 

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

(5) If the Issuer has, 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 
in advance, except as to interest rate and maturity), the Issuer shall take into account such redemption for 
purposes of determining Calculated Debt Service. 

(6) With respect to Parity Reimbursement Obligations, accelerated payments of principal 
shall only be taken into account if, at the time of calculation, such amounts are payable due to a draw under 
a credit or 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, (ii) computing the 
principal amount of Obligations held by the registered owner of a Capital Appreciation Obligation in giving 
to the Issuer or the Trustee any notice, consent, request, or demand pursuant to the Resolution for any 
purpose whatsoever or (iii) computing Debt Service, the principal amount of a Capital Appreciation 
Obligation shall be deemed to be its Accreted Value (which in the case of clause (ii) may be the Accreted 
Value as of the immediately preceding Valuation Date). 

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

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

Counsel’s Opinion or Opinion of Counsel or Opinion shall mean an opinion signed by an 
attorney or firm of attorneys of recognized standing (who may be counsel to the Issuer) selected by the 
Issuer. 

Credit Facility shall mean any letter of credit, standby bond purchase agreement, line of credit, 
policy of bond insurance, surety bond, guarantee or similar instrument, or any agreement relating to the 
reimbursement of any payment thereunder (or any combination of the foregoing), which is obtained by the 
Issuer and is issued by a financial institution, insurance provider or other Person and which provides 
security or liquidity in respect of any Outstanding Obligations, Parity Debt or Obligation Anticipation 
Notes. 

Debt Service for any period shall mean, as of any date of calculation and with respect to any 
Series of Obligations or any Parity Debt outstanding, the sum of: (i) interest on the Obligations of such 
Series and the interest components of Parity Debt accruing during such period and (ii) that portion of each 
Principal Installment for such Obligations and Parity Debt that would accrue during such period if such 
Principal Installment were deemed to accrue daily in equal amounts from the preceding Principal 
Installment payment date on Outstanding Obligations and Parity Debt; provided, however, that, unless 
otherwise set forth in a Supplemental Resolution, no Principal Installment shall be deemed to begin 
accruing until the later of one year prior to such Principal Installment’s due date and the date of issuance or 
incurrence of the related Obligation or Parity Debt. 

Debt Service Payment 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  

(1) an Authorized Investment as specified in clause (1) of the definition thereof (other than 
an obligation of the State), which is not redeemable at the option of the issuer thereof,  

(2) an Authorized Investment as specified in clause (1) (which is an obligation of the State), 
(2), (3), (6) or (7) of the definition thereof, which is not redeemable at the option of the 
issuer thereof and which shall be rated at the time of the investment in the highest long-
term Rating Category by each Rating Agency,  

(3) any depositary receipt issued by a Bank as custodian with respect to any Defeasance 
Security which is specified in clause (a) above and held by such Bank for the account of 
the holder of such depositary receipt, or with respect to any specific payment of principal 
of or interest on any such Defeasance 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 the holder of such depositary receipt from any amount 
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received by the custodian in respect of the Defeasance Security or the specific payment of 
principal or interest evidenced by such depositary receipt,  

(4) any certificate of deposit specified in the Resolution, including certificates of deposit 
issued by the Trustee or by a Paying Agent, secured by obligations specified in clause (a) 
above of a market value equal at all times to the amount of the deposit, which shall be 
rated at the time of the investment in the highest long-term Rating Category by each 
Rating Agency, or 

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

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

Estimated Average Interest Rate shall mean, as to any Variable Interest Rate Obligations or 
Qualified Swap and as of any date of calculation, the average interest rate or rates anticipated to be borne 
by such Obligations or Qualified Swap, or by the combination of such arrangements, over the period or 
periods for which such rate or rates are anticipated to be in effect, all as estimated by an Authorized 
Officer. 

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

Interest Commencement Date shall mean, with respect to any particular Deferred Income 
Obligation, the date determined by Supplemental Resolution after which interest accruing on such 
Obligation shall be payable on the first interest payment date succeeding such Interest Commencement 
Date and periodically thereafter on the dates determined pursuant to such Supplemental Resolution. 

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

MaBSTOA shall mean the Manhattan and Bronx Surface Transit Operating Authority and any 
successor thereto. 

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

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

MTA shall mean the Metropolitan Transportation Authority, the corporation organized and 
existing under the MTA Act, and any successor thereto. 
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MTA Act shall mean the Metropolitan Transportation Authority Act, being Title 11 of Article 
5 of the New York Public Authorities Law, as from time to time amended. 

Obligation Anticipation Notes shall mean any such notes issued and delivered pursuant to the 
Resolution, except to the extent (but only to the extent) that all or any portion of such notes either are not 
payable, or are anticipated by the Issuer not to be paid, from the proceeds of the Obligations 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 attorney or firm of attorneys of nationally recognized standing in the field of law relating to the 
issuance of obligations by state and municipal entities, selected by the Issuer. 

Outstanding, when used with reference to Obligations or Obligations of a Series, shall mean, as 
of any date, Obligations or Obligations of such Series theretofore or thereupon to be delivered under the 
Resolution except: 

(1) Any Obligations canceled at or prior to such date; 

(2) Obligations the principal and Redemption Price, if any, of and interest on which have 
been paid in accordance with the terms thereof; 

(3) Obligations in lieu of or in substitution for which other Obligations shall have been 
delivered; 

(4) Obligations deemed to have been paid; 

(5) Put Obligations tendered or deemed tendered in accordance with the provisions of the 
Supplemental Resolution authorizing such Obligations on the applicable tender date, if the Purchase Price 
thereof and interest thereon shall have been paid or amounts are available and set aside for such payment as 
provided in such Supplemental Resolution, except to the extent such tendered Put Obligations thereafter 
may be resold pursuant to the terms thereof and of such Supplemental Resolution; and 

(6) For the purpose of any consent to be given or other action to be taken by or upon the 
direction of Owners of a specified portion of Obligations Outstanding, Obligations owned or held by or for 
the account of the Issuer or any Related Entity. 

The principal component of any Parity Debt shall be deemed to be Outstanding in a principal 
amount equal to the principal amount of the obligation then owed by the Issuer thereunder in lieu of the 
related Obligation, regardless of the authorized amount of the principal component of such Parity Debt or 
the related Obligation and provided that, unless otherwise required pursuant to the related Supplemental 
Resolution, the principal component of such Parity Debt shall not by itself increase the Outstanding 
principal amount of Obligations. 

Owner, or any similar terms, shall mean the registered owner of any Obligation as shown on the 
books for the registration and transfer of Obligations. 

Parity Debt shall mean any Parity Reimbursement Obligation, any Parity Swap Obligation or any 
other contract, agreement or other obligation of the Issuer designated as constituting “Parity Debt” in a 
certificate of an Authorized Officer delivered to the Trustee; provided, however, that any such Parity 
Reimbursement Obligation, Parity Swap Obligation, or other contract, agreement or other obligation shall 
not constitute Parity Debt solely to the extent of any obligations to pay termination or other fees, expenses, 
indemnification or other similar payments to the counterparty to such arrangement; provided further that 
Parity Reimbursement Obligations may include accelerated principal amortization provisions to the extent 
permitted by the terms of the Resolution. 
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Parity Reimbursement Obligation has the meaning provided under the caption “Credit 
Facilities; Qualified Swaps and Other Similar Agreements; Parity Debt.” 

Parity Swap Obligation has the meaning provided under the caption “Credit Facilities; Qualified 
Swaps and Other Similar Arrangements; Parity Debt.” 

Pre-existing Indebtedness shall mean any bonds, notes or other obligations of the Issuer or any 
Related Entity that are issued or incurred under an authorizing resolution or other document in effect prior 
to the date of issuance of the initial Series of Obligations under the Resolution, including any Prior Lien 
Obligations. 

Principal Installments shall mean, as of any date of calculation and with respect to any Series of 
Obligations or any Parity Debt, as applicable, (a) the principal amount of Outstanding Obligations of such 
Series, due on the dates and in the amounts specified by Supplemental Resolution, reduced by the principal 
amount of such Obligations which would be retired by reason of the payment when due and application in 
accordance with the Resolution of Sinking Fund Installments payable before such dates, plus the 
unsatisfied balance (determined as provided in the Resolution) of any Sinking Fund Installments due on 
any certain future date for Obligations of such Series, together with such redemption premiums, if any, 
applicable on any such future date, and (b) with respect to any Parity Debt, the amount due thereunder on 
the dates and in the amounts established in accordance with the Resolution as a principal component of 
such Parity Debt payable on a parity with the Obligations. 

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

Put Obligations shall mean Obligations which by their terms may be tendered at the option of the 
Owner thereof, or are subject to a mandatory tender other than at the election of the Issuer or a Related 
Entity, for payment or purchase prior to the stated maturity or redemption date thereof. 

Qualified Swap shall mean, to the extent from time to time permitted by law, with respect to 
Obligations, any financial arrangement (i) which is entered into by the Issuer with an entity that is a 
Qualified Swap Provider at the time the arrangement is entered into, (ii) which is a cap, floor or collar; 
forward rate; future rate; swap (such swap may be based on an amount equal either to the principal amount 
of such Obligations of the Issuer as may be designated or a notional principal amount relating to all or a 
portion of the principal amount of such Obligations); asset, index, price or market-linked transaction or 
agreement; other exchange or rate protection transaction agreement; other similar transaction (however 
designated); or any combination thereof; or any option with respect thereto, in each case executed by the 
Issuer for the purpose of moderating interest rate fluctuations, reducing debt service costs or creating either 
fixed interest rate Obligations or Variable Interest Rate Obligations on a synthetic basis or otherwise, and 
(iii) which has been designated in writing to the Trustee by an Authorized Officer as a Qualified Swap with 
respect to such Obligations. 

Qualified Swap Provider shall mean an entity whose senior long term obligations, other senior 
unsecured long term obligations, financial program rating, counterparty rating, or claims paying ability, or 
whose payment obligations under an interest rate exchange agreement are guaranteed by an entity whose 
senior long term debt obligations, other senior unsecured long term obligations, financial program rating, 
counterparty rating, or claims paying ability, are rated either at least as high as (i) the third highest Rating 
Category of each Rating Agency then maintaining a rating for the Qualified Swap Provider or (ii) any such 
lower Rating Categories which each such Rating Agency indicates in writing to the Issuer and the Trustee 
will not, by itself, result in a reduction or withdrawal of its rating on the Outstanding Obligations subject to 
such Qualified Swap that is in effect prior to entering into such Qualified Swap. 

Rating Agency shall mean each nationally recognized statistical rating organization then 
maintaining a rating on the Obligations at the request of the Issuer. 
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Rating Category shall mean one of the generic rating categories of any Rating Agency without 
regard to any refinement or gradation of such rating by a numerical modifier or otherwise. 

Rating Confirmation shall mean evidence that no rating then in effect from a Rating Agency will 
be withdrawn or reduced solely as the result of an action to be taken under the Resolution; provided, 
however, that no action requiring Rating Confirmation shall be undertaken unless at least one Rating 
Agency at that time maintains a rating on Obligations. 

Redemption Price shall mean, with respect to any Obligation, 100% of the principal amount 
thereof plus the applicable premium, if any, payable upon the redemption thereof pursuant to the 
Resolution. 

Reimbursement Obligation has the meaning provided in the section of the Resolution 
summarized under the caption “Credit Facilities; Qualified Swaps and Other Similar Arrangements; Parity 
Debt.” 

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

Responsible Officer shall mean any officer assigned to the corporate trust office of the Trustee, or 
any other officer of the Trustee customarily performing functions similar to those performed by any of such 
officers and who has direct responsibility for the administration of the Resolution, and also, with respect to 
a particular matter, any other 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 recognized securities depository selected by the Issuer to 
maintain a book-entry system in respect to all or any portion of a Series of Obligations (including, as 
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 delivered on original issuance pursuant to a single 
Supplemental Resolution and denominated therein a single series, and any Obligations thereafter delivered 
in lieu of or in substitution therefor, regardless of variations in maturity, interest rate, or other provisions. 

Sinking Fund Installment shall mean, as of a particular date, any Sinking Fund Installment 
established pursuant to the terms of the Resolution. 

SIRTOA shall mean the Staten Island Rapid Transit Operating Authority and any successor 
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 or Subordinated Indebtedness) arising under (a) any Credit Facility 
which has been designated as constituting a “Subordinated Contract Obligation” in a certificate of an 
Authorized Officer delivered to the Trustee, (b) any Qualified Swap or portion thereof which has been 
designated as constituting a “Subordinated Contract Obligation” in a certificate of an Authorized Officer 
delivered to the Trustee, and (c) any other contract, agreement or other obligation of the Issuer designated 
as constituting a “Subordinated Contract Obligation” in a certificate of an Authorized Officer delivered to 
the Trustee.  Each Subordinated Contract Obligation shall be payable and secured in a manner permitted by 
Article V of the Resolution, and any lien on and pledge of any portion of the Trust Estate securing 
Subordinated Contract Obligations shall be junior and inferior to the lien on and pledge of the Trust Estate 
created in the Resolution for the payment of the Obligations and Parity Debt. 
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Subordinated Indebtedness shall mean any bond, note or other indebtedness authorized by 
Supplemental Resolution or other resolution of the Issuer and designated as constituting “Subordinated 
Indebtedness” in a certificate of an Authorized Officer delivered to the Trustee, which shall be payable and 
secured in a manner permitted by Article V of the Resolution, and any lien on and pledge of any portion of 
the Trust Estate securing Subordinated Indebtedness shall be junior and inferior to the lien on and pledge of 
the Trust Estate created for the payment of the Obligations and Parity Debt. 

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

TA Act shall mean the New York City Transit Authority Act being Title 9 of Article 5 of the New 
York Public Authorities Law, as amended from time to time. 

Taxable Obligations shall mean any Obligations which are not Tax-Exempt Obligations. 

Tax-Exempt Obligations shall mean any Obligations the interest on which is intended by the 
Issuer to be generally excluded from gross income for federal income tax purposes and which are 
designated as Tax-Exempt Obligations in the Supplemental Resolution authorizing such obligations. 

TBTA shall mean the Triborough Bridge and Tunnel Authority, the corporation organized and 
existing under the TBTA Act, and any successor thereto. 

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

Transit Authority shall mean the New York City Transit Authority, the corporation organized 
and existing under the TA Act, and any successor thereto. 

Transportation District shall mean the Metropolitan Commuter Transportation District created 
by Section 1262 of the MTA Act. 

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

Valuation Date shall mean (i) with respect to any Capital Appreciation Obligations the date or 
dates set forth in the Supplemental Resolution authorizing such Obligations on which specific Accreted 
Values are assigned to the Capital Appreciation Obligations and (ii) with respect to any Deferred Income 
Obligations, the date or dates on or prior to the Interest Commencement Date set forth in the Supplemental 
Resolution authorizing such Obligations on which specific Appreciated Values are assigned to the Deferred 
Income Obligations. 

Variable Interest Rate shall mean a variable interest rate to be borne by any Obligation.  The 
method of computing such variable interest rate shall be specified in the Supplemental Resolution 
authorizing such Series of Obligations. 

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

(Section A-101) 
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Resolution to Constitute Contract  

In consideration of the purchase and acceptance of any and all of the Obligations and Parity Debt 
authorized to be issued under the Resolution by those who are Owners of the Obligations and Parity Debt 
from time to time, the Resolution shall be deemed to be and shall constitute a contract between the Issuer 
and the Owners from time to time of the Obligations and Parity Debt; and the pledge made in the 
Resolution and the covenants and agreements therein set forth to be performed on behalf of the Issuer shall 
be for the equal benefit, protection and security of the Owners of any and all of the Obligations and Parity 
Debt, all of which, regardless of the time or times of their authentication, issuance and delivery, or 
maturity, shall be of equal rank without preference, priority or distinction of any of the Obligations or 
Parity Debt over any other Obligations or Parity Debt, except as expressly provided in or permitted by the 
Resolution.   

(Section A-104) 

Certain Provisions for Issuance of Obligations 

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

An Opinion of Bond Counsel in customary form to the effect that (i) the Issuer has the right and 
power under the Issuer Act to adopt the Resolution, and the Resolution has been duly and lawfully 
adopted by the Issuer, is in full force and effect, and is valid and binding upon the Issuer, and 
enforceable in accordance with its terms, and no other authorization for the Resolution is required 
as of the date thereof; (ii) the Resolution creates the valid pledge which it purports to create of the 
Trust Estate in the manner and to the extent provided in the Resolution; (iii) the Obligations are 
valid and binding obligations of the Issuer, enforceable in accordance with their terms and the 
terms of the Resolution and entitled to the benefits of the Issuer Act as amended to the date of 
such Opinion of Bond Counsel; and (iv) such Obligations have been duly and validly authorized 
and issued in accordance with law and the Resolution.  

(Section A-201) 

Credit Facilities; Qualified Swaps and Other Similar Arrangements; Parity Debt 

The Issuer may include such provisions in a Supplemental Resolution authorizing the issuance of 
a Series of Obligations secured by a Credit Facility as the Issuer deems appropriate, and no such provisions 
shall be deemed to constitute an amendment to the Resolution, including: 

So long as the Credit Facility is in full force and effect and payment on the Credit Facility is not in 
default, then (i) the issuer of the Credit Facility shall be deemed to be the sole Owner of the 
Outstanding Obligations the payment of which such Credit Facility secures or (ii) in the 
alternative or with respect to particular matters, the approval, consent or action of the issuer of the 
Credit Facility shall be required in addition to the approval, consent or action of the applicable 
percentage of the Owners of the Outstanding Obligations, in either case when the approval, 
consent or action of the Owners for such Obligations is required or may be exercised under the 
Resolution including any Supplemental Resolution and following an Event of Default under the 
Resolution; provided, however, that no issuer of a Credit Facility shall be deemed to be the sole 
Owner of Outstanding Obligations pursuant to this provision in the event that the Credit Facility or 
Credit Facilities securing such Obligations provide only liquidity support. 

In addition, such Supplemental Resolution may establish such provisions as are necessary (i) to 
comply with the provisions of each such Credit Facility, (ii) to provide relevant information to the issuer of 
the Credit Facility, (iii) to provide a mechanism for paying Principal Installments and interest on 
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Obligations 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. 

The Issuer may secure such Credit Facility by an agreement providing for the purchase of the 
Obligations secured thereby with such adjustments to the rate of interest, method of determining interest, 
maturity, or redemption provisions as specified by the Issuer in the applicable Supplemental Resolution.  
The Issuer may also in an agreement with the issuer of such Credit Facility agree to directly reimburse such 
issuer for amounts paid under the terms of such Credit Facility (together with interest thereon, the 
“Reimbursement Obligation”); provided, however, that no amounts shall be payable by the Issuer under a 
Reimbursement Obligation for purposes of the Resolution, until amounts are paid under such Credit 
Facility by the issuer thereof.  As determined by Supplemental Resolution, any such Reimbursement 
Obligation, which may include interest calculated at a rate higher than the interest rate on the related 
Obligation and accelerated principal amortization, (i) may be secured by a pledge of, and a lien on, the 
Trust Estate on a parity with the lien created by the Resolution to secure the Obligations (a “Parity 
Reimbursement Obligation”), but only to the extent that (prior to any acceleration of all Obligations, if 
permitted) any principal amortization requirements are either (A) commensurate with the amortization 
requirements for such related Obligations, without acceleration or (B) accelerated to no greater extent than 
to require repayment in equal principal installments over 5 or more years, or (ii) may constitute a 
Subordinated Contract Obligation, as determined by the Issuer.  Parity Reimbursement Obligations shall 
not include any payments (other than interest calculated at a higher rate pursuant to a Credit Facility) (i) of 
any fees or expenses, (ii) pursuant to any indemnification provisions or (iii) pursuant to term-loan or other 
principal amortization requirements in reimbursement of any such advance that are more accelerated than 
permitted by clauses (A) and (B) of the preceding sentence, and any such payments of the items specified 
in clauses (i), (ii) or (iii) may constitute Subordinated Contract Obligations. 

In connection with the issuance of any Obligations or at any time thereafter so long as Obligations 
remain Outstanding, the Issuer may, to the extent permitted pursuant to law, from time to time enter into 
Qualified Swaps.  The Issuer’s obligation to pay any amount under any Qualified Swap may be secured by 
a pledge of, and a lien on, the Trust Estate on a parity with the lien created by 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, indemnification or other obligations to a counterparty to a Qualified Swap, which 
payments may be Subordinated Contract Obligations. 

Except to the extent that an Authorized Officer directs that such amounts be deposited in any other 
Fund or Account pledged to the payment of Obligations, any amounts paid to the Issuer under a Qualified 
Swap shall be deposited in the Debt Service Fund. 

An Authorized Officer can, pursuant to a certificate filed with the Trustee, designate any other 
contract, agreement or obligation as Parity Debt. 

(Section A-202) 

Obligation Anticipation Notes 

Whenever the Issuer shall have, by Supplemental Resolution, authorized the issuance of a Series 
of Obligations, the Issuer may by resolution authorize the issuance of Obligation Anticipation Notes in 
anticipation of the issuance of such authorized Series of Obligations, in a principal amount not exceeding 
the principal amount of the Obligations of such Series so authorized.  The principal of and premium, if any, 
and interest on such Obligation Anticipation Notes and any renewals of such Obligation Anticipation Notes 
shall be payable only from any or all of the following items designated by the Issuer at or prior to issuance 
of any such series of Obligation Anticipation Notes (i) the proceeds of any renewals of such Obligation 
Anticipation Notes issued to repay such Obligation Anticipation Notes, (ii) the proceeds of the sale of the 
Series of Obligations in anticipation of which such Obligation Anticipation Notes are issued, (iii) amounts 
available 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), (iii) and (iv) may be 
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pledged for the payment of the principal of and premium, if any, and interest on such Obligation 
Anticipation Notes, and any such pledge of the items set forth in clauses (i) and (ii) shall have priority over 
any other pledge created by the Resolution. 

(Section A-203) 

Redemption at the Election of the Issuer; Tender to Related Entities 

The Issuer may elect to redeem Obligations in accordance with the Supplemental Resolution under 
which such Obligations were issued, prior to the redemption date, cause to be paid out to the appropriate 
Paying Agent or Paying Agents out of money available therefor an amount in cash which, in addition to 
other money, if any, available therefor held by such Paying Agent or Paying Agents, will be sufficient to 
redeem on the redemption date at the Redemption Price thereof, all of the Obligations to be redeemed. 

In addition, as provided by Supplemental Resolution, the Issuer may, in its sole discretion, 
purchase or grant to any Related Entity the option to purchase, at any time and from time to time, any 
Obligations which are redeemable at the election of the Issuer at a purchase price equal to the redemption 
price therefor.  

(Section A-402) 

Investment of Funds 

Subject to the provisions of the Resolution, amounts in the Funds and Accounts established by the 
Resolution may be invested only in Authorized Investments and only when and as specifically directed in 
writing by an Authorized Officer.   

Except as provided by Supplemental Resolution, in computing the amount of such Funds, 
Accounts and subaccounts, investments shall be valued at par, or if purchased at other than par, shall be 
valued at Amortized Value. 

(Section A-501) 

Satisfaction of Sinking Fund Installments 

Any amount accumulated in the Debt Service Fund in respect of and up to the unsatisfied balance 
of each Sinking Fund Installment shall be applied by the Trustee to either (a) or (b) below as directed by 
the Issuer (together with amounts accumulated in the Debt Service Fund with respect to interest on the 
Series of Obligations for which such Sinking Fund Installment was established) if so directed by an 
Authorized Officer prior to the 45th day preceding the due date of such Sinking Fund Installment as 
follows: 

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

(b)  to the redemption of Obligations for which such Sinking Fund Installment was established, if 
then redeemable by their terms at the prices referred to in clause (a) above.   

All Obligations so purchased or redeemed shall be canceled by the Trustee prior to the 45th day preceding 
the due date of such Sinking Fund Installment. 

Upon the purchase or redemption of any Obligation pursuant to the preceding paragraph, an 
amount equal to the principal amount of the Obligations so purchased or redeemed shall be credited toward 
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the next Sinking Fund Installment thereafter to become due with respect to the Obligations of such maturity 
and the amount of any excess of the amounts so credited over the amount of such Sinking Fund Installment 
shall be credited by the Trustee against future Sinking Fund Installments for such Series as specified by an 
Authorized Officer.  Prior to the purchase or redemption of such Obligations, the Issuer shall deliver to the 
Paying Agent and to the Trustee a certificate of an Authorized Officer specifying (i) the principal amount, 
Series, maturity, interest rate and numbers of the Obligations so to be purchased or redeemed, (ii) the date 
and Series of the Sinking Fund Installment in satisfaction of which such Obligations are so to be purchased 
or redeemed, (iii) the aggregate principal amount of the Obligations so to be purchased or redeemed, and 
(iv) the unsatisfied balance of each such Sinking Fund Installment after giving effect to the delivery of such 
Obligations. 

In satisfaction, in whole or in part, of any Sinking Fund Installment, the Issuer may deliver to the 
Trustee at least 45 days prior to the date of such Sinking Fund Installment, for cancellation, Obligations 
acquired by purchase or redemption, except Obligations acquired by purchase or redemption pursuant to 
the provisions of the Resolution summarized in the first paragraph of this caption, of the maturity and 
interest rate entitled to such Sinking Fund Installment.  All Obligations so delivered to the Trustee in 
satisfaction of a Sinking Fund Installment shall reduce the amount thereof by the amount of the aggregate 
principal amount of such Obligations. 

(Section A-502) 

Trustee; Appointment; Resignation or Removal and Appointment of Successor  

The Resolution appoints the Trustee named on the cover page thereof as Trustee.  

The Trustee may at any time resign and be discharged of the duties and obligations created by the 
Resolution by giving not less than 60 days' written notice to the Issuer and mailing notice thereof to the 
Owners of the Obligations.    

The Trustee may be removed at any time by an instrument or concurrent instruments in writing.  A 
successor may be appointed by the Owners of a majority in principal amount of the Obligations then 
Outstanding.  

Any Trustee appointed under the provisions of the Resolution in succession to the Trustee shall be 
a Bank that is organized under the laws of the State or is a national banking association organized under the 
laws of the United States of America, doing business and having a corporate trust office in The City of 
New York, and having a capital and surplus aggregating 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 
all the duties imposed upon it by the Resolution. 

(Section A-701, A-708, A-709, A-710) 

Paying Agents and Registrars; Appointment; Resignation or Removal and Appointment of Successor  

The Trustee is also the Registrar and a Paying Agent with respect to the Obligations.  The Issuer 
may at any time or from time to time appoint one or more other Paying Agents and Registrars.  The Issuer 
may be appointed a Paying Agent or Registrar. 

Any Paying Agent or Registrar may at any time resign and be discharged of the duties and 
obligations created by the Resolution by giving at least 60 days’ written notice to the Issuer, the Trustee, 
and the other Paying Agents or Registrar, as the case may be.  Any Paying Agent or Registrar may be 
removed at any time by an instrument filed with such Paying Agent or Registrar and the Trustee and signed 
by the Issuer.  Any successor Paying Agent or Registrar shall be appointed by the Issuer, with the approval 
of the Trustee, and shall be a Bank that is organized under the laws of the State or is a national banking 
association organized under the laws of the United States of America doing business and having a 
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corporate trust office in The City of New York and having 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 upon it by the Resolution. 

(Section A-703, A-713) 

Supplemental Resolutions Effective Upon Filing With the Trustee  

The Issuer may adopt at any time or from time to time, for any one or more of the purposes 
specified in the Resolution including but not limited to the following, a Supplemental Resolution, which 
does not require the consent of or notice to any Owner: 

(1) To authorize Obligations of a Series and, in connection therewith, (a) specify and determine the 
matters and things referred to in the provisions of the Resolution authorizing issuance of 
Obligations, and also any other matters and things relative to such Obligations which are not 
contrary to or inconsistent with the Resolution as theretofore in effect, (b) in the case of Variable 
Interest Rate Obligations or Put Obligations, as applicable, set forth provisions specifying the 
manner in which interest on Variable Interest Rate Obligations or Put Obligations, as applicable, is 
to be calculated for the purposes of various definitions and provisions of the Resolution, 
provisions providing for changes in interest rates, interest rate periods or interest payment dates 
for any Variable Interest Rate Obligation of a Series or Put Obligations, as applicable, provisions 
regarding an Owner's right or obligation to tender Put Obligations for redemption or purchase in 
lieu of redemption, and provisions governing the manner in which Variable Interest Rate 
Obligations or Put Obligations, as applicable, which the Owner thereof has the right to, or has 
exercised a right to, tender for redemption or purchase in lieu of redemption shall be treated for 
purposes of various definitions and provisions of the Resolution, (c) set forth provisions governing 
the administration of any Qualified Swap or Credit Facility, and provisions providing for the 
issuance of Reimbursement Obligations or the conversion of other Obligations to Reimbursement 
Obligations (and in connection with such conversion to change the interest rates, sinking fund 
provisions or maturity date on such Obligations) to secure or reimburse the provider of such Credit 
Facility, (d) in the case of either Taxable Obligations or Tax-Exempt Obligations, set forth 
defeasance provisions with respect thereto (including the manner of attaining such defeasance and 
the effect thereof), and (e) make such additional changes in the Resolution, not materially adverse 
to the rights of the Owners of the Obligations previously issued, as are necessary or appropriate; or 
to amend, modify or rescind any such authorization, specification or determination at any time 
prior to the first issuance and delivery of such Obligations; 

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

(3) To authorize Parity Debt and, in connection therewith, specify and determine (or provide 
procedures for an Authorized Officer to specify or determine) the matters and things referred to in 
that section of the Resolution summarized under the caption “Credit Facilities; Qualified Swaps 
and Other Similar Arrangements; Parity Debt,” and also any other matters and things relative to 
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such Parity Debt which are not contrary to or inconsistent 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 entering into of such Parity Debt, and at any time to rescind or limit 
any authorization for any such Parity Debt theretofore authorized but not issued or entered into; in 
connection with the authorization of Parity Swap Obligations and Parity Reimbursement 
Obligations, any such Supplemental Resolution may include provisions for the availability, 
transferability, use or application of the Funds, Accounts and subaccounts established pursuant to 
the Resolution for the benefit of such Parity Swap Obligations and Parity Reimbursement 
Obligations; and shall grant to the Owners of such Parity Debt the same rights granted to Owners 
of Obligations in the section of the Resolution summarized under the caption “Supplemental 
Resolutions Effective With Consent of Owners of Obligations” and in the Resolution relating to 
amendments to the Resolution; 

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

(5) To add to the Resolution any provisions required by law to preserve the exclusion from gross 
income for Federal income tax purposes of interest received on Tax-Exempt Obligations then 
Outstanding or to be issued or the exemption of interest received on any Obligations from State 
income taxation; 

(6) To modify, amend or supplement the Resolution in any manner, not already provided for in or 
pursuant to the Supplemental Resolution authorizing the related Series of Obligations in order to 
provide for a Credit Facility, Qualified Swap, or other similar arrangement with respect to any 
Series of Obligations, under the Resolution, so long as the Issuer determines that such 
Supplemental Resolution does not materially adversely affect the right, security and interest of the 
Owners of Outstanding Obligations; 

(7) To modify, amend or supplement the Resolution in such manner as to permit the qualification 
thereof under the Trust Indenture Act of 1939, as amended, or any similar Federal statute hereafter 
in effect or to permit the qualification of the Obligations for sale under the securities laws of any 
of the states of the United States of America, and, if the Issuer so determines, to add thereto such 
other terms, conditions and provisions as may be required by said Trust Indenture Act of 1939 or 
similar Federal statute;  

(8) To amend or modify any Supplemental Resolution authorizing Obligations of a Series to reflect 
the substitution of a new Credit Facility for the Credit Facility then in effect; 

(9) To cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent 
provision in the Resolution; 

(10) To insert such provisions clarifying matters or questions arising under the Resolution as are 
necessary or desirable and are not contrary to or inconsistent with the Resolution as theretofore in 
effect, including, in the event the Issuer Act is amended or other legislation is enacted to so 
provide, the substitution of an alternate or different legal name for the current name of the Issuer 
or any other Related Entity in the Resolution or the form of Obligations; or 
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(11) With Rating Confirmation, to make any other modification or amendment of the Resolution which 
the Issuer shall in its sole discretion determine will not have a material adverse effect on the 
interests of the Owners of Outstanding Obligations. 

(Section A-801) 

Supplemental Resolutions Effective With Consent of Owners of Obligations   

At any time or from time to time, a Supplemental Resolution may be adopted subject to consent 
by Owners of Obligations in accordance with and subject to the provisions of the Resolution, covering any 
subject. 

(Section A-802) 

Amendments 

Any modification or amendment of the Resolution and of the rights and obligations of the Issuer 
and of the Owners, in any particular, may be made by a Supplemental Resolution, with the written consent 
given as provided in the Resolution, (i) of the Owners of a majority in principal amount of the Obligations 
Outstanding at the time such consent is given, and (ii) in case less than all of the Obligations then 
Outstanding are affected by the modification or amendment, of the Owners of a majority in principal 
amount of the Obligations so affected and Outstanding at the time such consent is given; provided, 
however, that if such modification or amendment will, by its terms, not take effect so long as particular 
Obligations remain Outstanding, the consent of the Owners of such Obligations shall not be required and 
such Obligations shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding 
Obligations under this caption.  No such modification or amendment shall (a) permit a change in the terms 
of redemption or maturity of the principal of any Outstanding Obligation or of any installment of interest 
thereon or a reduction in the principal amount or the Redemption Price thereof or in the rate of interest 
thereon without the consent of the Owner of such Obligation, (b) reduce the percentages or otherwise affect 
the classes of Obligations the consent of the Owners of which is required to waive an Event of Default or 
otherwise effect any such modification or amendment, (c) create a preference or priority of any Obligation 
or Obligations over any other Obligation or Obligations, without the consent of the Owners of all such 
Obligations, (d) create a lien prior to or on parity with the lien of the Resolution securing Obligations, 
without the consent of the Owners of all of the Obligations then Outstanding, or (e) change or modify any 
of the rights or obligations of any Fiduciary without its written assent thereto.  For the purposes of the 
provision summarized in this caption, 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 determine whether or not in accordance with the foregoing 
powers of amendment particular Obligations would be affected by any modification or amendment of the 
Resolution and any such determination shall be binding and conclusive on the Issuer and all Owners of 
Obligations.  The Trustee may request and receive an opinion of counsel, including a Counsel’s Opinion, as 
conclusive evidence as to whether particular Obligations would be so affected by any such modification or 
amendment of the Resolution and the Trustee shall have no duty or obligation to take any action under the 
Resolution unless and until it has received such opinion.  Notwithstanding anything in the Resolution to the 
contrary, the consent of Owners of any Series of additional Obligations to be issued thereunder shall be 
deemed given if the underwriters or initial purchasers for resale thereof consent in writing to any 
modification or amendment effected thereby, and such modification or amendment, as well as such consent, 
is disclosed in the official statement or other offering document pursuant to which such Series of additional 
Obligations is offered and sold. 

(Section A-902) 
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Consent of Owners of Obligations 

The Issuer at any time may adopt a Supplemental Resolution making a modification or 
amendment permitted by the provisions of the Resolution to take effect when and as provided in the section 
of the Resolution summarized in this caption.  A copy of such Supplemental Resolution (or brief summary 
thereof or reference thereto in form approved by the Trustee) together with a request to the Owners for their 
consent thereto in form satisfactory to the Trustee, shall be mailed by the Issuer to the Owners (but failure 
to mail such copy and request shall not affect the validity of the Supplemental Resolution when consented 
to as provided in this caption).  Such Supplemental Resolution shall not be effective unless 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 the section of the Resolution summarized under the caption 
“Amendments” and (b) a Counsel’s Opinion stating that such Supplemental Resolution has been duly and 
lawfully adopted and filed by the Issuer in accordance with the provisions of the Resolution, is authorized 
or permitted by the Resolution, and is valid and binding upon the Issuer and enforceable in accordance with 
its terms, and (ii) a notice shall have been mailed to Owners as provided in the Resolution.  Any such 
consent, including any consent provided by the initial purchaser of an Obligation from the Issuer, shall be 
binding upon the Owner of the Obligations giving such consent and, anything in the Resolution to the 
contrary notwithstanding, upon any subsequent Owner of such Obligations and of any Obligations issued in 
exchange therefor (whether or not such subsequent Owner thereof has notice thereof).  At any time after the 
Owners of the required percentages of Obligations shall have filed their consents to the Supplemental 
Resolution, the Trustee shall make and file with the Issuer and the Trustee a written statement that the 
Owners of such required percentages of Obligations have filed such consents.  Such written statement shall 
be conclusive that such consents have been so filed.  At any time thereafter, notice, stating in substance that 
the Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the Issuer 
on a stated date, a copy of which is on file with the Trustee) has been consented to by the Owners of the 
required percentages of Obligations and will be effective as provided in the section of the Resolution 
summarized in this caption, may be given to Owners of Obligations by the Issuer by mailing such notice to 
Owners of Obligations (but failure to mail such notice shall not prevent such Supplemental Resolution from 
becoming effective and binding as provided in the section of the Resolution summarized in this caption).  
The Issuer shall file with the Trustee proof of the mailing of such notice.  A record, consisting of the papers 
required or permitted by the section of the Resolution summarized in this caption to be filed with the 
Trustee, shall be proof of the matters therein stated.  Such Supplemental Resolution making such 
amendment or modification shall be deemed conclusively binding upon the Issuer, the Fiduciaries and the 
Owners of all Obligations at the expiration of 40 days after the filing with the Trustee of the proof of the 
mailing of such last-mentioned notice, except in the event of a final decree of a court of competent 
jurisdiction setting aside such Supplemental Resolution in a legal action or equitable proceeding for such 
purpose commenced within such 40-day period; provided, however, that any Fiduciary and the Issuer 
during such 40-day period and any such further period during which any such action or proceeding may be 
pending shall be entitled in their absolute discretion to take such action, or to refrain from taking such 
action, with respect to such Supplemental Resolution as they may deem expedient. 

(Section A-903) 

Defeasance 

If the Issuer shall pay or cause to be paid to the Owners of all Obligations then Outstanding the 
principal and interest and Redemption Price, if any, to become due thereon, at the times and in the manner 
stipulated therein and in the Resolution, then, at the option of the Issuer, expressed in an instrument in 
writing signed by an Authorized Officer and delivered to the Trustee, the covenants, agreements and other 
obligations of the Issuer to the Owners of Obligations shall be discharged and satisfied.  In such event, the 
Trustee shall, upon the request of the Issuer, execute and deliver to the Issuer all such instruments as may 
be desirable to evidence such discharge and satisfaction and the Fiduciaries shall pay over or deliver to the 
Issuer all money, securities and funds held by them pursuant to the Resolution which are not required for 
the payment or redemption of Obligations not theretofore surrendered for such payment or redemption. 
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Outstanding Obligations or any portions thereof for the payment or redemption of which money 
shall have been set aside and shall be held in trust by the Paying Agents shall at the respective maturity or 
redemption dates thereof be deemed to have been paid within the meaning and with the effect expressed in 
the preceding paragraph.  Outstanding Obligations or any portions thereof shall, prior to the maturity or 
redemption date thereof, be deemed to have been paid within the meaning and with the effect expressed in 
the preceding paragraph either (A) with respect to the defeasance of Taxable Obligations, Tax-Exempt 
Obligations or otherwise, as provided in the Supplemental Resolution authorizing their issuance 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 Trustee in form satisfactory to it irrevocable instructions to mail notice of redemption on 
said date of such Obligations, (b) there shall have been irrevocably deposited with the Trustee either money 
in an amount which shall be sufficient, or Defeasance Securities the principal of and the interest on which 
when due will provide money which, together with the money, if any, deposited with the Trustee at the 
same time, shall be sufficient, without further investment or reinvestment of either the principal amount 
thereof or the interest earnings thereon, to pay when due, the principal 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 date thereof, as the case may be, and (c) in the event such Obligations are not 
by their terms maturing or are not subject to redemption within the next succeeding 60 days, the Issuer shall 
have given the Trustee in form satisfactory to it irrevocable instructions to mail, as soon as practicable, a 
notice to the Owners of such Obligations that the deposit required by (b) above has been made with the 
Trustee and that said Obligations are deemed to have been paid in accordance with the section of the 
Resolution summarized in this caption 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 Obligations.  
Neither Defeasance Securities nor money deposited with the Trustee pursuant to the section of the 
Resolution summarized in this caption nor principal or interest payments on any such Defeasance 
Securities shall be withdrawn or used for any purpose other than, and shall be held in trust for, the payment 
of the principal or Redemption Price, if applicable, and interest on said Obligations; provided, however, 
that any money on deposit with the Trustee, (i) to the extent such money will not be required at any time 
for such purpose, shall be paid over to the Issuer as received by the Trustee, free and clear of any trust, lien 
or pledge securing said Obligations or otherwise existing under the Resolution, and (ii) to the extent such 
money will be required for such purpose at a later date, shall, to the extent practicable, be reinvested in 
Defeasance Securities maturing at times and in amounts sufficient, together with any money available to 
the Trustee for such purpose, to pay when due the principal or Redemption Price, if applicable, and interest 
to become due on said Obligations on and prior to such redemption date or maturity date thereof, as the 
case may be.  Notwithstanding any other provision of the Resolution, the Issuer may at the time of 
defeasance  elect to retain the right to redeem or require the tender of any obligations deemed paid.  The 
Trustee shall, at the direction of the Issuer, select the Obligations or portions thereof that are deemed to 
have been paid in advance of the redemption of such Obligations. 

Any money held by a Fiduciary in trust for the payment and discharge of the principal or 
Redemption Price of or interest on any of the Obligations which remains unclaimed for 2 years after the 
date when such principal, Redemption Price or interest, respectively, has become due and payable, either at 
stated maturity dates or by call for earlier redemption, if such money was held by the Fiduciary at such 
date, or for 2 years after the date of deposit of such money if deposited with the Fiduciary after the date 
when such principal, Redemption Price, or interest, respectively, became due and payable, shall, at the 
written request of the Issuer, be repaid by the Fiduciary to the Issuer, as its absolute property and free from 
trust, and the Fiduciary shall thereupon be released and discharged with respect thereto and the Owners of 
Obligations shall look only to the Issuer for the payment of such principal, Redemption Price, or interest, 
respectively.  Any money held by a Fiduciary in trust for the payment and discharge of any Obligations 
which remains unclaimed after such money was to be applied to the payment of such Obligations in 
accordance with the Resolution may be applied in accordance with the provisions of the Abandoned 
Property Law of the State, being Chapter 1 of the Consolidated Laws of the State or any successor 
provision thereto, and upon such application, the Fiduciary shall thereupon be released and discharged with 
respect thereto and the Owners of Obligations shall look only to the Issuer or the Comptroller of the State 
for the payment of such Obligations.  Before being required to make any such payment to the Issuer or to 
apply such money in accordance with the Abandoned Property Law of the State, the Fiduciary shall, at the 
expense of the Issuer, cause to be mailed to the Owners entitled to receive such money a notice that said 
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money remains unclaimed and that, after a date named in said notice, which date shall be not less than 30 
days after the date of the mailing, the balance of such money then unclaimed will be returned to the Issuer 
or applied in accordance with the Abandoned Property Law of the State, as the case may be. 

(Section A-1101) 

General Regulations as to Money and Funds   

Each of the Funds and Accounts established by the Resolution shall be a trust fund for the 
purposes thereof. 

All 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 Resolution, be deposited by the Issuer in its 
name, on demand or time deposit, in such Banks as shall be selected by the Issuer.  Any amounts held by 
any Fiduciary under the Resolution shall be deposited in such Banks as the Issuer may select.  Any such 
deposit may be made in the commercial banking department of any Fiduciary which may honor checks on 
such deposit with the same force and effect as if it were not such Fiduciary, and without any duty to inquire 
into whether any withdrawals of such funds are in accordance with or might violate any of the provisions of 
the Resolution.  Such deposits shall be continuously secured by the obligations of the United States of 
America or of the State, which obligations shall have a market value (exclusive of accrued interest) at all 
times at least equal to the amount of such deposits, which obligations shall be segregated in trust for the 
account of the Issuer, or shall be otherwise held as the Issuer and the depository may agree.  Securities 
deposited with the Federal Reserve Bank to secure all trust accounts of a depository shall be deemed to 
comply with the foregoing requirement. 

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 the United States of America or of the 
State which obligations shall have a market value (exclusive of accrued interest) at all times at least equal 
to the amount of such deposits.  Securities deposited with the Federal Reserve Bank to secure all trust 
accounts of the Fiduciary shall be deemed to comply with the foregoing requirement.  Such Fiduciary shall 
allow and credit on such money such interest, if any, as it customarily allows upon similar funds of similar 
size and under similar conditions or as required by law. 

(Section A-1104) 
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