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MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

Certificate of Recording Secretary

I, the Recording Secretary of the Massachusetts Bay Transportation Authority, certify as
follows:

1. Attached hereto is a true copy of the General Bond Resolution of the Authority,
entitled "A Resolution Creating and Establishing an Issue of General Transportation Systern Bonds
of the Massachusetts Bay Transportation Authority; Providing for the Issuance from Time to Time
of Said Bonds; Providing for the Payment of Principal and Interest of Said Bonds; and Providing
for the Rights of the Holders Thereof."

2. Said resolution was duly adopted at a meeting of the Board of Directors of the
Authority duly called and held on February 15, 1967, at which all members were present, all of
which appears in the official records of the Board in my custody. . :

3. A series resolution entitled "A Series Resolution Authorizing the Issuance of
$71,210,000 General Transportation System Bonds, 1983 Series A Refunding, of the
Massachusetts Bay Transportation Authority" duly adopted by the Authority on July 27, 1983
amended the last paragraph of Section 203 of the resolution to read as follows:

Except for any amount thereof to be deposited in the Debt Service Fund
pursuant to the foregoing provisions of this Section, the proceeds (other than
accrued interest) of the Bonds of a Refunding Issue shall be deposited with the
Fiscal Agent or the Paying Agent of the Bonds to be refunded to be heid and set
aside, with any other available moneys which are to be used for the purpose, in
trust for the sole and exclusive purpose of paying the principal or Redemption
Price of and interest on such Bonds and the expenses specified in this Section,
‘subject to the right of the Authority to direct the investment thereof in direct
obligations of the United States of America for the purpose and in accordance with
the above provisions for such investment. Accrued interest, if any, received upon
the delivery of the Bonds of a Refunding Issue shall be deposited into the Interest
Account.

- all of which appears in the official records of the Board in my custody.

4, A series resolution entitled "A Series Resolution Authorizing the Issuance
of $90,000,000 General Transportation System Bonds, Variable Rate Demand Obligations,
1984 Series A, of the Massachusetts Bay Transportation Authority" duly adopted by the
Authority on October 31, 1984 amended Section 202(j) and the third paragraph of
Section 205 of the resolution to read respectively as follows:

G The officer or employee of the Authority directed to attest manually,
or in the case of Bonds authorized by a Series Resolution adopted after




September 1, 1984 manually or by facsimile signature, the corporate seal (or
facsimile thereof) on the Bonds of such Series.

The Bonds shall be executed in the name of the Authority by the manual or
facsimile signature of the Chairman of the Authority and its corporate seal (or a
facsimile thereof) shall be thereunto affixed, imprinted, engraved or otherwise
reproduced and attested by the manual, or in the case of Bonds authorized by a
Series Resolution adopted after September 1, 1984 the manual or facsimile,
signature of such officer or employee of the Authority as shall be directed by the
Series Resolution authorizing the issuance thereof, or in such other manner as may
be required by law.

all of which appears in the official records of the Board in my custody.

5. A series resolution entitled "A Series Resolution Authorizing the Issuance

- of $275,000,000 General Transportation System Bonds, 1991 Series A, of the

Massachusetts Bay Transportation Authority" duly adopted November 20, 1991 amended
the resolution by adding the following Section 306 after Section 305 of the resolution:

SECTION 306. Notwithstanding the above provisions of this Article ITI, Bonds
subject to redemption prior to maturity pursuant to the provisions of a Series
Resolutions adopted after November 1, 1991 shall be redeemable upon mailed
notice as provided in this Section 306. Such notice shall specify the Series and
maturities of the Bonds to be redeemed, the redemption date and the place or
places where amounts due upon such redemption will be payable and, if less than
all of the Bonds or any like Series and maturity are to be redeemed, the respective
portions of the principal amount thereof to be redeemed. Such notice shall further
state that on such date there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof, or the Redemption Price of the specified
portions of the principal thereof in the case of Bonds to be redeemed in part only,
together with interest accrued to the redemption date, and that from and after such
date interest thereon shall cease to accrue and be payable. Such notice shall be
mailed by the Fiscal Agent by registered mail not more than sixty (60) days nor
less than thirty (30) days prior to the redemption date to the registered owners of
any Bonds or portions of Bonds which are to be redeemed at their last addresses,
if any, appearing upon the registry books. Failure to mail notice to a particular
registered owner, or any defect in the notice to such owner, shall not affect the
redemption of any other Bond. For the purposes of this Resolution and any Bond
subject to this Section 306, such mailed notice shall have the same effect as notice
given by publication as provided in Section 304.




6. Said resolution, as amended as indicated above, is in full force and effect
and has not been further amended or revoked.

(Seal) e A M

Recordmg Secretary

June 29, 1999

TRADOCS: 1214279.1 (q0xz0!!.doc)
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MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY

Resolution
Adopted February 15, 1967

AUTHORIZING THE ISSUANCE OF

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

GENERAL TRANSPORTATION SYSTECM BONDS-




Geteral Band Resoliting

FOR THE PAYMENT OF PRINCIPAL aAND INTEREST
OF SAID BONDS; AND PROVIDING FOR THE RIGHTS
OF THE HOLDERS THEREQF.,

Be it resolved by the directors of The Massachnsetts Bay Trarns.
portation Authority as follows:

ARTICLE I
STarvTory AUTHORITY axp DerFrvrTIoNs

Secrrox 101, duthority for this Resolr_.ctidn. This Resolutiop is
adopted pursuant to the provisions of the jet,

Section 102 Resolution to Constitute Contract. In consideration
of the purchase and acceptance of amy and af of the Bonds issueq
hereunder by those who shall hold the same from time tq time, thig
Resolution shall be deemed to be apg shall constitute 3 cortract betweep _
the Authoricy and the Holders of the Bonds and coupons, and the pledges

SecTION 103, Definitions, The following terms shall, for aj pur-
Poses of this Resolution, have the following meanings unless the context
shall clearly indicate some other meaning:
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““ Accountant’" shail mean the firm of independent nationally
recognized certified public accountants at the time employed by
the Authority to perform and carry out the duties imposed on the
Accountant by this Resolution.

‘‘Act” shall mean chapter 1614, of the General Laws, 1s exist-
ing at the date of adoption of this Resolution,

‘“Additional Bonds’’ shall mean Bonds of 3 .Serriés hereafter
issued and delivered within the conditions and limitations of sub-
division (2) of Section 713 hereof,

‘“‘Annual Debt Service Requirement’’ for any calendar year,
as applied to the Bonds. shall mean the interest and principal
payable during such calendar year on Qutstanding Serial Bonds
and the interest and Sinking Fund Installments due during such
calendar vear on Outstanding Term Bonds. Annua} Debt Service
Requirement for a calendar vear in which such computation is
made shall be exelusive of any interest, principal or Sinking Fuad
Installment which shall have been paid prior to the time as of
which the computation is made.

‘““Authority”’ shall mean the Massachusetts Bay Transporta.

tion Authority, the bod¥ politic and corporate and a political supb-
division of the Commonswealth created by the Aet, and any -bodr,
agency, instrumentality, board or officer of the Commonwealth

which shall hereafter succeed 1o and assume the liabilities, obliga- -

tions, duties, rights and powers of the Authoriiy.

**Authorized Newspaper’” shall mean a new
circulation or financial paper published in the
in the Borough of Manhattan, City and State
each business day in each calendar week exeludi

spaper of general
English language
of New York on
ng Saturday.

“* Authorized Officer’ shal] mean any officer or emplovee of
the Anthority authorized by resolution of the Authority to per-
form the act or sign the document in question.

*“Bond’’ or ‘“‘Bonds” shall mean anv Bond or the issue of
Bonds, as the case may be. authorized to be issued pursuant to this
Resolution and includes the Additional Bonds ang Refunding

T s R g T
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Issues issued and delivered pursuant to Sections 713 and 203 of
this Resolation. :

‘‘Bondholder’’ or ‘“Holder’’ or **Holder of Bonds,’’ or any
similar term, shall mean any person or party who shall be the
bearer of any Bond or Bonds registered to bearer or not registered
or the registered owner of any Bond or Bonds which shall at the
time be registered other than to bearer.

‘“Bond Proceeds Accounts’’ shall mean the accounts by that
name established by subsection {a) of Section 401.

‘“Capitalized Interest Accounts’ shall mean the accounts by
that name established by subsection (b) of Section 401.

““‘Commonwealth’’ shall mean the Commonwealth of Massa.
chusetts.

‘‘Contract Assistance’” shall mean the mouneys pavable by the
Commonwealth to the Authority pursuant to the Contract For
Financial Assistance for the purpose of paving the debt service on
the Bonds.

‘*Contract For Financial Assistance’* shall mean the contract
by that name between the Authority and the Commonwealth, dated
December 31, 1964, as amended from time to time,

‘“Counsel’s Opinion’’ shall mean ar opinion signed by an
attorney or firm of attorneys selected by the Authority.

‘*“Current Expenses’’ shall mean all eurrent expenses of the
Transportation System incurred by the Authority, including, but
not limited to, expenses for operations, wages, maintenance, taxes
and rentals, together with the current expenses incurred by the
Authority with respect to contracts for transportation serviee by
others (excluding contracts for services on a self-liquidating basis
pursuant to Section 4 of the Act or pursuant to any other provi-

"sion of law), and all other expenses which the Authority determines

not to capitalize.

*‘Daily newspaper’’ shall mean a newspaper published in the
English language on each business day in each calendar week ex-
cluding Saturdavs.
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*“Debt Service Fund’* 'shall ean the fand by that name
established by Section 504,

“*Depositary’’-shall mean any bank or trost company duly
authorized by law to engage in the banking business and selected
by the Aunthority as a depositary of 1oneys under the provisions

of this Resolution, which may include the Fiseal Agent. B

“Fiscal Agent’’ shall mean the bank or trust company ap-
pointed pursuant to Section 901 to act as Fiscal Agent hereunder
and its successor or Successors and any other bank or trust com-
pany at any time substituted in itg place pursuant to thig Reso-
Iution. :

‘‘Fiscal Year’’ shall mean the accounting period (whether less
than, equal to or greater than twelve [12] calendar months} used
for the computation of the nat cost of service under the At as from
time to time amended.

‘‘Interest Account’’ shall mean the account by that pame
established by Section 504.

“MTA Obligations’” shall mean the debts, liabilities and obli-
gations of the Metroplitan Transit Authority assumed by the
Authority pursnant to the provisions of Section 20 of Chapier 563
of the Acts of 1964 and the Aet at the time outstanding,

““Outstanding,’’ when used with reference to the Bonds, shall
Iean, as of any date, Bonds theretofore or thep being delivered
under the provisions of this Resolution, except (1) any Bonds can.
celled by the Fiscal Agent or apy Paying Agent at or prior to such
date, (ii) Bonds for the payment or redemption of which moneys
equal to the principal amount or Redemption Prige thereof, as.
the case may be, with interest to the date of maturity or redemption
date, shall be held and set aside by the Fisea] Agent or the Paying
Agents in trust (whether at or prior to maturity or rederaption -
date), or for the payment or redemption of which direct obligations
‘of the United States of America sufficient in amount to provide,
together with interest and income to acerue thereon, for such pay-
ment or redemption shall be held and set aside by the Fiseal Agent
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or Paying Agents in trust, provided that if such Bonds are to be
redeemed, notice of such redemption shall have been given as in
Article ITI provided or pronsmn satisfactory to the Fiscal Agent

- ghall have been made for the giving of such notice, and (iii) Bonds

in lien of or in substitution for Wluch other Bonds, other than
Bonds of a Refunding Issue, shall have been delivered under this

" Resolution.’

¢Paving Agent’’ shall mean any paying agent for the Bonds
of any Series and its successor or successors appointed by the
Authority pursuant to the provisions of this Agreement.

“Purpose’’ shall mean any of the purposes for which the
Aquthority is authorized to issue bonds under Section 23 of the Act,
end any additional purpose for whick the Authority shall here-
after be authorized by law to issue bonds, which bonds may be issued

and secured under the provisions of this Resolution. A Purpose

under this Resolution may be stated in general terms, comparable

_ to the numberad clauses contained in Section 23 of the Act, or in

specific terms.

““Redemption Price’’ shall mean, with respect to any Bond,
the principal amount thereof, plus the applicable premium, if any,
parable upon redemption thereof pursuant to this Resolution and
the Series Resclution pursuant to which the same was issued.

“‘Refunding Issue’’ shall mean all Bonds or Series of Bonds
delivered on origizal issue pursuant to Section 203.

‘“Revenues’’ shall mean all income received by the Authority
from the Transportation System, including, but not limited to,
revenues and receipts from operations, advertising, parking, sale
of capital assets in the ordinary course of business, and gifts and
grants for current purposes, together with any income received by
the Authority from contracts for transportation service by others
(excluding contracts for service on a self-liquidating basis pursnant
to Section 4 of the Act or pursuant to any other prowsmn of law).

“‘Secretary of the Authority’” shall mean the Secretary or
Becording Secretary of the Authority or any other officer or em-
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ployee of the Authorify having custody of the minutes of the
Authority or authority to certify actions of the Authority, which
custody or authority may be either permanent or temporary.

‘*Serial Bonds’’ shall mean Bonds which mature in anpyual
installments of Principal, which neeq not be equal and the firse
installment of which may be deferred ag provided by law.

‘‘Serial Bond Account’’ shall mean the account by that name
established by Section 504,

‘‘Series of Bonds’’ or “Bonds of a Series?’’ shall mean the
Series of Bonds authorized and issued pursmant to a Series
Resolution.

‘*Series Resolution? shall mean a resolution of the Authority
authorizing the issuance of a Series of Bonds in accordance with
the terms and provisions hereof adopted by the Authority in ge.
cordance with Article X, '

“Sinking Fund Account’’ shall mean the account by that
name estabﬁshgd by Section 504,

““Sinking Fund Installment’” ghap mean the installment
established for a Serjes of Bonds pursuant to Section 202(h)

.

‘“‘State Treasurer’’ shall mean the Treasurer ang Receiver.
General of the Commonwealth.

“Term Bonds’’ shall mean Bonds not constituting Serial
Bonds. ' '

include any unit of Mass ‘Transportation Facilities and Equip-
ment established by the Authority op 2 self-liquidating basis pup-
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suant to Section 4 of the Act or pursuan{ to any other provision
of law. '

“Treasurer of the Authority”! shall mean the Treasurer of
the Authority or any other officer or employee having primary
respounsibility for the disbursement of funds of the Authority,
which responsibility may be either permanent or temporary.

Secrrox 104. Words of the masculine gender shall be deemed
and construed to include correlative words of the faminine and peuter
genders. Unless the context shall otherwise indicate, the words
sBond’’, “‘coupon’’, “‘owner”’, ‘‘Holder’’ and ‘‘person’ shall include
the plural as well as the singular number, and the words ‘‘person’’
and ‘‘party’’ shall include corporations, associations and firms,.in-
cluding public bodies, as well as naiural persons.

ARTICLE I

AUI'HOBIZA'IIO}T, Isscaxce AXD GEXERaL

Terxms axD Provisioxs or Boxps

Secriox 201. Authorization of Bonds. There is hereby established
and created an issue of Bonds of the Aunthority to be known and desig-
nated as ‘‘General Transportation Svstem Bonds”’, which said Bonds
may be issued as hereinafter provided without limitation as to amount
except as provided in this Resolution or as may be limijted by law. There
is bereby created by this Resolution, in the manner and to the extent pro-
vided herein, a continuing pledge and a lien to secure the full and final
payment of the principal and Redemption Price of and interest on all
of the Bonds issned pursuant to this Resolution. The Bonds shall be
direct and general obligations of the Authority and the full faith and
credit of the Authority are hereby pledged for the payment of the prinei-
pal and Redemption Price of and interest on the Bonds. The payment
of the principal and Redemption Price of and interest on the Bonds shall
be further secured as provided in this Resolution and the Act.

Szeriow 202. Provisions for Issuance of Bonds. The issuance of
the Bonds pursuant to this Resolution shall be authorized by a Series
Resolution or Series Resolutions of the Authority adopted subsequent
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hereto and the Bonds may be issued in ore or more Series. The Bonds
of each Series shall, in additiog to the title *“General Transportation
System Bond'’, contain an appropriate Series designation.

Each Series Resolution authorizing the issnance of a Series of
Bonds shall also specify .

(a) The authorized principal amount of said Series of Bonds:

(¢} The date, maturity date or dates ang amounts of each ma.
turity and the interest parment dates of the Bonds of said Series;

(d) The interest rate Or rates, or the manner of determining
such rate or rates;

(e) The denomination or denominations of, and the manner of
oumbering and lettering, the Bonds of such Series;

(f) The Paying Agent or Paying Agents and, subject to the
provisions of Section 703, the place or places of bayment of the

principal and Redemption Price, if any, of and interest op the Bonds
of such Series;

(g) The Redemption Price or Redemption Prices, if any, and,
subject to Article III, the redemption terms, if any, for the Bonds
of such Series; '

(k) The amount and due date of each Sinking Fund Install-
ment for the Term Bonds of such Series, if any; :

(i) Provisions for the sale of the Bonds of such Series;

G T cer or loree of athority dirjcted-to att
WWe@f) on the Bonpds of
suell Seriesy” - :
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(k) The forms of the Bonds of such Series and of the coupons
to be attached to the coupon Bonds, if any, of such Series: and

(1) Any other provisions deemed advisable by the Authority
not in conflict with the provisions of this Resolution.

Bonds of a Series may be either Serial Bonds or Term Bond_s, or a
mbination thereof. Each Series Resolution shall provide for principal
Y turities or Sinking Fund Installments, or both, as the case may be.
i[al Bonds of each such Series of like maturity shall be identical in all
respects, except as to denominations, m.lmbers and letters, and except
shat they may be in either coupon or registered form.

Upon the original issuance of Bonds of any Series, the Authority
chall deliver to the Fiscal Agent a certificate signed by an Authorized
Oficer setting forth a description of the Bonds so issued.

SecTiox 203. Provision for Refunding Issues. Bonds of one or more
Refunding Issues may be issued and delivered. subjec: to the pro-
visions and limitations of this Section 203, for the pnrpose of refund-
ing any Bonds then OQutstanding. The Series Resolution authorizing
each such Series of 2 Refunding Issue shall set forth that the purposes
for which such Series is issued are the refunding of any part or all
of the Bonds of any one or more Series then Qutstanding, the payment
into the Debt Service Fund of such amount or amounts, if any, as said
Series Resolution shall determine, and, if the expenses of such issuance
and redemption (where applicable) are not otherwise provided for, the
payment of the expenses of such issuance and redemption, and shall
contain a description of the Bonds so to be refunded.

The Anthority shall not issue and deliver Bonds of a Refunding
Issue unless:

(1)(a) The proceeds to be received by the Authority (inclu-
sive of accrued interest) from the sale of the Bonds of such Series
of the Refunding Issue, together with any other moneys of the
Authority available for such purpose. are equal to or exceed the
sum of (i) the aggregate applicable principal or Redemption Prices
as the case may be of the Bonds so to be refunded, plus interest
accrued thereon to maturity or redemption, and (i1) if the expenses
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of such issnance ang redemption (where applicable) are not othar.

wise provided for, the €Xpenses estimated by the Authority of
such issuance and redemption; or

L T A R i

times as, together with the interest the
and together with any such proceeds which are not
and other available moneys, will provide the moneys needed for
the purposes hereinahove Specified in clause (a); and

to be refunded o be held
which are to be used fort
purpose of paying the Pripet
on such Bonds and thes
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may be limited by the Series Resolution providing for such Series.
The definitive Bonds shall l.)e in the forms preseribed br the Series
Resolution authorizing the issmance thereof and may have en'dorsed
thereon such legends or text as may be necessarv or appropriate to
conform to the rules and regulations of any governmental authority
or any usage or requirement of law with respect thereto.

Secrron 205. The Bonds shall be dated, shall bear interest until -

their payment at such rate or rates not exceeding the masimum rate
provided by the Act or any amendment thereof, such interest to the
respective maturities thereof being payable semi-annually on the 1st
days of March and September in each vear, and shall be stated to
mature on March 1 of the rear or years for which maturities are pre-
scribed (subject to the right of prior redemprion), all as herein
provided; provided, howeve_r, that the first interest pavment date
on any Bonds mar, if so provided in the Series Resolution authorizing
the issuance of such Bonds, be more or less than six {6) months after
the date of such Bonds.

Each coupon Bond shall bear interest from its date. Each registered
Bond without coupons shail bear interest from its date and shall be dated
as of the interest payment date nex: preceding the date of its deliversy,
unless delivered apon an interest pavment date, in which case it shall
be dated as of the date of its delivery or as of the same date as the
coupon Bonds if delivered prior to the first interest pavment date of
such Bonds; provided. however, that if at the time of delivery of any
registered Bond without coupons interest is in defaul’. such Bonds
shall be dated as of the date to which interest has been paid.

¢ Bonds shall be executed in the name of the Authoritr b e
manual o™acsimile signature of the Chairman of the Anttority and
its corporate stxl-{or a facsimile thereo be thereunto” affixed,
tmprinted, engraved o ise reproduced and attested by the
manual signature of sach officer lovee of the Authority as shall
be directed hy-the Series Resolution authortzirg the issuance thereof,
or i ch other manner as may be required by 1z :

The coupons attached to the coupon Bonds shall be executed with
the facsimile signature of the Chairman of the Authority.

ame
o/

e

g
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In case any officer whose signature or a faesimile of whose signa-
ture shail appear on any Bonds or coupons shall cease to be such
oficer before the delivery of sueh Bonds, sach signature or such
faesimile shall ‘nevertheless be valid and sufficient for ap purposes
the same as if he had remained in office until such delivery, and also
any Bond may bear the facsimile signature of, or mar be signed by,
such persons as at the actnal time of the execution of such Bond sha]
be the proper officers to sign such Bond although at the date of such
Bond such persons may not have been such officers. '

Both the principal of ang interest on the Bonds shall be pavable
in any coin or currency of the United States of Ameriea which, at the
respeciive dates of Payment thereof, is legal tender for the payment
of public and private debts, The principal of coupon Bonds (unless
registered) and the interest thereon shall be Parable at the office of
any Paring Agent for Bonds of such Series, at the option of the holder,
The principal of aj] registered Bopds without coupons and of aj}

principal office of the Fiscal Agent or at such other place or places as
may be specified in the applicable Serieg Resolution, and Paxment of
the interest on each registered Bond withont ¢oupons shall be made
on each interest Parment date o the beérson appearing on the regis-
tration books of the Authority hereinafier provided for as the regis-
tered owner thereof, by check or draft mailed to such registered owner
at his address as it appears on such registration books. Parment of

SECTION 206, Coupon Bonds, upon surrender thereof at the prin-
cipal office of the Fiscal Agent with aJ] unmatured coupons and al
matured coupons in default, if any, appertaining thereto may, at the
option of the holder or registered owner thereof, be exchanged for an

of any denomination or denominationg authorized by this Resolution,
of the same Serjes and maturity, and bearing interest at the same rate,
If such coupon Bonds shall be registered as to Principal alone, unless
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registered to beare}', thev shall be ac?ompapied by an assignment dl’fll}‘
executed by the registered owTer or his attomg_v or legal representative
in such form as shall be satisfactory to the Fiscal Agent. Anv coupon
Ronds and coupons surrendered for exchange under this Section may
be held by the Fiscal Agent for future exchanges.

Registered Bonds without coupons, upon surrender thereof at
the principal office of th!?. Fiscal Agent, together with an assignment
duly executed by the registered owner or his attorney or legal repre-
sentative in such form as shall be satisfactory to the Fiscal Agent,
may, at the option of the registered owner thereof, be exchanged for
an equal aggregate principal amount of coupon Bonds of the same
Series and maturity, bearing interest at the same rate and having
attached thereto coupons representing all unpaid interest due or to
become due thereon, or of registered Bonds without coupons of the
same Series and maturity, of any denomination or denominations
authorized by this Resolution, and bearing interest at the same rate,

The Authority shall make provision for the exchange of Boands
at the principal office of the Fiscal Agent. '

Secrrox 207. Title Ato any coupon Bond, urless such Bond is

‘registered in the manner hereinafter provided, and to any interest

coupon shall pass by delivery in the same manner as a negotiable in-
strument payable to bearer. The Fiscal Agent as Bond Registrar
shall keep books for the registration and for the transfer of Bonds
as provided in this Resolution. At the option of the bearer, any eoupon
Bond (but not any temporary Bond unless the Authority shall so pro-
vide) may be registered as to principal alone on such books upon
presentation thereof to the Bond Registrar whick shall make nota-
tion of such registration thereon. Any such Bond registered as to
principal alone may thereafter be transferred only upon an assign-
ment duly executed by the registered owner or his attorney or legal
representative in such form as shall be satisfactory to the Bond Regis-
trar, such transfer to be made on such books and endorsed on the
Bond by the Bond Registrar. Such transfer may be to bearer and
thereby transferability by delivery shall be restored, subject, how-
ever, to successive registrations and transfers as before, The prin-
cipal of any coupon Bond registered as to principal alone, unless
registered to bearer, and the principal of any registered Bond with-
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out coupons shall pe parable oniy to or upon the order of the r.egis-
tered owner or his legal representative, but the conpons appertaining
to any coupon Bond registered as to principal alone shajl Temain pary-.
able to bearer nOtwithstanding such registration.

Any registered Bond without coupons may be transferred onir
upon the books kept for the registration and transfer of Bongs, upon
surrender thereof to the Bond Registrar together with an assign.

lution, or. at the option of the transferee, coupon Bonds with counons
attached Tepresenting all unpaid interest due or to become due there-
oD, in an aggregate principal amount equal to the principal amoun

- of such registered Bond, of the same Series and maturity and bear.

ing interest at the same rate.

Whenever Tequired in cases i which Bonds sha]] be exchanged
or registered Bonds without coupons shall be transferred kereunder,
the Authority shal] eXecute and the F iscal Agent shall deliver at the
earliest Practicable time Bonds ip acecordance with the provisions of
this Resolution. The Authority or the Fiscal Agent may make g
charge for every such exchange or transfer of Bonds sufficient to re.
imburse it for any tax, fee or other sovernmental charge required to

king sneh
exchange or trapsfar. Notn’ithstanding any other provision of this

tered Bong upon each exchange or transfer,
of the Authority or the Fiscal Agent ineurred j

(except anpy applicable tax, fee or other governmenta] charge) shall
be paid by the Authority as a Current Expense. Neither the Authorite

such exchange
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redemption of Bonds, after such Bonds or any portion thereof have
peen selected for redemption. '

Secriox 20S. As to any coupon Bond registered as to principal
alone or any registered Bond without coupons. the person in whose
pame the same shall be registered shall be deemed and regarded as
the absolute owmer thereof for all purposes, and pavment of or on
account of the principal of any such Bond and the interest on any
such registered Bond without coupons shall be made only to or upon
the order of the registered owmer thereof or his legal representative.
All such payments shall be valid and effectual to satisiy and dis-
charge the liability upon such Bond including the interest thereon
to the extent of the sum or sums so paid. The Authority, the Fiseal
Agent, the Bond Registrar and any Paying Azont may deem and
treat the bearer of any coupon Bond which shall not at the time be
registered as to principal, and the bearer of any coupon appertaining
to any coupon Bond whether such Bond shall be revistered as to prin-
cipal or not, as the absolute owner of such Bond or coupon, as the
case may be, whether such Bond or coupon shail be overdue or not,
for the purpose of receiving payment thercof and for all other pur-
poses whatsoever, and neither the _-;uthorit)', the Fiscal Agent, the
Bond Registrar nor any Paying Agent shall be afected by any notice
to the contrary.

Sectiox 209. Until defipitive Bonds of any Series are ready for
delivery, there may be executed and delivered. in lieu of definitive
Bonds and subject to the same limitations and conditions, temporary
printed, engraved or lithographed Bonds, in the form of either bearer
Bonds in the denomination of $3,000 or any multiple thereof, with
or without coupons and with or without the privilege of registration
as to principal alone, or registered Bonds without coupons in de-
nominations of $3,000 or any multiple thereof, or both, as the An-
thority may by resolution- provide.

Until definitive Bonds are ready for delivery, any temporary
Bond may, if so provided by the Authority by resolution, be es-
changed at the principal office of the Fiscal \gent, without expense
to the holder thereof, for an equal aggregate principal amount of
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temporary bearer Bonds or of temporary registered Bonds without
coupons, or both, of like tenor, maturing on the same date and bear.
ing interest at the same rate.

If temporary Bonds shall be issued, the Authority shall canse
the definitive Bonds to be prepared and to be executed and delivered
to the Fiscal Agent, and the Fisea] <\gent, upon presentation to it at
its principal office or at an office of a bank or trust company desig-
nated by the Fiscal Agent in the Borough of Manhattan, City and
State of New York, of any temporary Bond accompanied by all un.
paid coupons, if an¥, shall cancel the same and deliver in exchange

aggregate principal amount, of the same Series, maturiny on the
same date and bearing interest at the same rate as the termporary
Bond surrendered. Tpon anv such exchange ajl coupons appertain-
ing to definitive coupon Bonds apd representing interest theretofore
paid shall be detached and cancelled by the Trustee. Until so ex-
changed the temporarr Bonds shajl in all respects be entitled to the
same benefit of this Resolution as the definitive Bonds to be issued
hereunder, except that temporary bearer Bonds shall not be entitled
to the privilege of registration as to principal alone unless S0 pro-
vided by the Authority by resolution. Interest on temporary bearer
Bonds, when due and parable, if the definitive Bonds shall not be
ready for exchange, shail be paid on presentation of such temporary
bearer Bonds and notation of such payment shall be endorsed thereon, -
or such interest shall be paid upon the surrender of the appropriate
coupons if coupons representing such interest shall be attached to
such temporary Bonds. :

Secriox 210. In case any Bond secured hereby shall become
mutilated or be destroved or lost, the Authority shal] cause to be ex-
ecuted and delivered a pew Bond of like date ang tenor in exchange

‘and substitution for and upon the cancellation of such mutilated Bond
‘and its interest coupons, if any, or in lien of and in substitution for

such Bond and its coupens, if anr, destroved or Jost upon the holder’s

Paying the reasonable espenses and charges of the Authority and
the Fiscal Agent in connection therewith and, in the case of a Bond
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destroved or lost. his filing with the Fiseal Azent evidence sartisfae-

torr to it and to the Authority that such Bond and coupons. ir any,

were destroved or lost, and of his ownership thercor. and furmish.

ing the Authority and the Fiscal Agent with indemnirr satisfactory
=

to them.

ARTICLE I

RepeareTiox or Boxws

Secriox 301. Bonds subject to redemption prior to maturity pursu-
ant to the provisions of a Series Resolution shall be redeemable, upon
published notice as provided in this Article 0T, at such times, at such
Redemption Prices and upon such terms as may be specitied in the
Series Resolution authorizing such Series.

SecTiox 302. In the case of any redemption of Bonds the Authority

' shall give written notice to the Fiscal Agent of its election or direction

so to redeem. of the redemption date, of the Series, of the principal
amounts of the Bonds of each maturity of such Series to be redeemed
(which Series, maturities and principal amounts thereof to be redeemed
shall be determined by the Authority in its sole discretion, subject 10 anyv
limifations with respect thereto contaired in this Resolution and any
Series Resolution) and of the moneys to be applied to the Davment of
the Redemprion Price. Sueh notice shall be siven at least fortr (40)
days prior to the redemption date or such shorter Period as shall be’
acceptable to the Fiscal Agent. In the event notice of redemption shall
have been given as in Section 304 provided. the Authority shal), prior
to the redemption date, pay to the Fiseal Agent an amount in cash
which. in addition to other moness. if any, available therefor held by
the Fiscal Agent and Paying Agents, will be sufficient to redeem. on
the redemption date at the Redemption Price thereof and acerued in-
terest thereon to the redemption date. all of the Bonds tq be redeemed.

SecTrox 303. In tlie event of redemption of less than ] the Out-
standing Bonds of like Series and maturity. the Fiscal Agent shall

assign to each such Qutstanding registered Bond of the Series angd




18

maturity to be redeemed a distinetive number for each unit of the prin-
cipal amount of sueh Bond equal to the lowest denomination of the
coupon Bonds of such Series and skall select by lor, using such method
of selection as it shall deem proper in its discretion, from the nambers
of all such coupon Bonds then Outstanding and the nmmbers assizned
to such registered Bonds as many numbers as, at the unit amount equaj
to the Bonds of such Series for each number, shall equal the brineipal
amount of such Bonds to be redeemied. In making such selections the
Fiscal Agent may draw the Bonds by lot (a) individnally or (b) by one
Or more groups, the grouping for the purpose of such drawing to be
by serial numbers (or, in the case of Bonds of a denomination of more
than the denomination of the coupon Bonds of such Series, by the
numbers assigned thereto as herein provided) which end in the same
digit or in the same two digits. In case, upon any drawing bv groups,
the total principal amoun: of Bonds drawn shall exceed the amount to
be redeemed, the excess may be deducted from any group or groups so
drawn in such manner as the Fiseal Agent may determine. The Fiscal
Agent may in its diseretion assign numbers to aliguot portions of Bonds
and select part of any Bond in a denomination larger than the denomi-
nation of the coupon Bonds of such Series for redemption. The Bonds
to be redeemed shall be the coupon Bonds bearing the numbers 50
selected and the registered Bonds to which were assigned numbers so
selected ; provided. however, that only so much of the arincipal amount
of each such registered Bond shall be redeemed as shail equal the
denomination of the coupon Bonds of suel Series for each number
assigmed to it and so selected.

Secrrox 304. When the Fiseal Agent shall receive notice from the
Authority of its election or direction to redeem Bonds pursuant - to
Section 309, the Fisecal Agent shall give notice. in the name of the
Authority, of the redemption of such Bonds, which notice shall specify
the Series and maturities of the Bonds to be redeenied, the redemption
date and the place or places where amounts due upon such redemption -
will be payable and, if less than all of the Bonds of any like Series and
maturiry are to be redeemed, the letter and numbers or other disiin.

‘guishing marks of snch Bonds so to be redeemed. and. in the ease of

registered Bonds to be redeemed in part only. such notice shall ailso
specify the respective portions of the principal amount thereof to be
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med. Such notice shall further state that on such date there shall
redee dl;e and payable upon each Bond to be redeemed the Redemption
be‘?omz}creof or the Redemption Price of the specified portions of the
Pr_me_ al thez,'eof in the case of registered Bonds to be redeemed in part
pr]if-mg)wether with interest accrued to the redemption date, and that
?xl'lo;:n, anad after sach date interest thereon shal% cease to accrue and
be parable. Such notice shall be given b;r publication once a week fc_Jr at
Jeast two (2) successive weeks in a daily rewspaper of general circu-
lation in the City of Boston. Massachusetts, and in a dz}ﬂy newspaper
of general circulation or in & financial journal published in the B.oro_ugh
of Manhattan, City and State of New York, the first such publications
to be not less than thirty (30) days nor more than sixty (60) days
prior to the redemption date. The Fiscal Agent shall also mail a copy
of such notice, postage prepaid, not less than thirtyr (30) davs before
the redemption date, to the registered owners of any Bonds or portions
of Bonds which are to be redeemed at their last addresses, if any,
appearing upon the regisirr books, but such mailing shall not be a
condition. precedent to such redemption and failure so to mail any
.such notice shall not affect the validity of the proceedings for the
redemption of Bonds. .

Sectroxy 305. Notice having been given by publication in the
manner provided in Section 304, the Bonds. or portions thereof, so
called for redemption shall become due and parable on the redemption
date so designated at the Redemption Price. plus interest acerued and
unpaid to the redemption date. and. upon presentation and surrender
thereof at the offices specified in such notice. together with. in the case ]
of Bonds registered otherwise than to bearer presented by other than
the registered owner, a written instrument of transfer dulv executed
by the registered owner or his dulr authorized attornev, and, in the
case of coupon Bonds, all apnurtenant couvons maturing subseguent
to the redemption date, such Bonds, or nortions thereof. shall be paid
at the Redemption Price. plus interest acerued and unpaid to the
redemption date not represented br coupons for matured interest
installments. A1l interest installments represented bv coupons which
shall have matured on or prior to the redemntion date shall continve
to be parable to the bearers of such coupons. If there shall be drawn
for redemption less than all of a registered Bond. the Anthority shall

execute and deliver. upon the surrender of such Bond, without charge
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ding Issue, the Authority shall pay into each Bond Prochds Ac-
Refu,n st:blished or designated by the Series Resolution authorizing the
coun»ee of such Bonds the amount of the proceeds derived from the
issu-'-ln_csnch Series of Bonds as shall be allocated in said Series Resoln-
s_ale (fﬂr the Purpose of such Account. The Authority mav also deposit
tion '; Bond Proceeds Account so established any other funds to be
o 3dZd for the Purpose for which such Account was established.
exPE;_s so deposited in a Bond Proceeds Account shall be used by the
fg?hority for the Purpose for which such Account was established as
prov'ided in this Article.

(b) A series of special trust funds, which shall each be depo_sited
«ith and held by the Fiscal Agent, are hereby created and estabhs?ed
and designated collectively as the “Massachuse_tts Bay Tra:{Sportatmn
Authority Capitalized Interest Accounts’’ (bereinafter sometimes called
«Capitalized Interest Accounts’’), to the credit of which deposits s}mll _
be dee as bereinafter required. Whenever the Authority determines
to capitalize interest with respect to any Bonds (other than a Refunding
Issué) issued or to be issued for anv Purpose, an applicable Series
Resolution shall establish a separate account in the Capitalized Interest
Accounts for the Bonds authorized for such Purpose. Each such
Capitalized Interest Account shall be established with an appropriate
designation containing reference to the Purpose of the Bonds with
respect to which such Account is being established. As promptly as
practicable after the issuance, sale and delivery of any Series of Bonds,
the Authority shall pay into each Capitalized Interest .Account the
amount of the proceeds of the sale of said Bonds which bas been desig-
nated by such Series Resolution to be used for the purpose of paying
interest on Bonds issued with respect to the Purpose for which such
Capitalized Interest Account was established. doneys in each Capital-
ized Interest Account shall be transferred from time to time by the
Fiscal Agent to the Interest Account for the purpose of paying interest
on such Bonds, or paid by the Fiseal Agent to the Authority to reim-
burse the Authority for any such interest paid by the Authority from’
sources other than the Bond Proceeds Accounts or Debt Service Fund,
all as directed by the Authority from time to time by a2 writing signed
by an Authorized Officer. Whenever it shall be certified to the Fiseal
Agent by the Authority in a writing signed by an Authorized Officer
that no further interest on such Bouds is to be met from the moneys in
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such Capitalized Interest Account, the balance therein shail be traps.
ferred to one or more Bond Proceeds Accounts established with respect
- to the same or a lile Purpose. Interest which is properly incindable ip
the cost of any Purpose may also be transferred to the Interest Aceoun:,
or reimbursed to the Authority, from a Bond Proceeds Accornt estab.
lished with respect to sueh Purpose.

Proceeds Account was established, in accordance with the provisions
of this Article, and are hereby assigned to and pledged to the Depositarr
thereof, penc.na such application, for the benefit of the Holders of the
Bonds of the Series from which such moneys were derived and for the
security of the parment of the principal of ang interest on such Bonds,
and shall at all times be subject to the lien of such assignment apd pledge
until paid out and transferred as herein provided.

(b} Except as otherwise provided in this Resolution, the moneys
deposited to the credit of each Capitalized Interest Account, including
all obligations held as investments thereos and the proceeds of such
investments, shall be held in trust ang appiied only for the purpose of
Paring interest on the Bongs In respect of which such moners have been
set aside in said Capitalized Interest Aecount by transfers OT as reim-
bursement, in accordance with the provisions of this Article, and are
hereby assigned to and pledged to the Fiseal Asent, pending such
application, for the benefit of the Holders of the Bonds of the Series
from which such moneys were derived and for the sceurity of the pay-
ment of the Prineipal of and interest on such Bonds, and shall at all
times be subject to the lien of such assignreent apd pledze until trans.
ferred as hereig provided.

Sectrox 403, The Authority shall applr the moneys in each Bond
Proceeds Account to the Purpose for which it was established or to
reimburse the Authority for exspenditures made by the Authority for
such Purpose. Op or before the twentioth (20th) day of each calendar
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month the Authority shall file a written report with the Fiscal Agent
sigped by an Authorized Officer and setting forth in respect to each
p;v,-ment so made or reimbursed during the prior calendar month:

(i) the Bond Proceeds Account from which the pay-
ment was made;

(ii) the item number of the payment (payments for
each Purpose shall be separately identified and pumbered);

(iii) the name of the person or party to whom the pay-
ment was made;

(iv) the amount paid;

(v) the purpose, by general classification, for which the
payment was made; and )

(v1) that the payment is a proper charze against such
Bond Proceeds Account..

Payroll and other payments which are not individually substantial
in relation to the cost of the Purpose may be grouped for the purposes.
of clauses (i) and (iv) above and the names of the parees omirted.
Withdrawals from stock or inventory of the Authority may be similarly
grouped.

Each such report shall also set forth any transfers made by the
Authority from one Depositary to another wiihin eack Bond Proceeds
Account during the prior month.

Each such report shall be retained in the possession of the Fiscal
Agent, subject at all times during normal business hours to the inspee-
tion of Bondholders and their agents and representatives, but the Fiseal
Agent shall have no other duties with respect thereto.

Secriox 404, Within one hundred twenty (120) days after the close
of each Fiscal Year, the Authority shall file with the Fiscal Agent a
copy of a report for such Fiscal Year, certified by an Accountant, and
setting forth in reasonable detail the transactions in each Bond Pro-
ceeds Account, including any investment thereof., Any such report may..
be incorporated in an annual report filed pursuant to :r:tion 706. A"
copy of each such annual report shall be mailed by the-Authority-to™
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cach Bondholder who shall have ﬁ_led his name and address‘w_ith t_he
Authority for such purpose. The F'.Lscal Agent shnl‘l kave no duty with
;esnect to such report except to make the same a‘vaxlable for inspection
by Bondholders and their agents or representatives.

Sectrox 405. Upon the filing with the Fiscal Agent of a certificate of
an Authorized Oficer stating that (a) the Purpose for the payment of
which moneys have been deposited in 2 Bond Proceeds Account has bt_aen
accomplished in accordance with the provisions of the Series Resolution
establishing such Account and (b) after the withdrawal of the monevs
proposed to be withdrawn from such Bond Proceeds Account pursuant
to this Section 403, there will remain in such Bond Proeceds Account, in
his opinion, an amount suficient to pay all items then remaining unpaid,
including the estimated amount of any such items the amount of which
is not fnally determined and all known claims against the Authority
arising out of the Purpose to be paid for from such Bornd Proceeds
Account, the Authority may transfer the balance certified to be re-.
maining in such Bond Proceeds Account, after subtracting therefrom
the sum, if any, stated in the Authorized Ofcer’s certificate to be et
in said Account, to anotker Bond Proceeds Account designated by the
Aurhority in such certificate ard cstablished for a like Purpose (a Pur-

. pose within the same numbered clause of Section 23 of the Act being

deemed a like Purpose witkin the meaning of this provision), er, to the
extent permitted by law, for a diferent Purpose. or, to the Fiseal Agent
who shall deposit such moneys into the Dedt Service Fund.

ARTICLE V

Estastisznzyt or Fryos axp ACCOUNTS axD Arrricarrox Txzzror

Szeztoxy 301. The following special Funds and Accounts shall be
established and maintaized pursuar: to the provisions of this Reso.
Iution. .

(a) Revenus Fund

{b) Operating Fund

(c) Debt Service Fund
(1) Interest Account
(i1) Seriai Bond Account
(iii) Sinking Fund Account
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Secriox 302. The Authority cevenants and agrees that 's:ubjcu to
the terms and provisions of any existing leases, ‘liceuses, £ rancaises, con-
practs or permits, upon the issuance of any Bonds pursuant to this R?so~
Jurion, 21l Revenues heid or collected by t'he Authority shall Le depo'su‘ed
daily, in so far as practicable, in a special fund to be held and admin-
:stered by the Authority and to be desiznated ““Revenue Fund.” The
Revenue Fund may be maintained by the Aunthority 1frith one (1) or more
Depositaries, as shail be determined by the Authoritr. Monevs and se-
curities, if any, from time to time in the Revenue und shall be trust
funds of the Authority for the uses and purposes provided in the Act
and this Resolution and shall be paid out for the uses and purposes for
which said money¥s are required to be used and applied by the Act. as
amended from time to time, and this Resolution.

Szczrox 503. The Authority shall also create and maintain a special
fund io be held and administered by the Authorizy and to be designated
“*Qperating Fund.”” The Operating Fund may be maintained by the
Authority with one (1) or more Depositaries, either as a parz of or sep-
arate from the Revenue Fund, as shall be determined by the Authority.
From moners in the Revenue Fund, the Authoritv mav eredit to the
QOperating Fund, from time fo time, such amounts as the Authority, in
its discretion. shall determine. The Authority mav establish within the
Operating Fund such speeial funds and aecounts and reserves as may
now or hereaiter be permitted by law and as it shall, in its diseretion,
determine to establish. The Authority shall pay from the Operating
Fund or the Revenue Fund the Current Expenses of the Transportation
System. The Authority may also pay from the Operating Fund or the
Reverue Fund such other items, claims. obligations and charges as the
Authority may now or hereafter be required or permitted by law to pay
from said Funds.

Sectioy 304. There is hereby created a special fund to be known as
the ““Debt Service Fund.’” which shall be held by the Fiscal Agent and
which shall be nsed solely for the purpose of paring the principal or
Redemption Price of and interest on the Bonds and of retiring such
Bonds prior to maturity in the manner herein and in any Series Resolu-
tion provided. The Authority hereby oblisates and binds itself irrevoca-
bly to set aside and to pay, from time to time. out of the moneys in the
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.Revenue Fund, to the Fiseal Agent in trust for the purposes of the Debt

Service Fund, all moneys in the Revenue Fund net required for the pay-
ment of Current Expenses, the establishment of special funds and ae-

amounts so paid to the Fisca] Agent and deposited

into the Debt Service
Fund shall be used angd applied in the follgw

ing manner angd order:

(a) There is hereby createq a special acconnt to' be Inown
as the ‘““Interest Account’ in the Debt Service Fund, and the
Fiscal Agent shall deposii into the Dept Service Fund to the
credit of the Interest Accopnt such amount ther
Sum so available if less thap the requireq imeunt) as may be
required, together with any other moneys of the Autlority avajl-
able in such Aceount for such pur

POse, to make the amount theg
on deposit to the creadit of the Interpst Account equal to tite unpaid

interest due or becoming due on the Outstanding Bonds on or before
the next succeeding interest payment date of the Bonds or on or

before the day this paragraph is applied if sye
payment data.

{b) There is hereby created a special account to he known as
the ‘‘Serial Bong Account” in the Debe Service Fund. ang the
Fiseal Agent shal] deposit into the Debt Serviee Fund 1o the credit
of the Serial Bong Account such amoup thereof (or the entire
Sum so available if less thap the requiregd amount) as may be
Tequired, together with anr other moneys of the Authority avajl-
able in sueh Account for such purpose, to make the amount then
on deposit to the credit of the Serial Bong Account equal to the
unpaid prineipal due op becoming due

on the Outstanding Serial
Bonds on or before the next succeeding Mareh 1 OT on or before

the day this paragraph is applied if sueh day is a Mareh 1.

(¢) There is hereby created 5 special account tg be known
as the *“Sinking Fund Account’’ jn (he Debt Service Fund, and
in the twelve (12) months period beginning fifteen (15) months

prior to the due date of the first Sinking Fupq Installment estqp.
lished for » Series of Bonds, i

thereafter, the Fiscal Agent sh

T S pr——
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Fund to the credit of the Sinking Fund Account snch amount thereof
(or the entire sum so available if less than the required amount)
as may be required, together with any other moneys of the Author-
ity available in such Account for such purpose, to make the amount
then on deposit to the credit of the Sinking Fund Account at the
end of such twelve (12) months period equal to the unpaid Sinking
Fund Installments due or becoming due on or before the next

succeeding March 1, plus the amount required to pay the premium, -

if any, due upon the redemption of the Term Bonds of such
Series of Bonds on such Sinking Fund Installment due date.
The I'iscal Agent shall establish in the.Sinking Fund Account a
separate Account for the Term Bonds of each Series Outstanding
and shall deposit in each such account the installments hereinabove
provided applicable to such Term Bonds. The amount of moners
set aside in the Sinking Fund Account in respect of Sinking
Fund Installments established for a Series of Bonds shall be
applied, to the extent then available, on the due date of each
Sinking Fund Installment to the redemption of the Term Bonds of
" the series in respect of which such moneys have been deposited

in the Sinking Fund Account, to the extent the same are then |
subject to redemption, in the manner provided in this Resolution :
or to the parment of any principal then due on such Term Bonds.

The Fiscal Agent may, at any time. in its sole discretion. purchase
Term Bonds or portions of Term Bonds whether or not such Term
Bonds or portions thereof shall then be subject to redemption, at
prices not to exceed the Redemption Price which would be parable
" on the next succeeding redemption date to the Holders of such Term
Bonds. The Fiscal Agent shall pay the interest acerued on such
"Term Bonds or portions thereof to the date of purchase or redemnp-
tion under this paragraph from the Interest Account and shall pay
the balance of the purchase price and the Redemption Price. from
the Sinking Fund Account. No such purchase shall be made by the
Fiscal Agent within a period of forty-five (43) davrs next preceding

to redemption under the Provisions of any Series Resolution, except
from monies in excess of amounts required to be set aside for re-
demption of Term Bonds, The Fiscal Agent shall call by lot for
redemption on each interest payment date on which the Torm Bonds
of a Series are subject to redemption as many of such Term Ronds

any interest payment date on which such Term Bonds_ are subject
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(d) In addition to the deposits into the Debt Service Fund
required to be made Pursuant to tha foregoing provisions of this

‘Seetion 304, the Authority shaj] also pay or Cluse to be paid to the

Fiscal Agent for deposit inro the ADPropriate Account ip the Debe
Service Fung (1) ali moners received as Contract Assistance pur-
Suant to the provisions of the Contract For Finaneia] Assistance,
(2} all moneys received from the Commonrwealth or the Stase
Treasurer pursuant 0 Sections 19 and 13 of the Act or otherwise
pursuant to law for the Purpose of paying debt service on the
Bonds, and ( 3) all moneys borrowed by the Authority pursyant to
Section 12 of the Aet or otherwise pursuant to law for the Purpose
of paying debt service on the Bonds, except to the extent that any
such moneys Tepresent Teimbursement tq the Authority for debt
service on the Bonds already paid by the Authority. Sums deposited
under this paragraph shall be taken into account in determining
the sums required to be deposited under the foregoing paragraphs
of this Section. Moneys referreq to in clauses (1) and (2) of this
Paragraph shall be so paid to the Fiscal Agent upon receipt by the
Authority. Moneys referred to In clause (3) of this Paragraph shaj]
be so paid not later than ona day before such debt serviee is due,

(e) Moners in the Debt Service Fand to be applied to the pay-
ment of the Principal and Redemption Price of and interest on the
Bonds shall pe transmitted by the Fiseal Agent to itself and the
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appropriate Paying Agents not more than five (5) days nor lgss
than one (1) day prior to the date upon wh_mh any interest or prin-
cipal is due, either by maturity or rede.mpt_xon prior to m.atufztyr, in
amounts sufficient to meet such maturing installments of principal
and interest and the Redemption Price of Bonds redeemed.

Thenever the assets of the Debt Service Fund shall be suffcient
- the aggregate to provide moneys to pay or redeem all Bonds then
b tstanding, including such interest thereon as may thereafter become
dl?e and parable, whether at maturity or npon the red?mption thereof,
no further payments need be made into the Debt Service Fund.

Monevs set aside from time to time with the Fiscal Agent or the
Paying Agents for the purpose of paying the principal or R.edemp-
tion Price of and interest on particular Bonds shall be -held in trust
for the Holders of the Bonds and appurtenant coupons n respect of
which the same shall have been so set aside. Tntil so set aside for the
pavmeant of principal or Redemption Price of and interest on the Bonfis
as aforesaid, all moneys in the Debt Service Fund deposiied therein
for the purpose of paring the principal or Redemptiion Price of and

interest on the Bonds shail be held in irust for the beémedt of the
Holders of all Bonds and coupons at the time Outstanding equally

and rataoniF and withont preference or distinetion as berween Bonds
of diferent Series, insiallments or maturities. except ihat moneys
on depesii in the separate Accounts established for Term Bonds of
each Series in the Sinking Fund Account shall be held in trust for
and applied to the payment of the principal and Redemption Price of
the Term Bonds of the Series for which the applicable Account was
established, subject, however, to Section S04 hereof.

All moneys deposited to the credit of the Debt Service Fund, in-
cluding all obligations held as investments thereof and the proceeds of
such investments, are hereby assigned to and pledged to the Fiseal
Agent, pending application thereof as herein provided, for the benefit of
the Holders of the Bonds and for the security of the parment of the
principal and Redemption Price of and interest on the Bonds, and
shall at all times be subject to the lien of such assicnment and pledge
until paid out of the Debt Service Fund as in this Resolution provided.

Secmiox 505. Any moneys of the Authority derived from Rev-
enues or otherwise and not required to be used or applied as in this
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Resolation provided shall be used and applied bv the Authority as
required by the Act or other provision of law or as the Authority mayx
otherwise lawfully determine and provide.

ARTICLE VI
Derosrr or MoxEys, SecTrITY FOR

DErosrrs axp INnvesTMENT 0F Fryos

Secrroxy 601. All moneys received by the Aunthority under the pro-
visions of this Resolution shall be deposited with the Fiscal Agent or
one or more Depositaries. All moneys deposited under the provisions
of this Resolution with the Fiscal Agent or any Depositary shall be
held in trust and applied only in accordance with the provisions of this

Resolution, and shall not be subject to lien or attachment by anv credi-
tor of the Authority.

No moneys shall be deposited with the Fiseal Agent or any Deposi-
tary in an amount exceeding sixty per centum (60¢¢) of the amount
which an officer of the Fiscal igent or such Depositary shall certify to
the Authority as the combined capital and surplus of the Fiseal Agent

or such Depositarr, excepiing amounts which are secured pursuant to
the following paragraph.

All moners deposited with the Fiscal Agent or anr Depositary
hereunder in excess of the limit stated in the foregoing paragraph shall
be continuously secured, for the benefit of the Authoritr and the Holders
of the Bonds, either (a) by lodging with a bank or trust company ap-
proved by the Fiscal Agent and the Authority as custodian, as collateral
security, direet obligations of, or obligations the principal of and the
interest on which are unconditionally gnaranteed by, the United States
Government, or other marketable securities eligitle as security for the
deposit of trust funds under regulations of the Board of Governors of
the Federal Reserve Svstem, having a market value (cxclusive of
acerued interest) not less than the amount of such deposit, or (b) in
such other manner as may then be required or permitted by applicable
state or federal laws and regulations regarding the security for, or
granting a preference in the case of, the deposit of trust funds: pro-
vided, however, that it shall not be necessary for the Paving Agents




31

ive security for the deposit of any moneys with them for the payment
e rincipal of or the Redemption Price or the interest on any
of [h‘? -If-ued hereunder, or for the Fiscal Agent or any Depositary to
B-ondb 1:::1(5* for any moneys which shall be represented by obligations
is;ecgzged under the provisions of this Artiele as ap investment of such

moneys.

All-moneys deposited with or in the name of the Fiscal Agent as
such shall be credited to the particular Fund or Account to which such
>
moneys belong.

Secriox 602. (a) Tpon or after the establishment of any Bond
Proceeds Account, the Authority may fnr:nish any Depositary _thereof
with a schedule of dates on which it is.estm-mted by the ?&uthont}' Phat
the moneys held by such Depositary in said account will be required
for the Purpose to which said Account relates. Such schedale may be
amended from time to time. Upon receipt of suck schedule and direction
of the Authority, the Depositary shall invest and Teinvest, in direct
oblizations of, or obligations guaranteed by the Tnited Siztes of
America or any agency or instrumentality thereof, the moneys so held
in said Account so that the matarity date or date of redemption at the
option of the holder of such obligations shall coincide as nearly as
p}ac:icable with the times at which such moners are needed by the
Authority for the Purpose to which the Account relates. The obligations
purchased shall be held by the Depositary and such oblizations shall be
deemed at all times to be. a part of the applicable Bond Proceeds
sceount, and the Depositary shall at ali times keep the Authority

advised as to the details of all investments held by it for the credit of
the Bond Proceeds Accounts. ‘

(b) Upon or after the establishment of any Capitalized Interest
<ccount, the Authority may furnish the Fiscal Agent with a sehedule

of America, the moneys in
date of redemption at the
obligations shall coincide as nearly as
hich moneys are needed for the pasment

said Account so that the maturity date or
option of the holder of such
Practicable with the times at w
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of interest. The obligurions purchased shall be held by the Fiscal Azent
and shall be deemed at all times to be part of the applicable Capitaiized
Interest Account, and the Fiscal Agent shall at all tirges keep the
Authority advised as to the details of all investments held br it for the
credit of the Capitalized Interest Accounts.

(c) In lieu of the investments of moneys as authorized in para-
graphs (a) and (b) above, the Depositary or the Fiseal Agentshall, upon
direction of the Anthority in writing, signed by an Authorized Officer.
deposit moneys from the Bond Proceeds Accounts or Capitalized Inter-

est Accounts in interest-bearing time deposits, or shall make other simi-
lar banking arrangements, with itself or a memuver bank or banks

of the Federal Reserve System; provided. that cach such interest-
bearing time deposit or other similar banking arrangement shaii permit °

‘the moneys so placed to be available for use at the time provided with

respect to the investment or reinvestment of sueh moneys; and pro-
vided, further, that no moners shall be deposited with anv one bank-
ing institution in excess of sixty per centurn (60%:) of the amount
whick an officer of such institution shall certify to the Authority as
the combined ecapital and surplus of such institution. less any other
amounts deposited therein which are subject to the limit contained
in the second paragraph of Section 601 hereof. There shall be ex-
cepted from the foregoinz proviso an amount of each such deposit
or other similar banking arrangemert equal to the market valpe of
obligations eligible for investment under paragraph (a) or (b) above,
as the case mar be, which are contizuously provided as security
therefor. '

-{d) The income or interest earned by, or net inerement to u Bond
Proceeds Account due to the investment thereof shall be rvetained
therein or transferred to one or more Capitalized Interest \ecounts
established with respect to the same or a like Purpose or transferred
to the Authority or, to the estont permitted by law, transferred to any
other fund or account hereunder, as may be direcred from time to time
by the Aunthority in writing, signed by an Authorized Officer., The.income
or interest earned br, or net increment to. a Capitalized Interest Ae-
count due to the investment thereof shall be retained therein or trans-
ferred to one or more Bond Proceeds Accounts established with re-
spect to the'same or a like Purpose or transferred to the Anthority or,




to the extent permiited by law, transferred to anr’ other rugpg or
account hereunder, gs may be similarly directed. The Fiseq] Agent
or a Depositary shall sel] at the best price obtainable, or Dreseat for
redemption, any oblication purchased by it as ap lavestment Wienecer
it shall be necessary in order to provide moners to meer any pasment
or transfer from the Account for which such investment was made,

SEcTIoN 603. (2) Moneys in the Interest Account, Seria] Bond Ae-
count and Sinking Fung Account shall be invested by the F iscal Agent
in direct obligations of the United States of America the Zaturity or
redemption daie at the Option of the holder of which shall coincide as
nearly as practicable witl the times at which moneys in said Accounts
will be required for the purposes in this Resolution provided.

or Account heid by the Fiseal Agent under the Provisions of thig
Section 603 shall be deemed at aj) times to be a part of such Fund o
Account and the income or interest earped bF, or net incremens to, a
Fund or Account due to the investment thereof shall, as realized, be
‘transferred by the Fiseal Agent to the Authority for deposit in the
Revenue Fung.

{¢) In lieu of the investment of moners in direct oblizations of the
United States of America as authorized in subsection (a) above, the
Fiscal Agent shall, upon direction of the Authority in writing siened
by an Authorized Oficer, deposit moners from any Fund or Account
maintained with it ip interest-bearmg time deposits, or shaj] make other
simiiar bankinzy arrangements, with irself or a member bank or banks
of the Iederal Reserve Systemn ; Provided that each such interesr—bearing‘
time deposit or other similar banking arrangement shall be continuously .
and fully secured by direct obligations of the United States of America
of a mariet valye equal at all time to the amount of the deposit or of the
other similar banking arrangement, '

interest:

(e) The Fiscal Agent shall sell at the best price obtainable, or
present for redempiion, any obligation Purcktasegd byitasan investment
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whenever it shall be necessary in- order to provide moneys to meert
any payment or transfer from the Fund or Account for which such
investment was mada.

Sectiox 604. Neither the Fiscal Agent nor any Depositary shall be
liable or responsible for the making of any investment or deposit
authorized by the provisions of this Article, in the manner provided in
this Article, nor for any loss resulting from any such investment or
deposit so made.

Secriox 605. Any moneys in either the Revenue Fund or Operat-
ing Fund, in the discretion of the Authority, may be invested by the
Authoritr, or the Depositary holding the same, upon direction of the
Authority, in such manner as is authorized or permitted by law; pro-
vided. however, that the maturity date or date of redemption at the
option of the holder of the obligations in which any such investments
shall be made shall coincide as nearly as practicable with the time or
times at which the moneys 5o invested are determined by the Authoriry

‘to be needed for the purposes for which deposited in the Fund for which

the investment is made.

ARTICLE VI

Particrrar Covexavts

SectioN T0l. The Authority covenants and declares that it has
good and lawfunl right and power ard is fully authorized to adopt this
Resolution, to secure the payment of the Bonds and the interest there-
on as provided in this Resolution, to enter into the covenants and agree-
ments contained in this Resolution, ard to do and perform all the acts
and things provided in this Resolution for it to do and perform accord-
ing to the terms and provisions hereof,

Secriox 702. The Authority covenants that it wil] not directly or
indirectly extend or assent to the extension of ihe maturity of any of
the Bonds or the time of payment of any of the coupons or claims for
interest by the purchase or funding of such Bonds, coupons or claims
for interesi or by any other arrangement, and, in case the matuarity of
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any of the Bonds or the time for payment of any such coupons or

claims for interest shall be extended, such Bonds, coupons or claims

for interest shall not be entitled in case of any default under this Reso-
]ation to the benefit of this Resolution or to any pavment out of any
assets of the Authority or the Funds or Accounts (esxcept fands held
in trust for the payment of particular Bonds, coupens or claims for
interest pursuant to this Resolution) held by the Fiscal Agent. any De-
positary or any Paying Agent, except subject to the prior pavyment of
the principal of all Bonds issued and Outstanding, the maturity of
which has not been extended, and of such portion of the accrued inter-
est on the Bonds as shall not be represented by such estended coupons
or claims for interest. Nothing herein shall be deemed to limit the right
of the Authorify to issue Bonds of a Refunding Issue, as provided in
Section 203. and such issuance shall not be deemed to consiitute an ex-
tension of maturity of Bonds.

Sectrox 703. The Authority covenants that it will promptly pay
the principal or Redemption Price of and the interest on every Bond
issued under the provisions of this Resoluticn at the places, on the
dates and in the manner provided herein and in said Bonds and in any
coupons appertaining to said Bonds. according to the true intent ard
meaning thereof.

The Authority covenants that so long as any Boands of a Series

~shall be outstanding it will canse offices or agencies where the coupon

Bonds, not registered as to principal, and coupons may be presented
for payment to be maintained in each of the cities specified in the appli-
cable Series Resolution. :

Sectiox 704. The Authority covenants. subject to existing contrac-
tual obligations and the requirements of any applicable legislation, that
it will establish and enforce reasonable procedures governing the em-
ployment of personnel, that all conditions of employment and all com-

-pensation, salaries; fees and wages paid by it in connection with the

maintenance. repair and operation of the Transportation System will
be reasonable. that no more persons will be emploved by it than are
necessary, that it will establish where appropriate adequate tests and
standards for employment of competent personnel and that all persons
employed by it will be qualified for their respective positions.’




b

36

The Authority further covenants that it will prepare and main-
tain appropriate employment records as to ail positions and emplovees.

Secrroxy 705. The Authority covenants thar it will establish and
enforce reasonable rules and regulations governing the acquisition,
construction, maintenance, repair, operation and use of the Transporta-
tion System, that it will maintain and operate, or causc to be main-
tained and operated, the Transportation System in an efficient and
economical manner providing only such service thereby or by conrraet
as may reasonably be required in the area served. that it will at all
times maintain or cause to be maintained the same in- good repair and in
sound operating condition and will make or cause to be made all neces.
sary repairs, renewals and replacements, that it wiil fullv observe and
perform all of the terms and conditions contained in the Aect and other
applicable provisions of law relating to its affairs. and that i will
comply with all valid rules, regulations, orders and directions of
any executive. administrative, regulatory or judicial bods appiicable
to it. .

The Authority shall, at least once in each Fiseal Year, cause its
General Manager to file a wriiten report with the Authority and the
Fiscal Agent setiing forth his opinion with respect to the siatas of re-
pair, workingz order and operating condition of the Transportation
System and his recommendations with respect to actions to be taken
thereon by the Authority, and the Authority shall take into considera-
tioa said report and the recommendations contained therein when pre-
paring and adopting its Budget, when planning and carrring out its
capital improvement program, and when providing for the operation,
maintenance and repair of the Transportation System. The Fiscal
Agent shall have no duty with respect to such report except to make
the same available for inspection by Bondholders and their agents or
Tepresentatives. : ’

Secrrox 706. The Authority shall keep proper books of record and
account in which complete and correct entries shall be made of its
transactions relating to the Revenues and all Funds and Accounts estab-
lished by this Resolution. Such books of record and account shall be
kept in accordance with generally accepted accounting principles to
the extent consistent with the provisions of the Aet, as from time to




37

time amended. Tl}e books of‘ Fecord a.nd. account of t‘he Authority s¥1a11
at all reasonable times be subject to the inspection ot the Holders of an
aggregate of not less thafx five per cent (550) m'prmCEpal amount of
the Bonds then Outstanding or their representatives duly authorized
in writing.

The Authority shall annually, within one hundred twenty (120)
days after the close of each Fiscal Year, file with the Fiseal Agent a
copy of a report for such Fiscal Year, certified by an Accountant and
setting forth in reasonable detail: (a) its receipts and expenditures
during such I'iscal Year in accordance with the categories or classi-
fications established by the Authority for its operating and capital out-
lay purposes; (b) its net cost of service or net saving, as defined in the
Act as the same may from time to time be amended; {c} its assets and
liabilities at the end of such Fiscal Year, including the status of reserve,
special or other funds and the Funds and Aecounts establisied by this—
Resolution; and (d) a schedule of its Bonds and other obligations
Outstanding at the end of such Fiseal Year, together with a statement
of the amounts paid, redeemed and issued during such Fiscal Vear.
A copy of each such annual report shall be mailed by the Authority to
each Bondholder who shall have filed his name and address with the
Authority for such purpose. The Fiscal Agent shall have no dutr with
respect to such report except to make the same available for inspec-
tion bx Bondholders and their agents or representatives.

Sectrox 707, The Amtheritr shall adopt a budget during each
Fiscal Year covering its fiscal cperations for the succeeding Fiscal Year
at the time and in the manner provided in subsection (i) of Section 3
of the Act, or at such other time and in such other manner as may be
otherwise required by law, and file the same with the Fiscal Agent.
The Fiscal Agent shall have no duty with respect to any such budget

except to make the same available for inspection by Bondholders and
their agents or representatives.

Sectrox 708. The Aunthority shall not at any time insist upon or
plead in any manner whatsoever, or claim or take the benefit or advan-
tage of any stay or extension law or anv other law limiting or other-
wise affecting the enforcement of creditors rights now or at anr time
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Seeriox 712. The Authority shall continuously operaie the Trans-
portation System owned by it or under its jurisdietion in accordance
with the provisions of law and this Resolution.

Secroy 713. (1) The Authority shall not, after the issnance of
the first Series of Bonds, create or permit the creation of or issue any
obligations or create any additional indebtedness which will be secured
by a charze and lien on the Revenues or Contract Assistance or which
will be parable from anr of the Accounts and Funds established pur-
suant to this Reselution, except as in Section 203 hereof and herecin-
after in this Section 713 expressly provided or permitted.

(2) Series of Additional Bonds may be issued from time to time
pursuant to a Series Resolution subsequent to the issuance of the
initial Series of Bonds under this Resolution on a parity with the
initial Series of Bonds and secured by an equal charze and lien on
the Revenues and parable equally from the Debt Service Fund for

.any lawful purpose of the Authority, inciuding, but not limited to. the

funding or refunding of any MT.A Obligations, subject to the following

conditions and limirations:

(a} the principal amount of the Additional Bonds then to be
issued. together with the principal amount of the Bonds and other
obligations of the Authority theretofore issued, will not exceed in
aggregaie principal amount any limitation thereon imposed by law;

(b) there shall not be, at the time of issuance of such Addi--
tional Bonds, any deficiency in the amounts required by this Reso-
lution or any Series Resolution to be paid into the Debt Service
Fund and no event of default. as defined in Section 302 of this
Resolution, shail then eixst; and

(¢) the provisions of Sections 12 and 13 of the Act providing
security for the pavment of the principal of and interest on the
Bonds shall not have been repealed or amended in any way detri-
mental to the Holders of Outstandinz Bonds.

(3) The Authorizr may issue bond antieipation notes in anticipa-
tion of the issnance of Bonds; provided that the principal amount of
such notes issued and outstanding at ANT one time for any Purpose
shall not exceed the prizeipal amounnt of the unissued Additional Bonds




poses of the foregoing limis, Bond anticipation notes maT be izsned
either before or after the adoption of the Series Resolution authorizing

the Additional Bonds in anticipation of which said notes are isszed.

(4) N otvrithstanding the foregoing Provisions of this Section 713
or any other provisions of this Resolution, the Authoritr Rerebr
reserves the right to isspe from time to time bonds and other osliga.
tions payable salely from Revenues ang other special furds not de-
posited or required to be deposited in the Zuitd Proceeds sccounts,
Capitalized Interest Accounts or Debt Service Fund, which oblizasion:-
may be secured by a prior lien on and pledge of such ZONers saperipr
to the lien and pledge herejn made for the heneft of the Holders of th=
Bonds and as seeurity for the Payment of the principal and:Rederznrion
Price of and interest on the Bonds; provided, however, that 4+ the time
of and immediately after the issuance of any such bonds or other obliga-
tions so Secured, there shal) Le no deficiency in the amonn:s reguired
by the Resolution or any Series Resolution to be paid into the Debt
Service Fund, no event of default, as defined in Section 802 of thig
Resotution, shal then exist, and the Provisions of Section 19 and 13 of
the Aet providing security for the Payment of the priacipal of apg
interest on the Bonds shall not have been repealed or amended in any
way detrimental to the Holders of Outstandjng Bonds.

(3) Nomithstanding the'foregoing Provisions of thig Section 713
or anv other provisions of this Resolution, the .-kuthority'hereby reserveg
the right to issye at anr time and from time to time pursuast to
Section 19 of the Act, or other applicable provision of law, notes of
the Authority pending any Payment from the State Treasurer to the
Aunthority and at anr other time when the Authoritr, in the Opinion of
its Directors, has not sufficient cash to make the Payments required
of it in the course of its duties ag such payments become due,

Notwithstanding the foregoing provisions of this Section T13
Or any other provision of this Resolution, the Authority reserves.
the right (1) to issue bonds, notes or other obligations so long ‘ag

€ same are not a charge or lien on or pavable from Revenues or
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the moneys in any of the Funds or Accounts established by this
‘Resolution, (2) te purchase pursuant to conditional sales agreements
_or equipment trust agTeements, to lease and otherwise ‘g aequire,
subject to a lien for the purchase price, such equiprnent as it deems
desirable, incinding, but not limited to, cars and rolling stock, clectric
and other motive power vehicles, automobiles, buses and other motor
vehicles, (3) to undertake contractual and other obligations and to
incur indebtedness for capital or current purposes (but not for
borrowed moneys), (4) to incur indebtedness pursuant fo a2 program
for federal or state assistance, and {3) to refund MTA Obligations
otherwise than under this Resolution.

Notwithstanding the foregoing provisions of this Section 713 or
any other provisions of this Resolution, the Authority reserves the
right to acquire assets from any private transportation company or
any public transportation agency or to merge or be consolidated with
any public transportation agency and, in connection with any such
transaction. to 2ssume liabilities or obligations of such company or
‘agency. ' .

Except as provided in subdivision (2) of this Section 713, nothing
in this Section 713 shall be deemed to permit the creation of any lien
or charge on the Debt Service Fund superior o or on a parity with the
lien and charge of the Bonds issued under and secured by this Resolu-
tion, or the creation of anr such lien or charge on any other moneys
or investments held in trust hercunder e'xcept for the purposes for
which such moners or the proceeds of such investments may be ex--
pended hereunder,

SectroN Tl The Authority covenants that it will, at all times,
compiy with the covenants, terms and conditions of the Contract For
Financial Assistance and shal] take all Steps, actions aag proceedings
it is empowered to take in order to require compliance by the Com-
monwealth and the officers thereof with the covenants, terms and
conditions of the Contrzet For Finanecial Assistance, the breach of
which would in any way affect or impair the obligation of the Com-
monwealth or such officers to pay the Contract Assistance at the
times and in the manner and amounts provided in said Contract.
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The Authority further covenants that, if ar 4ny time it is wirh.
out sufficient funds to pPay the principal or Redemption Price of aad

temporarily horrow money and issue notes of the Aunthority sufieient
in amount to provide the required funds in accordanee with the pro-
visions of Section 19 of the Act, or other applicable provision of law,

The Authority further covenants that it will, at the appropriate
time or times, take a) such steps, actions and proceedings as are
authorized pursuant to the provisions of the Ace, including the pro-
visions of Scetion 13 thereof, and as may be necessary or required in
order to assure pParment by the Commonwesa]th and the officers there-
of of all moneys required for the pParment of the principal or Re.
demption Price of and interest on the Bonds as the same become due
and pavable.

ARTICLE vIII

Dersvizs 4xp Reaeprrg

without coupoans shall be extended, whether or not such extension bhe
by or with the consent of the Authority, such ¢oupon or such interest gq
‘extended shal] not be entitled i tase of defanlt hereunder to the
benefit or security of this Resolution, except subject to the prior pay-
ment in foll of the Principal of aJ Bonds then outsianding and. of aj]
coupons and interest the time for Pa¥ment of which shal] net have been.
extended.

Sectiox 802, Each of the following events is hereby declareq an
‘‘event of defauijt, that is to say, if;

(2) payment of the Principal or Redemption Priee of any of
the Bonds shall not be made when the same shall become dpe and
payable, either at maturity or by proceedings for redemption or
otherwise under the Provisions of this Resolution ; or

(b) payment of any installment of interest op any of the
Bonds shall not be made within thirty (30) days after the same
shall become due ang payable; or :
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(c) the Authority shall for any reason be rendered senerally
incapable of fulfilling its obligations hereunder; or

(d) an order or decree shail he entered (otherwise than in con-
nection with a labor dispute), with the consent or acquiescence of the
Authority, appointing a receiver or receivers of the propertv of the
Autborizy included in its Transportation System or any part
thereof or of the Revennes of the Authority, or if such order
or decree, having been entered without the consent or acquiescence
of the Authority, shall not he vacated or discharzed or staved on
appeal within sixty (60) days after the entry thereof; or

(e) any proceeding shall be instituted, with the consent or
acquiescence of the Authority, for the purpese of effecting a com-
poéition between the Authority and its creditors or for the purpose
of adjusting the claims of such creditors, pursuanz to any federal
Or siate statute now or hereafter enacted, if the elaims of such
creditors are under any circumsiances payable from the Revenues
of the Authoriiy; or

(f) the Authority shall fail or refuse to comply with the pro-
visions of the Act as amended from time to time or shal] derault in
the due and punetnal performance or observance of any other of
the covenants, conditions, agreements and Provisions contained ip
the Bonds or in this Resolution on the part of the Authority 1o be
performed or observed, and such failure, refusal or default shall
continue for thirty (30) dars after written notice specifying the
_same and requiring it to be remedieq shall have been siven to the
Authority by the Fiseal sgent, which may give such notice in its
discretion and shall give such notice gt the written request of the
Holders of not less than ten per centum (10¢%} in aggregate princi-
pal amount of the Outstanding Bonds.

Sectiox S03. Tpon the happening and continuance of any event of
defanlt specified in Section S02 of this Article, then and ip every such
case the Fiscal Agent may proceed, and upon the written request of the
Hoiders of not less than TWenty per centum (20%) in aggregate prin-
cipal amount of the Outstanding Bonds shall proceed, subjeet to the
Provisions of Section 903 of this Resolution, to protect and enforce its

rights and the rights of the Bondholders under the Act or under this
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Resolution by sye}y Suits, actions op Shecial broceedings ip equity or at
law, or by Proceedings in the office of any board or offeer having juris.
diction, either for i}, if ‘ormance of any covenan
for the enforcement T, as the
Fiscal Agent, being

- shall deem most effoctygi to
brotect and enforce speh rights, .
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in which such installments became due ard parable and, if the
amount available shall not be sufficient to pay in full any par-
tienlar installment, then to the payment ratably, according to

the Bonds; and

Second: to the pavment to the persors entitled thereto of
the unpaid principal or Redemption Price of any Bonds which
shall have become due, whether at maturiiy or by eall for
redemption, in the order of their due dates and. if the amounts
available shall not be suffcient to pay ic foil all the Bonds due
on any date, then to the payment thereof ratably, according 1o
the amouuts of principal or Redemption Price due on such
date, to the persors entitled thereto, without anr diserimi-
nation or preference. '

(b) If the principal of all the Bonds shall have become due and
parable, all such moness shall be applied to the parment of the

amounts due respectively for Priccipal. premium, ‘if any, and
interest, to the persops enritled thereto without any discrimination
or preference except as fo any diference in the respective rates of
interest specified in the Bonds,

the Bonds. without preference or priorits, ratably, acco raing to the

The provisions of this Section are in all respects subject to the
provisions of Section 301 of this Article.

Whenever moneys are to be applied by the Fiscal Azent pursuant
to the provisions of this Section. such moners shall be applied by the
Fiscal Agent at such times, and from time to time. as the Fiseal Agent,
in its sole discretion, shail determine, having due regard to the amount
of such moneys available for application and the likelihood of additional
moneys becoming available- for such applicatiox in the future; the
deposit of such moneys with the Paying Agents, or otherwise setting
aside such moneys, in trust for the proper nurpose shall constitute
proper application by the Fiscal Agent: and the Fiscal Agent shall ineur
no liability whatsoever to the Authority, to any Bondholder or to an¥y
other person for any delay in applying any such moneys, so long as

principal. premium, if any, and interest then due and unpaid upon

/
the amounts due on such installment, to the persons entitled!

- . - . \ t
thereto, without any diseriminaiion or prererence except as to
apny difference in the respective rafes of interes: specifed in




the Fiscal Agent acts with resonable diligence, having due regard to
the circumstances, ang ultimately 2pplies the same in accordaunee with
such provisions of thig Resolution ag mar be applicable ¢ the time or
application by the Fisea] Agent. TWhenever the Fisea] Agent sha]]
exercise such diseretiop in applying such moners, it shal] 4< the date
(which shall be an interest Paryment date unless the Fiscal Agen; shali
deem another date more suitable) upon which speh application is to be
made and upon sueh date interest on the amounts of Principal to he paic
on such date shall cease o acerue. The Fiseal Agent shall give such
notice as it may deem appropriate of the fixing of any such dare, ang
shall not be required to male Payment to the Holder of any unpaid
coupon or any Bond untij such coupon or such Bond ang all unmatureg
coupons, if any, appertaining to sych Bond shaj; be surrendered to the
Fiscal Agen: for appropriate endorsement, or for cancellation i faliy
paid.

paragraph, such Bopg OT coupon shal] he deemed paid 14 the é;{teni
h

eld and set aside with the Fiseal Azent or the
Paying Agents for such Purpose,

SEcTION 805, Ip case any Proceeding talkep by the Fiscal Agent
on account of any default shaj) have beep discontinyed or abandoneqd for
an¥ reason, then angd in EVers such case the Authori'r}" the Fisea) Agent
and the Bondholders shal] be restored to thejp former posttions ang

i i 5. remedies. powers and
gh no such proceeding

Sectiox 806, Anything in this Reésolutiog to the eontrary norwith-
standing, the Holders of 5 majority in Prineipal amount of the Bonds
then Outstanding hereunder shall have the right. subjeet to the pro.
visions of Section 903 of thisg Resolution, by an Instroment Or conecar-
rent instruments jg Writing execnteq and delivered to the Fiscal Agent,
to direct the method and place of condueting a]] remedial'proceedings to
be taken by the Fiseal Agent hereundeor, provided that such direetion

or the provisions
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Sgcriox 807. Except as hereinafter in this Section SO7 expressly
provided, n0 Holder of any of the Bonds shall have any right to institute
apy suit, action or procegdmg in equity or at law for the exceution of
an;‘ trust hercunder or for any other remedy hereunder unless such
Ho.lder previously shall have given to the Fiseal Agent written notice
of the event of default on account of which such suit, action or proceed-
ing is to be institute.d, and unless al§o .the Holders of not less than ten

er centum (10%) in aggregate principal amount of the Outstanding
Bonds shall have made written request of the Fiscal Agent after the
right to esercise such powers or right of action, as the case may he.
shall have aceraed. and shall have afforded the Fiseal Agent a reason-
able opportunity either to proceed to exercise the powers hercinaboto
~ranted or to institute such action, suit or proceeding in its or their
name, and unless. also, there shall have been offered to the Fiscal Aoont
reasonable security and indemnity against the costs. expenszes and
liabilities to be incurred therein or therebw, and the Fizeal Azont slhiall
have refused or neglected to comply with such request within a reason-
able time; and such notification, request and offer of indemnitr are
bereby declared in every such case, at thie option of the Fiseal A~ont. to
be conditions precedent to the execation of the powers and trusts of this
Resolution or to any other remedy hercunder: provided. howevar, that
notwithstanding the foregoing provisions of this Section and without
complying therewith. the Holders of not less than twenty per centum
(20%¢) in aggrezate principal amount of the Bonds then Outstanding
may institnte any such suit, action or proceeding in their own names
for the bencfit of all Holders of Bonds hereunder. It is understood and
intended that. except as otherwise above and hercinafier provided. no
one or more Holders of the Bonds hereby secured shail have any right
in any manner whatever by his or their action to affect, disturb or
prejudice the security afforded by the Resolution. or to enforce any
tight hereunder except in the manner herein provided. that all proceed-
ings at 1aw or in equitv shall be instituted. had and maintained in the
manner herein provided and for the benefit of all Holders of such Out-
standing Bonds and coupons. and that an¥ individual richts of action
or other rights given to one or more of such Holders by law are re-
stricted by this Resolution to the rights and remedies herein provided.

Notwithstanding the foregoing provizions of this Section 807 or any
other provisions of this Resolution, any Holder of an Qutstanding Bond
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or Bonds shall have and retain the right to proceed against the Common.-

wealth in the manner and for the relief provided in Section 13 of the Act.

Sectiox 808, All rights of actiop under this Resolution or under
any of the Bonds secured hereby, enforceable by the Fiscal Agent, may

benefit of all of the Holders of such Bonds and coupons, subject to the
provisions of this Resolution. _

SecTIox 809. No remedy herein conferred Upon or reserved to the
Fiscal Agent or to the Holders of the Bonds is intendeq to be exclusive
of any other remedy or remedies herei provided, and each apg every
such remedy shall be cumnlative and shall be in addition to every other

remedy given hereunder.

default shall impair any such right or Power or shall he construed to
be a waiver of any such defaujt Or an acqniescence therein; ang every
power and remedy given by this Article to the Fisecal Agent and to the
Holders of the Bonds, Tespectively, may be exercised from time to time
and as often as may be deemed expedient.
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;th the Fiscal Agent for such purpose, written notice of the ocenrrence
Wft‘ v event of defanlt set forth in Section S02 of this Article within
OI.M,I,' (30) days after the Fiseal Agent shall have notice that any such
thu:E of default shall kave occurred. The Fiseal Aeent shall not, how-
e::r be subject to any liability to any Bondholder by reason of its
§3i1u,re to mail any such notice.

ARTICLE IX

Tuc Fiscat AGENT, THE DePosITanrs axp the Pivive AcENTS

Secrrox 901. The Fiscal Agent shail be appointed by resolution of
the Authority adopted prior to the issuance of any of the Bonds. The
Fiscal Agent, immediately upon such appoiniment, shall signify its
acceptance of the duties and oblizations imposed upen it by this Reso-
lutiohﬁ by written instrument of acceptance deposited with the Auihor-
itv. Each Depositary shall be appointed by resclution of the Authority.
Each Depositary of a Bond Proceeds Account, immediately upon such
appointment. shall signify its acceptance of the duties and obligations
imposed upon it by this Resolution. by written instrument of acceptance
deposited with the Authority.

Scctiox 802, The Authority shall appoint one or more Paving
Agents 7or the Bonds of any Series in the Series Resolution authorizing
such Bonds, and may at any time or from time to time appoint one
or more other Paying Agents in the manper and subject to the condi-
tions set forth in Section 912 for the appointment of a successor Pay-
ing Agent. The Fiscal Agent ora Depositary, or any of them, may be
appointed to act as Paying Agents notwithstanding that ther may then
be acting in the eapacity of Fiscal Agent or Depositary.

~ Eack Paying Agent shall signifr its acceptance of the duties and
obligations imposed upon it by this Resolution b¥ written instrument
of acceptance deposited with the Autbority and the Fiscal Agent,

Sectrox 903. (a) The recitals of fact herein and in the Bonds
coutained shall be taken as the statements of the Authority and neither
the Fiscal Agent nor any Depositary nor any Paying Agent assumes
any responsibility for the correctness of the same. Neither the Fisecal




i
|
!
i
|
d

a0

Arent nor anr Depositary nor any Pa;ring Agent chall he deemed to
make any Tepresentations pg to the validity op sutficiener of this Reso.
Intion or of any Bonds or Coupons issned thereunder or in rTespect of
the seeuriiv afordeq br this Resolution, and neither the Tiseal Agent
nor any Depositar}' nor any Paying Azent shaj ineur any responsibilire
in respect thercof, €Xcept as provided in PArazranh (e) halow, Neirther
the Tiseal Agzent nor any Depositar}'-nor any Payins Azen: shall he
under any responsibility or duty with respect to the issnance of the
Bonds for vajne or the application of the proceeds thereof or the
application of ANY moners paid to the Authorisr, Neither the Fiscal
Agent nor anx Depositar_v nor any Payvipe Agent shall he under apy
obliration or dntr to nerform an¥ aet which wonig Involve it ip expense
or liability or tq institnte or defend anr suit in respeet fereof, or to
advance any of its own monars, unless properly indcrpniﬁcd. Neither
the Fiseal Aeent nor any Depnsitar}' nar any Payine Azent shall pe
liable in eonnection with the neriormancs of jts dutins herounder exeent
for its own neclizenee or defanlt, Neithor the Fiseal Agen; nor anv
Depositarr nor any Pavine Awent shall he npdop T resnonsibilite op
dutr with resmeet to the applieatinn af ANT Monevs paid to anx one of
the others. X, Depositarr of the Nevenua Find or Oneraring Fund
ot of anr Bong Proceeds Account shajl he in anv WAF responsible for
the application thereof hv the Auathoritr,

b Excent unon the hannenin~ of anv arant nf defanit anecifiad
in clauses (a) and (h) of Seetion 22 nf this Tl‘n.t.nlntinn. the Fisen]
Arent shall nof be oblizated to take notica nr 1o fdeemed to have notice
of anr event nf defanlt herenndor unlecq enecifiealiv notified in writing
of such event of defanlt br the Holdars af qat loss thap ten ner centum
102y in AgIrezate principal amonnt of {he Bangs erehy fecured and
then Outstanding.

{e) Tt sha]] he the dutr of the_FiscnI Acont tn file on hehalf of the

Bondholders and at the expense of the Anthart ¥ any continuation

statements which mav be required br the Tniform ("nmmercial Code
n order tq preserve the seeurity providad hy this Rps:n]utinn.

Secriox 0p4. The Fiseal Azent, ape Denositapr and any Paving
Aeent shajl be protected in actine UPON anv ngtipq, resolnting, request,
eonsent, order.-eertiﬁcate. report. oninion, hond, or othnr paper or
document holieved br it to he zenuine, angd to have heen simned or pre-
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-.nred by the proper party or parties. The Fiscal Agent. any Depositary
sente v-PaVin"’ Agent may consult with counsel, who mav or may not
and 'an'unse'l toathe .iuthorit}-, and the opinion or advice of such counsel
be O.i ::; full and complete authorization and protection in respect of
Shil-l action taken or sutfered by it under this Resolution in good faith
23;1 in accordance therewith.

Thenever the Fiscal Agent, any Depositary or any Paying Agent
shall deem it necessary or defir:}ble that a matter be prc-n‘ed oT est.ab-
lished prior to taking or sulrering any action nnder nthls Resc_aluuon.
such matter (unless other evidence in respect there'or be herecin spe-
cifically prescribed) may be deemed to be conclusivelr Provec.l‘_ and
established by a certificate of an Authorized Officer, and such certificate
shall be. full warrant for any action taken or suifered in good m:?h
under the provisions of this Resolution upon the faith :hercor, bu: in
irs discretion the Fiscal Agent, any Depositars or any Paving Azent
may in lieu thereof accept other evidence of such fact or marier or mayv
require suck further or additional evidence as 10 it may seem reasonable.

' Escept as otherwise expressly provided in this Resolution. any
rec:iuest, order, notice or other direction required or permitted to be
furnished pursuant to any provision thereof by the Authorizx to the

- Fiscal Agent. any Depositary or any Paying Agent shall be suriciently

executed if executed In rhe name of the Authority by an Authorized
Qfficer.

Secrioy 905. The Authority shall par to the Fiseal Arent. to each
Depositary of 2 Boad Proceeds Aceount and to each Paving Agent
from time to time reasonable compensation for all services rendered
under this Resolution, and also all reasonable expenses, charges, counsel
fees and other disbursements, including those of its attorners, agents,
and employees, incurred in and about the performance of their powers
and duties under this Resolution. to the extent that such compensation
or reimbursement is lawful and appropriate and the Fiseal JAwent, each
such Depositury and each Paying Azent shall have a lien therefor on
any and all funds at any time held by it under this Resolution. The
Authority further agrees to indemnify and save the Fiseal Awent, eacl
such Depositary and cach Pavine A«ent harmless again any liabilities
which it may ineur in the exercise and performance of its powers and
duties hereunder, and which are not due to its negligence or default.
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Sectiox 906. The Fisea] Agent, any . Depositary and any Paying
Agent may deal with the Authority ang may become the owner of any
Bonds and coupons, with the Same rights it would have if it were not
such Fiscal Agent, Depositary or Paying Agent. Ty Fiscal Agent,

any Depositary and any Paying Agent may act as depository for, and

SecTioN 907. The Fiseq] Agent may at a0y time resign and be
discharged of the dutjeg and obligationg created by this Resolution by
giving not less thap Six{y (60) days’ writteg notice to tha Authority
and publishing notice thereof, Specifying the date when such resignation
shall take effect, once ip an Authorized .\‘-’eWSpaper, and such resignation
shall take effect upon the day speciged in such notice wnless previously

'a suceessor shall have beep appoinzed, a5 provided in Sectiop 909, in

which event such resignation shall take effect immediately op the
appointment of such successor,

SecTIoN 908. The Fiseal Agent shall be removed by the Authority
if at any time 5o reguested by an instrument or toncurrent instruments
in writing, filed with the Fisecal Agent ang the Authority, ang signed
by the Holders of 4 majoritr in Principal amount of the Bonds then
Outstanding or thejr attornevs-in-faet duly authorized, excluding any
Bonds held by or for the account of the Authoritr. The Authority may
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of its property oT affairs, the Anthority covenants and agrees that it

11 thereupon appoint a successor Fiscal Agent. The Authority shall
W;blish notice of any such appointment made by it in an Authorized
Newspapers such publication to be made within twenty (20) days after

such appointment.

If in a proper case Do appointment of a successor Fiscal Agent
chall be made pursuant to the foregoing provisions of this Section
within forty-five (45) days after the Fiscal Agent shall have given to
the authority written notice. as provided in Section 807, or after a
yacancy in the office of the Fiscal Agent shall have occurred by rea-
son of its inability to act, the Fiscal Agent or the Holder of any Bond
may apply to any court of competent. jurizdiction to appoint a succes-
sor Fiscal Agent. Said court may thereupon, after such notice, if any,
a5 .such court may deem proper and prescribe, appoint 2 suecessor
Fiscal Agent. -

Any Fiscal Agent appointed under the provisions of this Section
309 in succession to the Fiscal Agent shall be a bank or trus{ company
organized under the laws of the Commonwealth of Massachusetts or a
pational banking associaiion, doing business and having its prin-_
cipal office in the Citr of Boston, Massachusetts, and having a capi-
{al apd surplus aggregating at least Twentr-Five Million Dollars
($25.000,000}, if there be such a bank or trust company or national
banking association 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 this Resolution.

Secriox 910. Any successor Fiscal Agent appointed under this
Resolution shall execute, acknowledge and deliver to its predecessor
Fiscal Agent, and also to the Authority, an instrument accepting such
appointment, and thereupon such successor Fiseal Agent, without any
further act, deed or convevance, shall become fully vested with all
moneys, estates, properties. rights, powers. duties and obligations of
such predecessor Fiscal Agent, with like effect as if originally named
as Fiscal Agent; but the Fiscal Agent ceasing to act shall nevertheless,
on the wriiten request of the Authority, or of the successor Fiscal
Agent, execnte, acknowledge and deliver such instruments of convey-
ance and further assurance and do such other things as may reason-
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ably be required for more fully ang certainly vesting and confirming in

such successor Fiscal Agent al] the right, title and interest of the prede-

cessor Fiscal Agent in and o any property held by its mnder this

Resolutior, and shall pay over, assign and deliver to the successor

Fiscal Agent any money or other property subject to the trusts and
§ : conditions herein set forth. Should any deed, converance or instrument
5 ' in writing from the Authority be required by such successor Fiseal

Agent for more fully and certainly vesting in ang confirming to such
smecessor Fiscal Agent any such estates, rights, powers and duties,
| any and all such deeds, converances and instruments in writing shall
on request, and so far as may be authorized by law, be executed,
ackmowledged and delivereq by the Aunthority, Any such suecessor
Fiscal Agent shall promptly notify each Depositary of a Bond Pro-
ceeds Account and each Paying Agent of its appointment as Fiseal
Agent.

. Sectiox 911. Any company into which the Fiscal Agent, any
‘ Depositary or any Paying Agent may be merged or converted or with
; _ " which it ma¥ be consolidated or any company resulting from any
[merger, conversion or consolidation o which it shall be a PArty or any
company to which the Fisea] Agent, any Depositary or any Paying
Agent may sell or transfer aj] or substantially all of its corporate trust
business, shall be the successor to such Fiscal Agent, Depositary or
Paying Agent without the execution or filing op any paper or ihe per-

the laws of the Commoniwealth of Massachuseits or 4 national banking
association and shall have an office for the tramsaction of its business |
in the City of Boston. Hassachusetts, and shall be authorized by law

SecTiox 912, Any Depositary of a Bong Proceeds Account ang
any Paying Agent may at any time resign and be discharged of the
duties and obligations created by this Resolution by giving at least
sixty (60) dars’ written notice to the Authority and the Fiscal Agent.
Any such Depositar}- and any Paying Agent may be removed at any
, - time by an instrument filed with sueh Depositary or Paying Agent
w and the Fiscal Agent and signed by an Authorized Officer of the
5 Authority. Any successo'r'Paying Agent shal] be appointed by the
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\uthority and (subjeet to the requirements of Section 703) any Pay-
- Acent, whether original or successor, shall be a ban.kj or trust
e a:;ﬂ' organized under the laws of any state of the United States
giipnat'ional banking association. having a capit.-'.ll and surp}us aggre-
wating at least Twenty-Five Million pollars (.-‘:-%0,000,000?, .1_f thfere be
:uch bank or trust company or national banj:mg association in the
required cit¥ willing and able to accept the_omce of Paving Agent on
reasonable and customary terms and autl'lonzed by law to perfon.:; all
{he duties imposed upen it by this Reselution. Any successor Dep'osua.ry
of a Bond Proceeds Account shall be appointed by the Authority and
anv such Depositary, whether original or successor, shall be a bank
or.trust company organized under the laws of the Commonwealth of
\[assachusetts or a national banking association with an office for the
transaction of business in the Commonwealth of Massachusetts, having
a capital and surplus aggregating at least Two Million Five Hundred
Thousand Dollars ($2,500,000), if there be such a bank or trust company
or national banking association willing and able to act as Depositary on
reasonable and customary terms and authorized by law to perform all
duties imposed upon it by this Resolution.

In the event of the resignation or removal of any Parvinz Agent.
such Paring Agent shall pay over, assign and deliver any moners held
by it to its successor, or if there be no successor then appointed. to the
Fiscal Agent unul such successor be appointed. In the event of the
resignation or removal of any Depositary of a2 Bond Proceeds Account,
the Autherity shall transfer the balance held by such Depositary to
another Depositary or Depositaries of the same Bond Proceeds Account.

ARTICLE X

SeErEs RESOLUTIONS aND SUPPLEMENTAL RESOLUTIONS

Sectrox 1001. The Authority may adopt at anvtime or from time
to time Series Resolutions or Supplemental Resolutions for any one
or more of the following purposes, and any such Series Resolution or
Supplemental Resolution shall become effective in accordance with its

terms upon the filing with the Fiscal Agent of a copy thereof certified
by an Aunthorized Officer:
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- (1) To provide for the issnance of a Series of Bonds and to
prescribe the terms and conditions pursuant to which such Bonds
may be issued, paid or redeemed;

{2) To add additional covenants znd agreements of the Author-
-ity for the purpose of further securing the pavment of the Bonds,
provided such additional covenants and agreements are not con-
trary to or inconsistent with the covenants and agreements of the
Authority contained in this Resolution;

(3) To preseribe further limitations and restrictions upon the
issnance of Bonds and the incarring of indebtedness by the Author-
ity which are not contrary to or inconsistent with the limitations
and restrictions thereon theretofore in effect;

(4) To surrender arny right, power or privilere reserved to
or conferred upon the Authority by the terms of this Resolution;
(5) To confirm as further assurance any pledze under and the

subjection to any lien, claim or pledge created or to he created bv
-the provisions of this Resolution of the Revenues, Contract Assist.

- ance or of any other moneys, securities or funds;

ata

_ (6} To modifr any of the provisions of this Resolution or any

previonsly adopied Series Resolution in any other respects, pro-
vided that such modifications shal] not be effective until after
all Bonds of any Series of Bonds Qutstanding as of the date of
adoption of such Series Resolution or Supplemental Resolation
shall cease to be Outstanding, and all Bonds issued under such
resolutions shall econtain a specific reference to the modifications
contained in such subsequent resolutions; or

(7} With the consent of the Fiscal Agent, to cure any ambigu-
ity or defect or inconsistent Provision in this Resolution or to insert
such provisions clarifying matters or questions arising under this
Resolution as are necessary or desirable in the event any such modi-
fications are not contrary to or inconsistent with this Resolution
as theretofore in effect. Any Series Resolution or Supplemental
Resolution adopted pursuant to this or Seetion 1002 shall be deemed
to be a part of this Resolution.

Secrrox 1002, The provisions of this Resolation may be modified
ny fime or from time to time by a Supplemental Resolution, subject
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.he consent of Bondholders in accordance with and subject to the
0 ovisions of Article XTI hereof, such Supplemenntal Resolution to
gercome effective upon the filing with the Fiscal Agent of a copy thereof

cortifed by an Authorized Officer. -

Secrrox 1003. This Resolution shall not be modified or amended in
anv Tespect escept in accordance with and subject to the provisions
of this Article X and Article XTI,

4 copy of every Series Resolution and Supplemental Resolution
adopted by the Authority when filed with the Fiscal Agent shall be
accompanied by a Counsel’s Opinion stating that such Series Resolu-
tion or Supplemental Resclution has been duly and lawfully adopted in
accordance with the provisions of this Resolution, is authorized or
permitted b¥ this Resolution, and is valid 2nd binding upon the Author-
ity and enforceable in accordance with ifs terms.

The Fiscal Agent is herebr authorized to accept delivert of a cer-
tified copr of any Series Resolution or Supplemental Resolution per-
miited or authorized pursuant to the provisions of this Resolution and
to make all further agreements and stipulations which may be contained
therein, and, in taking such action. the Fiscal Agent shall be fully pro-
tected in relving on Counsel’s Opinion that such Series Resolurion or
Supplemental Resolution is anthorized or permitted by the provisions
of this Resolution. '

No Series Resolution or Supplemental Resolution changing, amend-
ing or modif¥ing any of the rights or obligations of the Fiscal Agent,
anv Depositary or of any Paring Agent max be adooted by the Author-
ity without the written consent of the Fiscal Agent or the Depositary
or Paving Agent affected thereby.

ARTICLE XI
AMENDMENTS oF RESOLTTION axD ProoF oF
OwxersErP oF Boxwps

Sectiox 1101. Anv modification or amendment of this Resolution
and of the rights and obligations of the Authority and of the Holders
of the Bonds and coupons thereunder, in any particular, may be made
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by a Supplemental Resolution. with the written consent given as here-
inafter provided in Section 1102, (a) of the Holders of at least two- -
thirds in principal amount of the Bonds Outstanding at the time when

oot be required and such Bonds shall not be deemed to be Outstanding
for the purpose of any calculation of Outstanding Bonds under this
Section. No such modifieation or amendment shall permit a change in
the terms of redemption or maturity of the principal of any Outstand-

-.ing Bond 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 withoys the. consent of the Holder of such Bond, or
shall reduce the Pereentages or otherwise affect the classes of Bonds -

the consent of the Holders of which is required tq affect any such modi-

fication or amendmen. For the purposes of this Section, 2 Serjes shall
be deemed to be atfected by a modification or amendment of this Reso.
lotion if the same adversely affects or diminishes the rights of the
Holders of Bonds of sueh Series. The Fiseal Agent mav in its diseretion
determine whether or pot in accordance with the foregoing provisjons

The Fiscal Agent mav receive an opinion of counsel, including Counse] '3
Opinion, as conclusive evidence as to whether Bonds of any particular

Series would be s affected by any such modification or amendment of
this Resolution, ' :

SECTION 1102. The Authority May at any time adopt a Supple-
mental Resolution making a modification Or amendment permitted by
the provisions of Section 1101, to take effect when and as provided in
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satisfactory to the Fiscal Agent, shall be mailed by the Authority
form ndholders and shall be published at least once a week for two ()
to Bo sive weeks (but failure to mail such copy and request shall not
succets the validity of the Supplemental Resolution when consented to
affec this Section provided). Such Supplemental Resolution shal]l not
> lJJﬁective unless and until (a) there shall have been filed with the
?‘eiszal Agent (i) the written consents of Holders of the percentages of
Outstanding Bonds specified in Section 1101 and (ii) a Counsel’s
Opinion stating that such Supplemental Resolution has been duly and
lawfully adopted and filed by the Authority in accordance mth the pro-
visions of this Resolution, is anthorized or permitted by this Resoln-
tion, and is valid and binding upon the Authority and enforceable in
accordance with its terms, and (b) a notice shall have been published
as hereinafter in this Section 1102 provided. Each such consent shall
be effective only if accompanied by proof of the holding, at the date
of such consent, of the Bond with respect to which such consent is
given, which proof shall be such as is permitted by Section 1107. A
certificate or certificates by the Fiscal Agent filed with the Fiscal
Agent that it has examined such proof and that such proof is sufficient
in accordance with Section 1107 shall be conclusive that the consens
nave been given by the Holders of the Bonds described in such cer-
tificate or certificates of the Fiseal Agent. Any such consent shall
be binding upon the Holder of the Bonds giving such consent and,
.anvthing in Section 1107 ‘o the contrary notwithstanding, upon any sub-
sequent Holder of such Bonds and of an¥ Bonds issued in exchange
therefor (whether or not .such subsequent Holder thereof has motice
thereoi), unless such consent is revoked in writing by the Holder of such
Bonds giving such consexnt or a subsequent Holder thereof by filing with
the Fiscal Agent prior to the time when the written statement of the
Fiscal Agent hereinafter in this Section 1102 provided for is filed, such
revocation and, if such Bonds are transferable by delivery, proof that
such Bonds are held by the signer of such revocation in the manner per-
mitted by Section 1107. The fact that a consent has not been revoked
may likewise be proved by a certificate of the Fiscal Agent filed with
the Fiscal Agent to the effect that no revocation thereof is on file
with the Fiscal Agent. The Holders of Bonds of any Series issued after
the adoption by the Authority of a Supplemental Resolution under
Section 1101 shall be deemed to have consented to the Supplemental
Resolution, and such consent shall be irrevocable, notwithstanding the
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foregoing Provisions of this section. Speh Series shal] not be deemed
to be unafected by the Supplemental Resolation solely br reason of
such irrevoeable consent,

Fiscal Agent shajj make and file with the Authority apq the Fiscal -
Agent a written statement that the Holders of Such required percent-
ages of Bonds have filed such consents, Such Written statement shall he
conclusive that sych consents have beep 5o filed. At any time thereartey
notice, stating in substance that the Supplementa] Resolution (which
may be referred tg a¢ 2 Supplementa] Resolurion adopted by the

‘ages of Bonds and will be effective ag Provided in thjs Seetion 1102, may

be given to Bondholders by the Authority by mailiny syeh notice to

Bondholders (but fajlure to mail such notjce shall not Prevent such

Supplementa] Resolution making such dmendment o modification sha]]
be deemed conclusively binding upon the Authoriry, the Fiseal Agent,
each Depositar‘y, each Paying Agent and the Holders of ] Bonds and
COupons at the expiration of thirty (30) days after the filing with the
Fiscal Agent of the proof of the first publication of such last mentioned
Dotice, except ip the event of a final decree of a court of competent
Jurisdiction setting aside such Supplementa] Resolution i a legal

thirty (30) day Period; pProvided, however, that the Authority, the
iseal Agent, any Depositary and any Paying Agent during such
thirty (30) day period ang any such further Period during whieh any
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Jute discretion to take such action, or to refrain from taking sucn
with respect to such Supplemental Resolution as ther may deem

abso
3cti0ns
erpedj.ent-

gecriox 1103. The terms and provisions of this Resclution and the
rights and obligations of the Authority and of the Holders of the Bonds
and coupons thereunder may be modified or amended in any respect
upon the adoption and filing by the Authority of a Supplemental Resolu-
tion and the consent of the Holders. of all of the Boands then Outstarding,
_ quch consent to be given as provided in Section 1102, except that no
notice to Bondholders either by mailing or publication shall be required.

Secrrox 1104, (1) Any provision in this Article for the mailing of
a notice or other document to Bondholders shall be fully complied with
if it is mailed postage prepald only (i) to each regisiered owner of
Bonds then Outstanding at his address, if any, appearing upon the
registry books of the Authority, (ii) to each Holder of any Outstanding
Bond pavable to bearer who shall have filed with the Fiscal Agent
within two (2) vears preceding such mailing an address for notices,
and (iii) to the Fiscal Agent.

(2) Any provision in this Article for publication of a notice or other
matter shall require the publication thereof only in an Authorized
Newspaper.

Secriox 1105. Bonds owned or held by or for the account of the
Authority, shall not be deemed Outstanding for the purpose of consent
or other action or any caleulation of Outstanding Bonds provided for
in this Article nor shall the Authority be entitied with respect to such
Bonds to give any consent or take any other action provided for in this
Article. At the time of any consent or other action taken under this
Article, the Authority shall furnish the Fiscal Agent a certificate of an
Authorized Officer, upon which the Fiscal Agent may rely, desecribing
all Bonds so to be excluded.

SecTioy 1106. Bonds delivered after the effective date of any action

taken as in Article X or this Article provided may, and, if the Fiscal
Agent so determines, shall, bear a notation by endorzement or otherwise
in form approved by the Authority and the ¥iscal Agent as to such
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action, and in that case upon demand of the Holder of anv Bond Out-
standing at such effective date and upon presentation of his Bond for
the purpose’at the prineipal office of the Fiseal Agent suitable notation
shall be made on such Bond by the Fiscal Agent as to any such action.
If the Authority or the Fisecal sgent shalil so determine, new Bonds so
modified as in the opinion of the Fiscal Agent and the Authority to
conform to such action shall be prepared and delivered, and upon
demand of the Holder of any Bond then Outstanding shall be exchanged,
without cost to such Bondholder, for Bonds of the same Series and
maturity then OQutstanding, upon surrender of such Bonds with all
unpaid coupons, if any, appertaining thereto.

Secrtiox 1107. Any request, direction, consent or other instrument
in writing required or permitted by this Resolution to be signed or
executed by Bondholders may be in any number of concurrent instru-
meats of similar tenor and may be signed or execnted by such Bond-
holders in person or by agent appointed by an instrument in writing.
Proof of the execution of any such instrument and of the ownership of
Bonds shall be sufficient for an¥ purpose of this Resolution and shall
be..conclusive in favor of the Fiseal Agent and the Authority with
regard to any action taken by it under such instrument if made in the
following manner:

(a) The fact and date of the execution by any person of any
such instrument mav be proved by the verification of any officer in
anv jurisdietion who, by the laws thereof, has power to take
affidavits within such jurisdiction, to the effect that such instra-
ment was subscribed and sworn to before bim, or by an affidavit
of a witness to such execntion.

(b) The fact of the bolding of conpon Bonds hereunder by
any Bondholder and the amount and the numbers of such Bonds
and the date of hijs holding the same (unless such Bonds be regis-
tered) may be proved by the affidavit of the person claiming to be
such Holder, if such affidavit shall be deemed by the Fiscal Agent
to be satisfactory, or by a certificate executed by anv trust com-
pany, bank, banker or any other depositary, wherever situated.
if such certificate shall be deemed by the Fiscal Agent to be satis.
factory, showing that at the date therein mentioned such person
had on deposit with such trust company, bank. banker or other
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depositary the Bonds described in such certificate. The Fiscal
Agent may conclusively assume that such ownership continues
antil written notice to the contrarv is served upon it. The owner-
ship of coupon Bonds registered as to principal and of registered
Bonds without coupons shall be proved by the registration books
kept under the provisions of Section 206 of this Resolution,

But nothing contained in this Article shall be construed as limit-
ing the Fiscal Agent to such prqof, it being intended that tpe Fiscal
Agent may accept any other evidence of the matters herein stated
which it may deem sufficient. Any request or consent of the Holder
of any Bond shall bind every future Holder of the same Bond in respect
of anything done by the Fiscal Agent in pursuance of such request or
consent.

. Notwithstanding any of the foregoing provisions of this Section.
the Fiseal Ageni shall not be required to recognize anv person as a
Holder of any Bond or coupon or to take any action at his request
unless such Bond or coupon shall be deposited with it.

ARTICLE XTI

DerEssavce

Sectiox 1201. If the Authority shall pay or cause to be paid, or
there shall otherwise be paid, to the Holders of the Bonds and coupons
then Outstanding, the principal and interest and Redemption Price,
if any, to become due thereon, at the times and in the manner stipu-
lated therein and in this Resoluticn, then and in that event the cove-
nants, agreements and other obligations of the Authority to the Bond-
holders shall be discharged and satisfied. In such event, the Fiscal
Agent shall, upon request of the Authority, execute and deliver to the
Aunthority all such instruments as may be desirable to evidence such-
release and discharge and the Fiseal Agent, the Depositaries and the
Paying Agents shall pay over or deliver to the Authority all monies
or securities held by .them pursuant to this Resolution which are not

required for the pavment or redemption of Bonds or coupons not

theretofore surrendered for such payment or redemption

o
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Secrioy 1202. Bonds or coupons for the payment or redemption
of which monies or investment sha]] then be held and set aside by the
Fiscal Agent or the Paying Agents (through deposit by the Authoriry
of funds for such payment or redemption or otherwise), whether at or
prior to the maturity or the redemption date of su‘ch Bonds, sha.H be
deemed to have been paid within the meaning of Section 1201; provided,
however, that if any such Bonds are to be redeemed prior to the
maturity thereof, the Anthority shall bave taken al] action necessary
to redeem such Bonds and notice of such redemption shall have been
dulv given or provision satisfactory to the Fiscal Agent shall have been
made for the giving of sueh notice and, provided, further, that, if the

interest thereon and income therefrom, the moneys needed for the pay-

~ment or redemption of such Bonds and Coupons. Any moners or invest-

ments deposited with or held by the Fiscal Agent or the Paring Agents
in accordance with the provisions of this Section 1202 shal} be invested
by the Fiscal Agent or the Paying Agents, apon written direction of
the Authority, in direct obligations of the United States of America
the maturity or redemption date at the option of the holder of which
shall coineide as neariy as practical with the times at which sajd

‘monies will be required for the purposes for which deposited. Any

income or interest earned by, or net increment to, the investment of
any such monies so deposited, shall, as realized, be transierred by the
Fiscal Agent or the Paying Agents to the Authority, except to the
extent it is needed for the purpose of paying the principal or Redemp-

such monies so paid by the Fiseal Agents or the Paving Agents to the

Authority shall be released of the lien and pledge created by this
Resolution,

Secrrox 1203. Any moneys deposited with or held by the Fisca]
Agent or Paying Agents for the payment or redemption of Bonds and
coupors and remaining unclaimed by the Holders of the Bonds or
coupons for five years after the date of maturity of such Bonds or
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coupons or the date fixed for payment or redemption of the same. as
the case may be, shall, upon the written request of the Authority, by a
certificate of an Authorized Officer, be paid to the Authority if no event
of default, as defined in Section 802, shall then exist to the knowledge
of the Fiscal Agent. Such Holders of the Bonds and coupors shall
thereafter look only to the Authority for payment and then oniy to the
extent of the amounts so received without interest thereon. Prior to
the expiration of the five year period mentioned above, the Fiseal
Agent may, at the expense of the \uthority, cause to be published in an
Authorized Newspaper a notice that after said date said moners will
be returned to the Authority. No payment to the Authority under this
section shall cause any Bond to be deemed Outstanding.

ARTICLE XIII

Miscerraxeous Provistoxs

Secriox 1301. All documents received by the Fiscal Agent, any
Depositary or any Paying Agent under the provisions of this Resolu-
tion or any Series Resolution or any Supplemental Resolution shall be
retained in its possession and shall be subject, at all reasonable times,
to the inspection of the Authority, the Fiscal  Agent, any Depositarr,
any Paring Agent, anv Bondholder and their agents and representa-
tives, any of whom mayv make copies thereof.

Srcrrox 1302, In the ever: of the dissolution of the Authority, all
of the covenants, stipulations, oblizations and agreements contained
in this Resolution by or in behalf of or for the benefit of the Authoritr
shall bind or inure to the benefit of the soccessor or snecessors of the
Authority from time to time and any officer. board, commission. author-
ity, bodr, agencr or instrumentality to whom or to which any powwer or
duty affecting such covenants. stipulations, obligations and agreements
shall be transferred by or in accordance with law, and the word

““Authority'* as used in this Resolution shall include such snccessor
or successors.

Sectrox 1303. All powers conferred and all obligations and duties
imposed upon anr officer of the Authoritr under the provisions of this
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Resolution may be performed by such other officer or employee of the

“Aunthority as the Anthority may, from time to time, lawfully designate

by resclution for such purpose.

Sectiox 1304. The Anthority may.become the owner of any Bonds
and coupons and, except as otherwise expressly provided in this Reso.
Intion, shall have the same rights with respect thereto as it would have
if it were not the Authority.

Sectiox 1305. If in the event of the Suspension of publication of
any newspaper or finaneial journal, or for any other reason, the Fisea]
Agent or Authority shall be unable to publish in a newspaper or finan.
cial journal any notice required to be published by any provision of
this Resolution, the Fiscal Agent or Autbority shal] give such notice

SecTiox 1306. Except as herein otherwise expressly provided,
nothing in this Resolutioq or in any Series Resolution adopted par-
suant to the provisions bereof, expressed or implied. is intended or
shall be construed to confer pon or to give to any person. firm or
corporation other than the Authority, Fiscal Agent, Depositaries, Pay-

ing Agents and the Holders of the Bonds and coupons pertaining

ises and agreements in this Resolntion ang any Series Resolution eon.
tained by or on behalf of the Aunthoritv shall be for the sole and
exclusive benefit of the Authority, Fiseal Agent, Denositaries, Parine
Agents and the Holders from time to time of the Bonds and the con-

pons pertaining thereto.

SecTrox 1307. All-covenants. stipnlations, obligations and agree.
ments of the Authority contained in this Resolution shall he deemed
to be covenants, stipulations. ohlications and agreements of the Anthor-
ity to the full extent authorized br law. Nq eavenant. stinnlation. ohli.

gation or agreement contained herein shall he deemed tn he a eovenant
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ipulation, obligation or agreement of any present or future direct_or,
stp agent or employee of the Authority in his individnal capacity,
Om;f;ith:’er a director of the Authority nor any officer thereof exsecuting
f;e Bonds shall be liable personally on the Bonds or be subject to any

ersonal liability or accountability by reason of the issuance thgreof.
13;0 director, officer, agent or employee of the Authoerity shall incur
;nv personal liability in acting or proceer:'iing or in not acting or not
pr&ceeding. in good faith, reasonably and in accordance with the terms
of this Resolution and the Act.

Secriox 1303. Nothing in this Resolution expressed or implied
shail be construed as prohibiting the Authority from financing the
acquisition or construction on a self-liquidating basis of any additional
trapsportation facilities by the issnance of obligations which are not
secured under the provisions of this Resolution.

Secrox 1309. If any one or more of the covenants, stipulations,
promises, agreements or obligations provided in this Resolution on the
part of the Authority, Fiscal Agent, any Depositary or any Paying
Agent to be performed should be determined b¥ a court of competent
jurisdiction to be contrary to law, then such Covenant or covenants,
stipulation or stipulations, promise or promises, agreement or agree-
ments, obligation or obligations shall be deemed and construed to be
severable from the remaining covenants, stipulations, promises, agree.
ments and obligations herein contained and shall in no-way affect the
validity of the other provisions of this Resolution.

Secmrox 1310, Any headings

preceding the texts of the several
Articles and Sections hereof, and any table of contents op marginal
notes appended to copies kereof, shall De solely for convenience of
reference and shall not constitute a part of this Resolution, nop shall
they affect its meaning, construetion or cffect,

SecTrox 1311. Al resolutions or parts of resolutions or othep pro-

ceedings of the suathority in conflict herewith be and the same are
repealed insofar as such confiict exists,

SecTrox 1312, This Resolution shall take effact immedi

ately upon
its adoption,




