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GENERAL CERTIFICATE OF SECRETARY OF THE
MUNJCIDPAL, ASSISTARCE CORVOIATION
FOR_TUE CITY OF KEW YORK

I, DARNIEL B. GOLDBLRG, Secrotary of the Municipal Assistance
Corporation For The Cliy of New York (the "Corporation'"), a cor-
porate governmental agency and instrumentality of the State of
New York (the "State"), constituting a public benefilt corporation,
created-and existing under and pursuant to the Constitution and
statutes of the Siate, including the New York State Municipal
Assistance Corporation Act, as amended by the Municipal Assistance
Corporation for the city of New York Act, being Titles I, II and
IIY of Article 10 of the Public Authorities Law, Chapter 43-A of
the Consolidated Loaws of the State, as amendeé (the "Act"),
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HEREBY CERTIFY as follows:

i, That ¥ am the duly appointed and gualified Secretary of the

Corporation, acting as such, and in such capacity I am familiar
with its organization, membership and activities.

2. The members of the Board of Directors of the Corporation
{the "Board"), the date of their terms' expiration, and theilr

Corporation offices are as follows:

Date of
Nanes N Ixpiration of Term
Ponna X, Shalala, Tyreasurer ' Pecember 31, 1978
Thomas D, Fiynn December 31, 1977
Francis J. Barry December 31, 1979
John A, Colcman December 31, 1976
Georpge D, Gould December 31, 1978
Pick Netzer December 31, 1979
Felix G, Rohatyn, Chairman December 31, 1979
Robert C. Weaver Decenber 33, 1976

{one vacancy)

L e g i i et



3, Each of thoe soid persons nzl‘m.eﬂ in paragraph 2 ie the duly
electoed or appointed, desipnated, qualified and acting Director or
officer of the Corporation holding the position indicated above,

4, The firm of Paul, Welsg, Riflkind, Wharton & Garrison,

New York, New York, wﬂsﬂappdinted General Counsel to the Corporation
on june 10, 1975,

5., The scal of the Corporation, an impression of which appears
below, was duly adoplcd by the Corporation as its official seal, and
is the legally adopted, proper and only official scal of the Corpo-
ration.

6. The By-Lawg of the Corxporation adopted June 10, 1975 are in
full force and effect on the date hereol and save not been repealed,
médified or amended,

7. All litigation of any nature now peading or threatcened re-
straining or enjoining the issuancc, sale, execution or delivery of
the 1975 Series W Bonds (the "Bonds") or in any way contesting or
affecting the validily of the Bonds, any proccedings of the Corpora-
tion taken with respect to the issuance or sale thereof, the pledge
or application of any revenues, moneys or securities provided for ihe
payment of the Bonds, the existence or powers of the Corporation, or
the application of the proceeds of the sale of such Bonds as contem-
plated by the Resolution, is set forth in the Official Statement of
the Corporation, dated August 15, 1975, with respect to the 1975 Serices
B Bonds'of the Corporation, as supplemented by a Supplement dated
September 24, 1975, and as further set forth in a Supplement dated
November 10, 1975, copies of wihich are being delivered contempora-

ancously herowith.



8. The General Bond Resolution ol the Corporation adopted
July 2, 1875 and iho 1070 Sovies W Yiesolution of the Corporation
adopted October 27, 1975, (the “Rescivticns), attached to this

coples of each of which

ot

Record of Proccedings 48 docuwent‘No; 3
are beilng delivered contemporancousiy herowith to the Trustee
named in such Resolutions, which I horeby certify pursuant to
Section 202.0f the Ceneral Bend Resoluation are true and correct
copies of the duly wdopted originals thereof in their entireties
on file and of record in the oifice of the Corporation and that
the same are in full foree and effcect on the date hereof and have
not been repesled, wmodifled or amended,
9. The Uxtraclts of Minutes of a Meoting of the Corporation held

October 27, 1975 and a Mceoting of the Fianance Committee of the Corpora-

tion held November G, 1975, attached to this Record of Proceedings as

document No. 2, are true and correct copies of the duly adopted originals

thereof on file and of record in the office of the Corporation and that

the same are in full force on the date hereof and have not beecn repealed,

modified or amendoed.

10. The certificate of approval of the Comptroller of the
State as to ithe terms of sale réquired pursuant to Section 3012
and as to the system of accounts requived pursuant to Section 3013
of the Act attached ito this Record of Proceedings as document No, 5,'
js 2 true and corrcct copy of the original thereof in its entirety
on file and of record in the office of the Corporation and that the
game is in full force on the date bereolf and has not been repealed,

modificd or amended,




i1, The Bond Purchase Agrecment among the Corpeoration and
certain purchasor(s) named thereln (the "Aprecement") attached to
this Record of Procecdinpgs as document No, 4 is a true and correct
copy of an exccuted counterpart of the original thereof in its
entirety duly anproved by the Corporation and on-file and of record
in the office of the Corporation and that ibe same is in full force
on the date herecof and has not been repﬁalgd, modified or amended,

12, A specimen of the 1975 Series W louds of the Corporation,
attached hereto as Hxhiblt A, is identical iIn all respects,e%cept
as to number, waturity and authentlcation signature with the 1975
Series W Bonds of the Corporation this day delivered to the purchaser(s}
desipnated under the Bond Purchase Agreement with the Corporation
and gaid specipen i ﬁﬁhstantially in the form requifed by the
Resolution,

13, That each of the representations of the Corporation set
forth in Section 1 of the Agreement ig true, accurate and completle
in all material respects as though made with respect to and as of
the date hercof except the representation contained in Section 1(c)
of the Agreement, which is truc,.ﬁccurate and complete in all material
respects with vegard to the Official Statement (as therein defined)
as of August 15H, 1975, with regard to Supplemeant No. 1 (asYherein de-
fined) as of September 24, 1975, and with regard to Supplement HNo. 2

(as YThercin defined) as of November 10, 1875,

14. ‘That eoach of the agreements of the Corporation set forth in

Section 1 of the Agreement to be complicd with at or prior to the




date hereof has becen complied with as of

IN WITNESS WIHFEREOF,

I have

hercunto

the

set

date hercof.

my hand

of the Corporation this 10th day of November, 1975,

(SEAL)

and the

5.

seal

Secretary




Exiract of Minutes of a Meeting of the
Board of Dircctors Held on Octobex 27, 1875

Adoption of Various Bond Resclutions

The Chaleman stated that it was necessary for the
Board to adopt the 1975 Series W Resolution and the 1975
Series ¥ Resolukion in connection with the Corporation's sale
and issuance of an aggregate of approximately SR, 000,000 of
its 1975 Series W Bonds and $35,000,000 of its 1875 Series X
Bonds. (The 1875 Serics W Resolution and the 1975 Series X
Resolution are hereinafter collectively referred to as the
"Series Resolubions® and the 1975 Serices ¥ Bonds and the 1975
Series X Bonds are hereinafter referred to as the "Bonds.")
Mrs. Thoyer stated that the forms of the Series Resolutions with
respect to the issuance of the Bonds would be substantially
similar to those of ecarlier resolutions. Mrs. Thoyer stated

that the terms of the Bonds would be substantially as set

forth helow.

1975 Series W Bonds

The 1975 Series W Bonds are to be sold to certain New
York City pension funds in the aggregate principal amount of

$81,000,000 and will bear an interest rate no greater than 11%.



ies X Bonds

e 1075 Yeries X Bonds aroe to be anld to the State
Insurance Fund in the aggregate principal amount of $35,000,000
] k }

and will bear an interast rate no greater than 11%.

After discussion of cach of the Series Regolutions
and the terma of the Bonds, it was, on motion made and seconded,
unanimously resolved that cach of the Series Resolutions, with
the respective terms of the Donds to be included and specified

therein, such terms to be finally approved by the Finance

Committee of the Corporation and to be substantially the same

ag thoge presented Lo the meeting, are herceby adopted and ordered
¥ - Y %

filed with the minutes of the Corporation, and that the Finance
Committee is hercby authorized and dirccted to cause such terms
+o be inserted in the Series Resclutions.

T+ was further unanimously resolved, on motion, duly
made and seconded, that the Chairman of the Board, the Treasurer,
the Secretary and any Assistant Secretary of the Corporation be,
and easch of them hereby is, authorized to execute and deliver on
pehalf of the Corporation such documents and other instruments
as may be necessary ox appropriate to complete the transactions
contemplated by this resolution and the Series Resolutions,
including the exccution and delivery of bond purchase agreements
relating to the sale of the Bonds, ag described to the meeting,
the execution and delivery of such documents to constitute the
approval of the Board of Directors of the Corporation of the

terms contained therein.




Approval of City Borrowing

The Chairman stated that, pursuant to Section 3038(9)(d)
of the Finaﬂcial Emergency Legislation, it was necessary for the
Board to approve the issue and sale by the City on November 10, 1975,
of certain Revenue Anticipation Notes (the ”RAN'é”), due as set forth
below in the aggregate principal amount of $6,750,000. The RAN's
are being issued to provide funds with which the City will meet
operating expenditures during November, 1975. The terms of the~RAN's

will be as set forth below:

RAN's

Purchaser New York Clearing House Banks

Amount to be issued $6,750,000

Type of Issue ' New York City Revenue Anticipation
Notes for 1975-1976 Federal and
State Aid

Date of Issue November 10, 1975

Maturity Date November 9, 1976

Rate of Interest 7 1/2%

Price Par

After discussion of the terms of the RAN's, it was, on
motion duly made and seconded, unanimously resolved that the issue
and sale of the RAN's on substantially the terms submitted is hereby
approved and such approval ordered filed with the minutes of the

Corporation.



Ixtract of Minutes of a Meeting of the
Minancoe Commitiece of the Roard of Directors
held on November &, 1975

Approval of Finsl Terms of the Various Bond Resolutions

The Chairmen stated that it was necessary, under the
terms of the Resolubions adopted by the Board of Directors of
the Corpoeration on October 27, 1975, for the Committee to approve
the Ffinal terms for the 1875 Serics W Resolution and the 1975
Series ¥ Resolution in connection with the Corporation's sale
and issuance of an aggregate of approximately $81,000,000 of its
1975 Series W Bonds and $35,000,000 of its 1975 Series X Bonds.
(The 1975 Series W Resolution and the 1975 Series X Resolution
are hereinafter collectively referred to as the "Series Resoclutions”
and the 1975 Series W Bonds and the 1975 Series X Bonds are herein-
after referred to as the "Bonds.") Copies of forms of the
Series Resolutions with respect to the issuance of the Bonds
were made available +to the members of the Committee and ordered
annexed to the minuteg of the meeting. The Chairman then stated

that the terms of the Bonds would be substantially as set forth

below:
1975 Series W Bonds
Maturity Date Principal Amount Interest Price

February 1, 19980 $81,000,000 . 11% 100%




The 1975 Series W Ponds are to be sold to the New
York City rmployeos ' Retirement Systom, Reard of Education Re-

tirement System of the City of New vork and Teachexrs' Retirement

gystem of the city of New York. are catlable on or after February

1, 1985 at 102% and are subjecht tO Mandatory Sinking Fund pay-

ments commencing in 1984,

1975 Sexies X Ponds

Maturity Date principal Zmount Interest Price

February 1, 1991 $1L0,000,000 11% 99%

February 1, 1892 SlO,DDG;OOO 11% 29%

February 1, 1993 ¢ 5,000,000 11% 99%

February 1, 1294 $10,000,000 11% 99%
Total $35,000,000

The 1675 Series X Bonds are to be sold to the State
Insurance Fund, and are callable ¢on orx after FPebruary 1, 1975

at 102%.

After discussion of cach of the Series Resolutions
and the terms of cach of the Bonds, it was, on motion made and
seconded, unanimously resolved that the terxrms of the respective

Bonds, as presented to the meeting, are hereby approved.



MUNICIPAL ASSISTANCE CORPORATION
FOR THE CITY OF NEW YORK

GENERAL BOND RESOLUTION
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GENERAL BOND RESOLUTION

B It Resorvio by the Board of Directors of the Municipal As-
sistance Corporation For The City of New York as follows:

ARTICLE I

DEFINITIONS AND STATUTORY AUTHORITY

101. Definitions. The following terms shall, for all purposes of
this Resolution, except as otherwise defined, have the following

meanings:

¢ Act?? shall mean the New York State Municipal Assistance Cor-
poration Act, as amended by the Mumicipal Assistance Corporation
for the city of New York Aect, said Acts being Titles I, IT and I1I of
Article 10 of the Public Authorities Law, both as amended to the
date of adoption of this General Bond Resolution.

¢ Authorized Newspaper’’ shall mean a newspaper customarily pub-
lished at least once a day for at least five days (other than legal holi-
days) in each calendar week, printed in the Fnglish language and of
general circulation in the Borough of Manhattan, City and State of
New York.

¢« Authorized Officer”’ shall mean any member of the Corporation,
its Treasurer, Secretary, any Assistant Seeretary, its Executive Direc-
tor, and any other person authorized by resolution of the Corporation
to perform the act or sign the document in question.

“Board’’ shall mean the Board of Directors of the Corporation, the
members of which are appointed and qualified pursuant to the Act.

“Bond’’ or “Bonds’’ shall mean any Bond or the issue of Bonds,
as the case may be, established and ereated by this Resolution and izsued
pursuant to a Series Resolution.

«Bondholders”’ or ‘‘Holder of Bonds’’ or ‘‘Holder’’ (when used
with reference to Bonds) or any similar term, shall mean any person
or party who shall be the bearer of any Outstanding Bond or Bonds
registered to bearer or not registered or the registered owner of any
Outstanding Bond or Bonds whieh shall at the time be registered other
than to bearer and ““Holder’’ (when used with reference to coupons)
shall mean any person who shall be the bearer of such coupons.
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“Capital Reserve Fund’’ means the fund by that name estab-
lished by Section 602,

“Capital Reserve Flund Requirement’’ shall mean, as of any date
of caleulation, the amount referred to as the capital reserve fund re-
quirement in subdivision 5 of Seection 3036 of the Act, including, as pro-
vided in Section 901 hereof, for such purposes any unpaid and matured
amounts of principal and interest on the Bonds, or such larger amount
as may hereafter be authorized pursuant to the Act as amended from
time to time.

‘¢Chairman?’ shall mean the Chairman of the Board of the Cor-
poration.

“City?’ shall mean The City of New York.

“Corporation’® shall mean the Municipal Assistance Corporation
For The City of New York, a corporate governmental agency and in-
strumentality of the State of New York constituting a public benefit
corporation ereated by the Act, or any body, agency or instrumentality
of the State which shall hereafter succeed to the rights, powers, duties
and functions of the Corporation,

“Counsel’s Opinion’ shall mean an opinion signed by an attorney
or firm of attorneys selected by or satisfactory to the Corporation (who
may be counsel to the Corporation); provided, however, that for the
purposes of Article Il of this Resolution such term shall mean an
opinion signed by an attorney or firm of attorneys of recognized
standing in the field of law relating to municipal bonds (who may be
counsel to the Corporation) selected by the Corporation.

“Debt Service Fund’’ means the fund by that name established
by Section 602.

“Fidueciary”’ or ‘‘Fiduciaries’’ shall mean the Trustee, any Pay-
ing Agent, or any or all of them, as may be appropriate.

“Tiscal Year’’ ghall mean any twelve (12) consecutive calendar
months commencing with the first day of July and ending on the
last day of the following June.

“‘Governor’’ shall mean the Governor of the State.
“‘Mayor’’ ghall mean the Mayor of the City.

“Notes’’ shall mean any obligations issued by the Corporation,
other than Bonds or Other Obligations, within the limitations set forth
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under Section 202 hercof, the principal of and interest on which is pay-
able from the Debt Serviee Iund.

“QOperating Fxpenses’” shall mean the Corpovation’s expenses of
carrying out and administering its powers, «luties and functions, as
authorized by the Act, as then in elfect, and shall include, without
limiting the generality of the foregoing: administrative expenses, legal,
accounting and consultant’s services and expenses, payments to pen-
sion, retirement, health and hospitalization fonds, and any other
expenses required or permitted to be paid by the Corporation under
the provisions of the Act, as then in effect, or this Resolution or
otherwise.

““Operating Fund’’ shall mean the fund by that name established
by Section 602.

““Other Obligations’’ shall mean any obligations, other than Bonds
or Notes, issued by the Corporation, in contemplation of the issnance
of Bonds or Notes, with the limitations set forth under Section 202
hereof, the interest on which is payable fror the Debt Service Fund.

“QOutstanding,”’ when used with reference to Bonds, other than
Bonds referred to in Section 1105 hereof, shall mean, as of any date,
Bonds theretofore or then being delivered under the provisions of this
Resolution, except: (i) any Bonds cancelled by the Trustee at or
prior to such date, (ii) any Bonds for the payment or redemption
of which monies equal to the principal amount or Redemption
Price thercof, as the case may be, with interest to the date of maturity
or redemption date, shall be held by the Trustee or the Paying Agents
in trust (whether at or prior to the maturity or rcdemption date),
provided that if such Bonds are to be redeemed, notice of stich redemp-
tion shall have been given as in Avticle IV provided or provision
satisfactory to the Trustee shall have been made for the giving of
such notice, (iii) any Bonds in lieu of or ia substitution for which
other Bonds shall have been delivered pursuant to Artiele 111 or
Seetion 406 or Seection 1106, and (iv) Bonds deemed to have been
paid as provided in subsection 2 of Scotion 1401

“Pgying Agent”’ for the Bonds of any Series shall mean the bank
or trust company and its suceessor or suUCCESIOTSE, appointed pursuant
to the provisions of this Resolution and a Series Resolution or any
other resolution of the Corporation adopted prior to anthentication and
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delivery of the Series of Bonds for which such Paying Agent or Paying
Agents shall be so appointed.

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

‘‘Refunding Bonds’’ shall mean all Bonds constituting the whole

or a part of a Series of Bonds delivered on original issuance pursuant
to Section 203,

‘“‘Resolution’’ ghall mean this General Bond Resolution as from
time to time amended or supplemented by Supplemental Resolutions
or Series Resolutions in accordance with the terms and provisions
hereof.

‘““Revenues’’ shall mean all payments to the Corporation pursuant
to Section 3036 of the Act except payments to the Corporation for credit
to the Operating Fund.

““Sales Tax’’ shall mean the sales and compensating use taxes
imposed by Section 1107 of Article 28 of the Tax Law of the State.

‘‘Serial Bonds’ shall mean the bonds so designated in a Series
Resolution,

‘‘Series of Bonds’’ or ‘“Bonds of a Series’’ or words of similar
meaning shall mean the Series of Bonds authorized by a Series Resolu-
tion.

““‘Beries Resolution’’ shall mean a resolution of the Corporation
authorizing the issuance of a Series of Bonds in accordance with the

terms and provisions hereof adopted by the Corporation in accerdance
with Article X,

‘‘Sinking Fund Installment’’ shall mean as of any date of calcula-
tion and with respect to any Series of Bonds, so long as any Bonds
thereof are Outstanding, the amount of money required by a Series
Resolution, pursuant to which such Bonds were issued, to be paid at
all events by the Corporation on a single future February 1 for the re-
tirement of any Outstanding Bonds of said Series which mature after
said future February 1, but does not include any amount payable by the
Corporation by reason only of the maturity of a Bond, and said future
February 1 is deemed to be the date when a Sinking Fund Install-
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ment ig payable and the date of such Sinking Fund Installment and said
Outstanding Bonds are deemed to be the Bonds enfitled to such Sinking
Fund Tnstallment.

“State’’ shall mean the State of New York,

“Stock Transfer Tax’’ shall mean the tax on the sale or transfer
of stock or other certificates imposed by Sections 270 and 270-a of
Article 12 of the Tax Law of the State.

““Supplemental Resolution’’ shall mean a resolution supplemental
to or amendatory of this Resolution, adopted by the Corporation in
accordance with Arficle X,

“Perm Bonds’’ shall mean the bonds so designated in a Series
Resolution and payable from Sinking Fund Installroents.

“Myystee’’ shall mean the bank or trust company appointed pur-
suant to Section 801 to act as trustee hereunder, and its successor or
suecessors and any other bank or trust company at any time substituted
in its place pursuant to this Resolution.

Words of the masculine gender shall be deemed and construed to
include correlative words of the feminine and neuter genders. Unless
the context shall otherwise indicate, words importing the singular
number shall include the plural number and vice versa, and words
importing persons shall include corporations and associations, inelud-
ing public bodies, as well as natural persons.

The terms ‘‘hereby,”’ ‘‘hereof,”’ ‘‘hereto,”” ‘‘herein,”’ ‘‘here-
under,”’ and any similar terms, as used in this Resolution, refer to

this Resolution.

102. Authority for this Resolution. This General Bond Resolu-
tion is adopted pursuant to the provisions of the Act.

103. Resolution to Constitute Contract. In consideration of the
purchase and acceptance of any and all of the Bonds authorized to be
issued hereunder by those who shall hold the same from time to time,
the Resolution shall be deemed to be and shall constitute a contract
between the Corporation and the Holders from time to time of the Bonds
and coupons; and the pledge made in the Resolution and the covenants
and agreements therein set forth to be performed on behalf of ‘the
Corporation shall be for the equal benefit, protection and security of the
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Holders of any and all of the Bonds and coupons, all of which, regard-
less of the time or times of their issue or maturity, shall be of equal
rank without preference, priority or distinction of any of the Bonds or
coupons over any other thereof except as expressly provided in or
permitted by this Resolution.

ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS AND LIMITATION®R
on IssuaNoR oF Nores AND OTHER OBLIGATIONS

201. Authorization of Bonds. There is hereby established and
created an issue of Bonds of the Corporation to be known and designated
as ‘‘Bonds,’”’ which Bonds may be issued as hereinafter provided with-
out limitation as to amount except as provided in this Resolution or
as may be limited by law. There is hereby created by this Resolu-
tion, in the manner and to the extent provided herein, a continuing
pledge and lien to secure the full and final payment of the principal,
Sinking Fund Installments, if any, and Redemption Price of and inter-
est on all of the Bonds issued pursuant to this Resolution. The Bonds
shall be general obligations of the Corporation payable out of any rev-
enues of the Corporation and are additionally secured by the pledge
effected pursuant to Section 601 hereof.

The Notes, Bonds or Other Obligations of the Corporation shall
not be a debt of either the State or The City, and neither the State
nor The City shall be liable thereon, nor shall they be payable out of
any funds other than those of the Corporation; and such Notes, and
Bonds or Other Obligations shall contain on the face thereof a
statement to such effect. ‘

Any provision hereof relating to taxes imposed -under Article 12
or Section 1107 of the Tax Law of the State (such taxes herein defined
as the Stoek Transfer Tax and Sales Tax, respectively), or:the funds
created by Sections 92-b and 92-d of the State Finance Law- (such
funds being the funds into which the Stock Transfer Tax and Sales Tax
are paid) shall be deemed executory only to the extent of the moneys
available to the State in such funds from time to time and no liability on
account thereof shall be incurred by the State beyond the moneys
available in such funds.

202. Provisions for Issuance of Bonds and Limitations on Issuance
of Notes and Other Obligations. 1. The issuance of the Bonds shall be




7

authorized by a Series Resolution or Series Resolutions of the Corpora-
tion adopted subsequent hereto and the Bonds may be issued in one or
more Series. The Bonds of each Series, including Refunding Bonds,
shall, in addition to the title ‘‘Bonds,’’ contain an appropriate Series
designation.

Each Series Resolution authorizing the issuance of a Series of
Bonds shall also speeify:

(1) The authorized prineipal amount of said Series of Bonds;

(2) The purposes for which such Series of Bonds are being
issued, which shall be purposes authorized by the Act, as then in
effect;

(3) The date or dates of issue, maturily date or dates and
amounts of each maturity of the Bonds of saild Series;

(4) The interest rate or rates, or the manner of determining
such rate or rates of the Bonds of said Series, and the interest pay-
ment dates therefor;

(5) The denomination or denominations of, and the manner of
numbering and lettering, the Bonds of such Series, provided that
each Bond shall he of the denomination of $5,000 (or such lesser
amount as shall be specified in the Series Ilesolution) or a multiple
thereof not exceeding the aggregate principal amount of the Bonds
of such Series maturing in the year of maturity of the Bond for
which the denomination is to be specified;

(6) The Paying Agent or Paying Agents and, subject to the
provisions of Section 802, the place or places of payment of the
principal, Sinking Fund Installments, if any, and Redemption
Priee, if any, of and interest on the Bonds of such Series; pro-
vided, however, that such Paying Agent or Paying Agents may be
appointed by resolution of the Corporation adopted prior to
authentication and delivery of such Series of Bonds in accordance
with the provision of Section 802;

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

(8) If so determined by the Corporation, provisions for the
sale of the Bonds of such Series;
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(9) The form or forms of the Bonds of such Series and the
coupons to be attached to the coupon Bonds, if any, of such Series
and of the Trustee’s certificate of authentication;

(10) The officer or employee of the Corporation directed to
attest by manual or facsimile signature, the seal (or a facsimile
thereof) to be affixed, imprinted, engraved or otherwise reproduced
on the Bonds of such Series; and

(11) Any other provisions deemed advisable by the Corpora-
tion, not in conflict with the provisions of this Resolution.

2, All (but not less than all) of the Bonds of such Series shall be
executed by the Corporation for issuance under the Resolution and
delivered to the Trustee and thereupon shall be authenticated by the
Trustee and by it delivered to the Corporation or upon its order,
but only upon the receipt by the Trustee of:

(1) A Counsel’s Opinion dated as of the date of such delivery
by the Trustee to the effect that (i) the Corporation has the right
and power under the Act as amended to the date of such Opinion to
adopt the Resolution (with such approvals as may be required
by the Act as so amended), and the Resolution has been duly
and lawfully adopted by the Corporation and such approvals
given, is in full force and effect and is valid and binding upon
the Corporation and enforceable in accordance with its terms,
and no other authorization for the Resolution is required; (ii)
the Resolution creates the valid pledge which it purports to create
of the Revenues, moneys, securities and funds held or set aside
under the Resolution, subject to the application thereof to the
purposes and on the conditions permitted by the Resolution;
and (iii) the Bonds of such Series are valid and binding obliga-
tions of the Corporation as provided in the Resolution, enforceable
in accordance with their terms and the terms of the Resolution
and entitled to the benefits of the Resolution and of the Aect as
amended to the date of such Opinion, and suech Bonds have been
duly and validly authorized and issued in accordance with law,
including the Act as amended to the date of such Opinion, and
in accordance with the Resolution;

(2) A written order as to the delivery of such Bonds, signed
by an Authorized Officer of the Corporation;
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(3) A copy of the Series Resolution authorizing such Bonds,
certified by an Authorized Officer of the Corporation;

(4) Except in the case of Refunding Bonds, a certificate of
an Authorized Officer of the Corporation stating that the Corpora-
tion is not in default in the performanece of any of the covenants,
conditions, agreements or provisions contained in the Resolution;
and

(5) Such further documents, moneys and securities as are
required by the provisions of this Section 202, and Section 203,
or Article X or any Supplemental Resolution adopted pursuant to
Article X.

3. No Series of Bonds other than the first Series of Bonds issued
under the Resolution shall be authenticated and delivered by the Trus-
tee and no Notes or Other Obligations will be issued by the Corporation
except upon receipt by the Trustee of:

(1) A certificate by the New York State Commissioner of
Taxation and Finance setting forth the most recent collections for
the 12 consecutive calendar months ended not more than two months
prior to the date of such certificate, of the Sales Tax and Stock
Transfer Tax, and such other taxes, which as of the date of issu-
ance of any such Series of Bonds, Notes or Other Obligations, are
levied and collected by New York State and are payable into the
special account in the Municipal Assistanco Tax Fund established
for the Corporation,

Where the amount for such 12 conseeutive calendar monthg is
greater than the revenue expected by said Commissioner for the
next succceding 12 months from such Sales Tax, Stock Transfer
Tax and such other taxes, the certificate shall set forth the esti-
mated amount which is expected to be levied and collected in such
next succeeding 12 months and paid into such special account. Any
distortion for any such prior 12 conseeutive month period oceasioned
by a change in payment dates, prepayments, and late payments of
such Sales Tax, Stock Transfer Tax or such other taxes shall be
taken into aceount in such certification by inereasing or decreasing
the estimated amount of Sales Tax, Stoek Transfer Tax or such
other taxes to be levied and collected. Tn the event the Sales Tax
or such other taxes have not been in effect for 12 calendar months
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said Commissioner shall use, respectively, collections of the sales
and compensating use taxes previously imposed by the City or
collections of the tax similarly based to the other taxes referred
to above if such tax was previously imposed by the City, as the
amount to be certified in lieu of actual collections of the Sales Tax
or other taxes, for those months the Sales Tax or other taxes

were not in effeet;

(2) A certificate by an Authorized Officer setting forth (a)
the aggregate amount of the prineipal on Serial Bonds, the Sink-
ing Fund Installments, maturities of Term Bonds not required to be
paid from Sinking Fund Installments and interest on all Outstand-
ing Bonds, including such Series, and the principal of and interest
on Notes, and the interest on Other Obligations for each Fiscal

Year and (b) the aggregate amount of Operating Kxpenses as
estimated by an Authorized Officer for the current Fiscal Year;

(8) A certificate by an Authorized Officer stating that the

above, will be at least 2 times such aggregate amount set forth in
(2)(a) above; and

amounts set forth pursuant to paragraph (1) above after deducting
2(a) above for each Fiscal Year set forth pursuant to paragraph

the Operating Expenses set forth pursuant to paragraph (2) (b)

(4) A certificate by an Authorized Officer stating that the
amount of Sales Tax collections or the amount to be certified in

lieu of such collections set forth pursuant to paragraph (1) above
after dedueting the Operating Hxpenses set forth pursuant to
paragraph (2)(b) above, will be at least 1.50 times the aggregate

amount set forth in (2)(a) above for each Fiscal Year set forth
pursuant to paragraph (2)(a) above,

Provided further that prior to the issuance of any Notes or Other
Obligations, the Trustee shall receive, in conjunction with the certifi-

cate hereinbefore referred to, a certificate of an Authorized Officer
identifying such securities as either Notes or Other Obligations and
setting forth the terms and provisions thereof, including the date or
dates of payment of principal and interest on the Notes and the

date or dates of payment of the interest on the Other Obligations and
stating that such date or dates and amounts of payments due for
principal and interest on the Notes to be issued or interest on the
Other Obligations to be issued have not been so scheduled as to mate-
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rially adversely affect the ability of the Corporation to pay the prin-
cipal of or inferest on itg Outstanding Bonds when due or the coverages
set forth hereinbefore as affected by the quarterly payments provided
for in Section 607 hereof.

203. Provisions for Refunding Bonds. (1) All or any part of one
or more Series of Refunding Bonds may be authenticated and delivered
upon original issuance to refund all Outstanding Bonds or any part
of one or more Series of Qutstanding Bonds. No part of a Series of
Bonds may be refunded if the Bonds being refunded bear interest at
a rate lower than the Bonds of such Serics not being refunded. Re-
funding Bonds shall be issued in a principal amount sufficient, together
with other moneys available therefor, to accomplish such refunding
and to make such deposits required by the provisions of the Act, this
Section and of the Series Resolution anthorizing said Series of Re-
funding Bonds.

(2) A Series of Refunding Bonds may be authenticated and
delivered only upon receipt by the Trustee (in addition to the receipt
by it of the documents required by SBeetion 202) of:

{a) Irrevocable instructions to the Trustee, satisfactory to it,
to give due notice of redemption of all the Bonds to be refunded
on the redemption date specified in such instructions;

(b) Irrevoecable instructions to the I'rustee, satisfactory to it,
to make due publication of the notice provided for in Section 1401
to the Holders of the Bonds and coupons being refunded;

(e} Either (i) moneys in an amount sufficient to effect pay-
ment at the applicable Redemption Price of the Bonds to be re-
funded, together with acerued interest on suech Bonds to the
redemption date, which moneys shall be held by the Trustee or
any one or more of the Paying Agents in a separate account
irrevocably in trust for and assigned to the respective Holders
of the Bonds to be refunded, or (ii) dircet obligations of the
United States of America in such prineipal amounts, of such
maturitics, bearing such interest, and otherwise having such terms
and qualifications, as shall be necessary to comply with the pro-
vigiong of gubsection 2 of Section 1401 and any moneys required
pursuant to said subsection 2, which direct obligations of the
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United States of America and moneys shall be held in trust and
used only as provided in said subsection 2; and

. (d) A certificate of an Authorized Officer containing such
additional statements as may be reasonably necessary to show
compliance with the requirements of subsection 1 and this sub-
- section 2 of this Section 203.

204. Additional Obligations. The Corporation reserves the right
to issue bonds, notes or any other obligations, other than Bonds, Notes
or Other Obligations, under another and separate resolution so long as
the same are not entitled to a charge or lien or right prior or equal to
the charge or lien created by, or prior or equal to the rights of the
Corporation and Holders of the Bonds provided by, this Resolution
and the Aet, or with respect to the monies pledged under the Resolution
or with respect to proceeds from the Sales Tax or the Stock Transfer
Tax or the sourees sct forth in the Act.

ARTICLE IIT
GExerar TERME AND Provisions or Boxnps

_ 301. Medium of Payment; Form and Date. The Bonds shall be
. payable, with respect to interest, principal and Redemption Price, in
any coin or currency of the United States of America which at the
time of payment is legal tender for the payment of public and private
debts.

The Bonds of each Series shall be issued in the form of eoupon
— Bonds, registrable as to principal only, or in the form of fully registered
Bonds without coupons, or in both such forms,

- Coupon Bonds of each Series shall be dated as of the date specified
. in the Series Resolution authorizing the issuance thereof. Coupon
Bonds of each Series shall bear interest from their date, payable
in aceordance with, and upon surrender of, the appurtenant interest
coupons as they severally mature. Registered Bonds of each Series is-
sued prior to the first interest payment date thereof shall be dated as of
the date specified in the Series Resolution authorizing the issuance there-
of. Registered Bonds issued on or subsequent to the first interest pay-
ment date thereof shall be dated as of the date six months preceding the
interest payment date next following the date of delivery thereof,
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unless such date of delivery shall be an interest payment date, in
which case they shall be dated as of such date of delivery; provided,
however, that if, as shown by the records of the Trustee, interest on
the Bonds of any Series shall be in default, the registered Bonds of
such Series issued in lieu of Bonds surrendered for transfer or ex-
change may be dated as of the date to which interest has been paid in
full on the Bonds surrendered. Registered Bonds of each Series shall
bear interest from their date.

For all purposes of the Act relating to or dealing with the date of
the Bonds, registered Bonds of any Series shall be deemed to be dated
as of the date specified for the Bonds of such Series in the Series
Resolution authorizing the issuance thereof.

All Bonds of cach Series shall mature on February 1 of cach year
in which a maturity is fixed by a Series Resolution. Interest on all
Bonds of each Series, except the first installment of interest due on the
Bonds of a Scries, shall be payable semi-annually on February 1 and
Aungust 1 of each year in which an installment of interest becomes due
as fixed by a Series Resolution. The first installment of interest due on
the Bonds of a Series may be for such period as the Corporation shall
fix by Series Resolution provided that the due date thereof shall be Feb-
ruary 1 or August 1.

302. Legends. The Bonds of each Serics may contain or have
endorsed thereon such provisions, specifications and descriptive words
not inconsistent with the provisions of this Resolution as may be neces-
sary or desirable to comply with custom, or otherwise, as may be
determined by the Corporation prior to the delivery thereof.

303. Ewxecution and Authentication. (1) The Bonds shall be ex-
ecuted in the name of the Corporation by the manual or facsimile
signature of its Chairman or other Authorized Officer and its corporate
geal (or a facsimile thercof) shall be thereunto aflixed, imprinted, en-
graved or otherwise reproduced, and attested by the manmnal or a fac-
simile signature of such officer or employee of the Corporation as
shall be authorized and directed puvsuant to the Series Resolution
authorizing the issuance thereof, or in such other manner as may be
required by law. In case any one or more of the officers or employees
who shall have signed or sealed any of the Bonds shall cease to be such
officer or employee before the Bonds so signed and sealed shall have
been actually authenticated and delivered by the Trustee, such Bonds
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may, nevertheless, be authenticated and delivered as herein provided,
and may be issued as if the persons who signed or sealed such Bonds
had not ceased to hold such offices or be so employed. Any Bond of a
Series may be signed and sealed on behalf of the Corporation by such
persons as at the actual time of the execution of such Bond shall be
duly authorized or hold the proper office in or employment by the Cor-
poration, although at the date of the Bonds of such Series such persons
may not have been so authorized or have held such office or employment.

(2) The coupons to be attached to the coupon Bonds of each Series
shall be signed by the facsimile signature of the present or any future
Chairman of the Corporation, or in such other manner as may be re-
quired by law, and the Corporation may adopt and use for that purpose
the facsimile signature of any person or persons who shall have been
Chairman of the Corporation at any time on or after the date of the
Bonds of such Series, notwithstanding that he may not have been such
Chairman at the date of any such Bond or may have ceased to be such
Chairman at the time when any such Bond shall be actnally authenticated
and delivered.

(3) The Bonds of each Series shall bear thereon a certificate of
authentication, in the form set forth in the Series Resolution
authorizing such Bonds, executed manunally by the Trustee, Only such
Bonds as shall bear thereon such certificate of authentication shall be
entitled to any right or benefit under the Resolution and no Bond and
no coupon thereunto appertaining shall be valid or obligatory for any
purpose until such certificate of authentication shall have been duly
executed hy the Trustee., Such certificate of the Trustee upon any Bond
executed on behalf of the Corporation shall be conclugive evidence
that the Bond soauthenticated has been duly authenticated and delivered
under the Resolution and that the Holder thereof is entitled to the
benefits of the Resolution.

(4) Except as otherwise provided in Seefion 309, the Trustee,
before authenticating and delivering any coupon Bonds, shall cut off,
cancel and destroy all matured coupons thereto attached, except matured
coupons for which payment in full has not been provided; provided,
however, that when coupon Bonds are issued in exchange for registered
Bonds of any Series upon which interest is in default, as shown by the
records of the Trustee, such coupon Bonds shall have attached thereto




15

all ecoupons maturing after the date to which interest has been paid
in full, as shown by the records of the Trustee, and in case any interest
installments shall have been paid in part, appropriate notation shall
be made on the coupons to evidence such fact.

304, Interchangeability of Bonds. Coupon Bonds, upon surrender
thereof at the corporate trust office of the Trustee with all unmatured
coupons attached, may, at the option of the IHolder thereof, be ex-
changed for an equal aggregate principal amount of registered Bonds
of the same Series and maturity of any of the authorized denomina-
tions.

Registered Bonds, upon surrender thereof at the corporate trust
office of the Trustee with a written instrument of transfer satisfactory
to the Trustee, duly exceuted by the registered owner or his attorney
duly authorized in writing, may, at the option of the registered owner
thereof, be exchanged for an equal aggregate principal amount of cou-
pon Bonds of the same Series and maturity with appropriate coupons
attached, or of registered Bonds of the same Series and maturity of
any other authorized denominations.

305. Negotiability, Transfer and Registry. All the Bonds issued
under this Resolation shall be negotiable as provided in the Act, sub-
ject to the provisions for registration and transfer contained in this
Resolution and in the Bonds. So long as any of the Bonds shall remain
Outstanding, the Corporation shall maintain and keep, at the corporate
trust office of the Trustee, books for the registration and transfer of
Bonds; and, upon presentation thereof for such purpose at said office,
the Corporation shall register or cause to be registered therein, and
permit to be transferred thereon, under such reasonable regulations
as it or the Trustee may prescribe, any Bond entitled to registration
or transfer. So long as any of the Bonds remain Outstanding, the Cor-
poration shall make all necessary provisions to permit the exchange
of Bonds at the corporate trust office of the Trustee,

306. Transfer and Registration of Coupon Bonds. All coupon
Bonds shall pass by delivery, unless registered as to principal other
than to bearer in the manner provided in this Scetion 306. Any
coupon Bond may be registered as to principal on the books of the Cor-
poration at the corporate trust office of the Trustee, upon presentation
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thereof at said office and the payment of a charge sufficient to reimburse
the Corporation or the Trustee for any tax, fee or other governmental
charge required to be paid with respect to such registration, and such
registration shall be noted on such Bond. After said registration no
transfer thereof shall be valid unless made on said books by the regis-
tered owner in person or by his attorney duly authorized in writing, and
similarly noted on such Bond; but such Bond may be discharged from
registration by being in like manner transferred to bearer, after which it
shall again become transferable by delivery. Thereafter such Bond may
) again, from time to time, be registered or discharged from registra-
- tion in the same manner. Registration of any coupon Bond as to prin-

) cipal, however, shall not affect the negotiability by delivery of the
coupons appertaining to such Bond, but every such coupon shall con-
= tinue to pass by delivery and shall remain payable to bearer.

As to any coupon Bond registered as to principal other than to
bearer the person in whose name the same shall be registered upon the
books of the Corporation may be deemed and treated as the absolute
owner thereof, whether such Bond shall be overdue or not, for all pur-
== poses, except for the purpose of receiving payment of eoupons; and pay-

ment of, or on account of, the principal or Redemption Price, if any, of
T such Bond shall be made only to, or upon the order of, such registered
- owner thereof, but such registration may be changed as above provided.
All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.
The Corporation, the Trustee and any Paying Agent may deem and treat
the bearer of any coupon as the absolute owner thereof, whether sueh
coupon shall be overdue or not, for the purpose of receiving payment
thereof and for all other purposes whatsoever, and may deem and treat
the bearer of any coupon Bond which shall not at the time be registered
ag to principal other than to bearer, or the person in whose name
any coupon Bond for the time being shall be registered upon the books
of the Corporation, as the absolute owner of such Bond, whether such
Bond shall be overdue or not, for the purpose of receiving payment of
the principal or Redemption Price thereof and for all other purposes
whatsoever except for the purpose of receiving payment of coupons, and
neither the Corporation, nor the Trustee nor any Paying Agent shall be
affected by any notice to the contrary. The Corporation agrees to in-
demnify and save the Trustee and each Paying Agent harmless from
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and against any and all loss, cost, charge, expense, judgment or liability
incurred by it, acting in good faith and without negilgence hereunder,
in so treating such bearer or registered owner.

307. Transfer of Registered Bonds. Fach registered Bond shall be
transferable only upon the books of the Corporation, which shall be kept
for the purpose at the corporate trust office of the Trustee, by the regis-
tered owner thereof in person or by his attorney duly authorized in
writing, upon surrender therecof togethber with a written instrument
of transfer satisfactory to the Trustce duly executed by the registered
owner or his duly authorized attorney. Upon the transfer of any such
registered Bond, the Corporation shall issue in the name of the trans-
feree a new registered Bond or Bonds or, at the option of the transferee,
coupon Bonds, with appropriate conpons attached, of the same aggregate
principal amount and Series and maturity as the surrendered Bond.

The Corporation and the Trustee may deem and treat the person in
whose name any Qutstanding registered Bond shall be registered upon
the books of the Clorporation as the absolute owuer of such Bond, whether
such Bond shall be overdue or not, for the purpose of receiving payment
of, or on account of, the principal and Redemption Price, if any, of and
interest on such Bond and for all other purposes, and all such payments
so made to any such registered owner or upon his order shall be valid
and effectual to satisfy and discharge the liability upon such Bond to
the extent of the sum or sums so paid, and neither the Corporation nor
the Trustee shall be affected by any notice to the contrary., The Cor-
poration agrees to indemmify and save the Trustee harmless from and
against any and all loss, cost, charge, expense, judgment or liability
incurred by it, acting in good faith and without negligence hereunder,
in so treating such registered owner.

308. Regulations with Respect to Exchanges and Tromsfers. In all
cases in whieh the privilege of exchanging Bonds or transferring regis-
tered Bonds is exercised, the Corporation shall execute and the Trustee
shall authenticate and deliver Bonds in accordance with the provisions
of this Resolution. All Bonds and coupons surrendered in any such ex-
changes or transfers shall forthwith be cancelled by the Trustee. For
every such exchange or transfer of Bonds, whether temporary or defini-
tive, the Corporation or the Trustee may make a charge sufficient to re-
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imburse it for any tax, fee or other governmental charge required to be
paid with respect to such exchange or transfer, which sum or sums shall
be paid by the person requesting such exchange or transfer as a condition
precedent to the exercise of the privilege of making such exchange or
transfer. Notwithstanding any other provision of this Resolution, the
cost of preparing each new coupon Bond or registered Bond upon each
exchange or transfer, and any other expenses of the Corporation or the
Trustee incurred in connection therewith (except any applicable tax, fee
or other governmental charge) shall be paid by the Corporation as an
Operating Expense. The Corporation shall not be obliged to make
any such exchange or transfer of Bonds of any Series during the ten (10)
days next preceding an interest payment date on the Bonds of such
Series or, in the case of any proposed redemption of Bonds of such
Series, next preceding the date of the selection of Bonds to be redeemed.

309. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond
shall become mutilated or be destroyed, stolen or lost, the Corporation
shall execute and the Trustee shall authenticate and deliver a new Bond
(with appropriate coupons attached in the case of coupon Bonds) of
like Series, maturity and principal amount as the Bond and attached
coupons, if any, so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation
of such mutilated Bond and attached coupons, if any, or in lieu of and
substitution for the Bond and coupons, if any, destroyed, stolen or lost,
upon filing with Corporation evidence satisfactory to the Corporation
and the Trustee that such Bond and attached coupons, if any, have been
destroyed, stolen or lost and proof of ownership thereof, and upon fur-
nishing the Corporation and the Trustee with indemnity satisfactory to
them and eomplying with such other reasonable regulations as the Cor-
poration and the Trustee may prescribe and paying such expenses as
the Corporation and the Trustee may incur in connection therewith.
All Bonds and coupons so surrendered to the Trustee shall be cancelled
by it and evidence of such cancellation shall be given to the Corporation.

310. Preparation of Definitive Bonds; Temporary Bonds. The
definitive Bonds of each Series shall be lithographed or printed on steel
engraved borders. Until the definitive Bonds of any Series are prepared,
the Corporation may execute, in the same manner as is provided in
Section 303, and upon the request of the Corporation, the Trustee shall
aunthenticate and deliver, in lien of definitive Bonds, but subject to the
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same provisions, limitations and conditions as the definitive coupon
Bonds, except as to the denominations thereof and as to exchangeability
for registered Bonds, one or more temporary Bonds (which may be
registrable ag to principal and interest), substantially of the tenor of
the definitive coupon Bonds in lien of which such temporary Bond or
Bonds are issued, but with or without eoupons, in authorized denomina-
tions or any whole multiples thereof authorized by the Corporation, and
with such omissions, insertions and variations as may be appropriate
to temporary Bonds, The installments of interest payable on such
temporary Bonds in bearer form shall be payable only upon the pre-
sentation and surrender of the coupons thercfor attached thereto or,
if no coupons for such interest are attached thereto, then only upon
presentation of such temporary Bonds for notation thereon of the
payment of sach interest. The Corporation at its own expense shall
prepare and cxecute and, upon the surrender at the corporate trust
office of the Trustec of such temporary Bonds, with all unmatured cou-
pons, if any, and all matured coupons, if any, for which no payment or
only partial payment has been provided, attached, for exchange and
the eancellation of such surrender temporary Bonds and coupons, the
Trustee shall authenticate and, without charge to the Holder thereof,
deliver in exchange therefor, at the corporate trust office of the Trustee,
defmitive coupon Bonds, with appropriate coupens attached, or, at the
option of the ITolder, definitive registered Bonds, of the same aggre-
gate principal amount and Series and maturity as the temporary
Bonds surrendered. Until so exchanged, the temporary Bonds shall in
all respects be entitled to the same benefits and security as defimitive
Bonds authenticated and issued pursuant to this Resolution.

All temporary Bonds surrendered in oxchange for a definitive
Bond or Bonds shall be forthwith cancelled by the Trustiee.

ARTICLE TV
REDEMPTION o Bomby

401. Privilege of Redemption and Redemption Price. Bonds sub-
jeet to redemption prior to maturity pursuant to the provisions of a
Series Resolution shall be redeemable, upon published notice as pro-
vided in this Article IV, at such times, at such Redemption Prices and
upon stch terms as may be specified in the Sieries Resolution authoriz-

ing such Series.



|
il l‘lw I,

i

L | | b IM

)
byt
|

Lo i,

i

Wi

“Hil m}“'u. B ,:‘I\'.: ! il‘l

20

402, Redemption at the Election or Direction of the Corporation.
In the case of any redemption of Bonds other than as provided in
Section 403, the Corporation shall give written notice to the Trustee
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 Corpora-
tion in its sole discretion, subject to any limitations with respect thereto
contained in the Aect or this Resolution and any Series Resolution)
and of the monies to be applied to the payment of the Redemption
Price. Such notice shall be given at least sixty (60) days prior to the
redemption date or such shorter period as shall be acceptable to the
Trustee. In the event notice of redemption shall have been given as
in Section 405 provided, the Trustee, if it holds the monies to be ap-
plied to the payment of the Redemption Price, or otherwise the Cor-
poration, shall, prior to the redemption date, pay to the Trustee and
the appropriate Paying Agent or Paying Agents an amount in cash
which, in addition to other monies, if any, available therefor held by
the Trustee and such Paying Agent or Paying Agents, will be sufficient
to redeem, on the redemption date at the Redemption Price thereof,
together with interest accrued to the redemption date, all of the Bonds
to be redeemed. The Corporation shall promptly notily the Trustee
in writing of all such payments made by the Corporation to a Paying

Agent.

403. Redemption Other Than ot Corporation’s Election or Direc-
tion. Whenever by the terms of this Resolution the Trustee is required
to redeem Bonds other than at the election or direction of the Corpora-
tion, the Trustee shall select the Bonds to be redeemed, give the notice
of redemption and pay the Redemption Price thereof, together with
interest accrued to the redemption date, to itself and the appropriate
Paying Agents in accordance with the terms of this Article IV and, to
the extent applicable, the provisions of Section 605.

404. Selection of Bonds to Be Redeemed by Lot. In the event of
redemption of less than all of the Outstanding Bonds of like Series and
maturity, the Trustee shall assign to each such Outstanding registered
Bond of the Series and maturity to be redeemed a distinetive number
for each unit of the principal amount of such Bond equal to the lowest
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denomination of the coupon Bonds of such Series and shall select by
lot, using such method of selection as it shall deem proper in its dis-
eretion, from the numbers of all such coupon 13onds then Outstanding
and the numbers assigned to such registercd Bonds as many numbers
as, at such unit amount equal to the lowest denomination of coupon
Bonds of such Series for each number, shall equal the principal amount
of such Bonds to be redeemed. In making such selections the Trustee
may draw the Bonds by lot (a) individually 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
lowest denomination of the coupon Bonds of such Series, by the numbers
assigned thereto as in this Section 404 provided) which end in the
same digit or in the same two digits. In case, upon any drawing by
groups, the total prineipal amount of Bonds drawn shall exceed the
amount to be redeemed, the excess may be dedueted from any group or
groups so drawn in such manner ag the Trustee may determine. The
Trustee may in its discretion assign numbers to aliquot portions of
Bonds and select part of any Bond for redemption. The Bonds to be
redeemed shall be the coupon Bonds bearing the numbers so selected
and the registered Bonds to which were assigned numbers so selected;
provided, however, that only so much of the principal amount of each
such registered Bond of a denomination of more than the lowest denom-
ination of the coupon Bonds of such Series shall be redeemed as shall
equal the lowest denomination of the coupon Bonds of such Series for
each number assigned to it and so selected.

405. Notice of Redemption. When the Trustee shall receive notice
from the Corporation of its election or direction to redeem Bonds pur-
suant to Section 402, and when redemption of Bonds is required by this
Resolution pursuant to Section 403, the Trustee shall give notice, in the
name of the Corporation, of the redemption of such Bonds, which 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 of
any like Series and maturity are to be redeemed, the letters and
numbers or other distinguishing marks of such Bonds so to be re-
deemed, and, in the case of registered Bonds to be redeemed in part
only, such notice shall also specify the respective portions of the prin-
cipal amount thereof to be redeemed. Such notice shall further state
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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 prinecipal thereof in the case of regis-
tered Bonds to be redeemed in part only, together with interest acerued
to the redemption date, and that from and after such date interest
i thereon shall cease to accrue and be payable. Such notice shall be given
] by publication once a week for at least two (2) successive weeks in an
- Authorized Newspaper, the first such publication to be not lesg than
=27 thirty (30) days nor more than sixty (60) days prior to the redemption
-1 date. In case, by reason of the temporary or permanent suspensgion
: of publication of any newspaper, or by reason of any other cause, it
shall be impossible to make publication of any required notice as herein
provided, then such publication or other notice in lieu thereof as shall
, be made with the approval of the Trustee shall constitute a sufficient
TR publication of such notice, provided that such publication or other
notice shall, so far as may be possible, approximate the terms and con-
-] ditions of the publication in lien of which it is given. The Trustee
- shall also mail a copy of such notice, postage prepaid, not less than
thirty (30) days before the redemption date, to the registered owners
of any Bonds or portions of Bonds which are to be redecmed, at their
last addresses, if any, appearing upon the registry books, but such mail-
ing 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,

= 406. Payment of Redeemed Bonds. Notice having been given by
publication in the manner provided in Section 405, the Bonds or por-
tions thereof so called for redemption shall become due and payable on
‘ the redemption date so designated at the Redemption Price, plus
* interest accrued and umnpaid to the redemption date, and, upon pre-

_ sentation and surrender thereof at the offices specified in such notice,
= together with, in the case of Bonds registered other than to bearer
- presented by other than the registered owner, a written instrument of
- transfer duly executed by the registered owner or his duly authorized
74] attorney, and, in the case of coupon Bonds, all appurtenant coupons
' maturing subsequent to the redemption date, such Bonds, or portions
thereof, shall be paid at the Redemption Price plus interest accrued
and unpaid to the redemption date not represented by coupons for
matured interest installments. All interest installments represented by
coupons which shall have matured on or prior to the redemption date
shall continue to be payable to the bearers of such coupons. If there
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shall be drawn for redemption less than all of a registered Bond, the
Corporation shall execute and the Trustee shall authenticate and de-
liver, upon the surrender of such Bond, without charge to the owner
thereof, for the unredeemed balance of the principal amount of the
registered Bond so surrendered, at the option of the owner thereof,
either coupon Bonds or registered Bonds of like Series and maturity
in any of the authorized denominations. If, on the redemption date,
monies for the redemption of all the Bonds or portions thercof of any
like Series and maturity to be redeemed, together with interest to the
redemption date, shall be held by the Trustee and PPaying Agents so as
to be available thercfor on said date and if notice of redemption shall
have been published as aforesaid, then, from and affer the redemption
date, interest on the Bonds or portions thereof of such Series and
maturity so called for redemption shall cease o acerue, and the coupons
for interest appertaining thereto maturing subsequent to the redemp-
tion date shall be void. If said monies shall not be so available on the
redemption date, such Bonds or portions thereof shall continue fo bear
interest until paid at the same rate as they would have borne had they
not been called for redemption.

ARTICLE V
ClorsTony aND Arrricarton oF Uerrarxy PROCEEDE or BoNDs

501. Application of Certain Proceeds. (1) The Corporation ghall
apply the amount of the proceeds derived from the sale of each Series
of Bonds as shall be specified in the Series Resolution authorizing such
Series.

(2) Accrued interest, if any, received upon the delivery of snch
Series of Bonds shall be deposited in the Debt Service Fund., The
amount reccived ag a premium over the principal amount of such
Series of Bonds, if any, upon the delivery of such Series shall be
applied as provided in the Series Resolution authorizing such Series.

ARTICLE VI
FaTABLISEMENT OF UNDS AND APrricaTioNn THERECK

601. The Pledge Eff ected by the Resolution. The proceeds of sale
of the Bonds, the Revenues, and all funds (other than the Operating
Fund) established by the Resolution, and other monies and securities
referred to herein (other than monies and seccurities in the Operating



24

Fund) are hereby pledged for the payment of the principal of and
interest on the Bonds in accordance with their terms and the provigions
of the Resolution, subject only to the provisions of the Resolution per-
mitting the application thercof for the purposes and on the terms and
conditions set forth in the Resolution, provided, however, nothing
aforesaid shall be construed to preclude, subject to the provisions of
Scetion 605 and Section 607, the right of the Corporation to grant an
equal lien on all revenues, moneys and securities in the Debt Service
Tund to securc the payment of principal of and interest on Notes and
interest on Other Obligations. This pledge shall be valid and binding
from and after the time of adoption of this Resolution, and the proceeds
of sale of the Bonds, the Revenues as received by the Corporation, all
funds and other monies and securities herein pledged shall immediately
be subject to the lien of this pledge without any physical delivery
thereof or further act, and the lien of this pledge shall be valid and
binding as against all parties having claims of any kind in tort, contract
or otherwise against the Corporation irrespeective of whether such
parties have notice thereof,

602. Nstablishment of Funds. 'The following funds are hereby
established :
(1) Operating Fund, to be held by the Corporation,
(2) Debt Service Fund, to be held by the Trustee,
(8) Capital Reserve Fund, to be held by the Trustee,

603. Application of Payments. The payments received in accor-
dance with subdivision 1 of Section 3036 of the Act shall be applied to the
Operating Fund, the Debt Service Fund and to the Capital Reserve
Fund in aceordance with certificates of the Chairman pursuant to which
the payment is made, provided, however, that if the amount of the
payment is less than the amount certified, the payment shall be applied
pro rata to the respective Funds on the basis of the respective amounts
certified. No Revenues received as such payments shall be deposited in

the Operating Fund.

604. Operating Fund. The Corporation shall pay out of the
Operating Fund the amounts required for the payment of Operating
Expenses.

605. Debt Service Fund.

1. The Trustee shall on or before the business day preceding each
interest payment date for any of the Bonds or any of the outstanding
Notes pay, out of the amounts then held in the Debt Service Fund, to
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itsclf and the Paving Agents, the amounts respectively required for the
payment of principal, Sinking Fund Installments, if any, and Redemp-
tion Price of, if any, and interest on any Bonds or Notes due and
payable on such date, and shall at the direction of an Authorized Officer
pay to itself or the Paying Agents or paying agents for payment of
interest on Other Obligations such amount as shall be necessary, in the
opinion of the Corporation, to pay such interest on Other Obligations
becoming due and payable and such amounts so paid out shall be
irrevoeably pledged to and applied to such payments; provided, how-
ever, in the event that amounts are withdrawn from the Capital Reserve
J'und pursuant to paragraph 2 of this Section and deposited in the
Debt Service Fund, such amounts shall be used only for the purpose of
paying principal of and interest on the Bonds.

9. In the event that on the business day preceding any interest
payment date, the amount in the Debt Service Fund shall be less than
the amounts respectively required for payment of interest on the
Outstanding Bonds and for the payment of the principal and Sinking
Fund Installments of the Outstanding Donds of any Series due and pay-
able on such interest payment date, the Trustee shall withdraw from
the Capital Reserve Fund and deposit into the Debt Serviee Fund such
amounts ag will increase the amount in the Debt Service I'und to an
amount sufficient to make such payment or payments.

3. As soon as practicable after the 45th day preceding the due date
of any such Sinking Fund Installment, the Trustee shall proceed to call
for redemption, pursuant to Seetion 403 hereof on such due date, Term
Bonds of the Series and maturity for which such Sinking Fund Install-
ment was established in such amount as shall be necessary to complete
the retirement of the principal amount specified for such Sinking Fund
Installment of the Term Bonds of such Series and maturity. The
Trustee shall so call such Term Bonds for redemption whether or not
it then has monies in the Debt Service Fund sufficient to pay the appli-
cable prineipal amount thereof, together with interest thereon to the
redemption date. The Trustee shall pay ount of the Debt Service Fund
to the appropriate Paying Agents, on the day preceding each such
redemption date, the amount required for the redempfion of the Term
Bonds so called for redemption, and such amount shall be applied by
such Paying Agents to such redemption.

4. The Corporation may, at any time subsequent to the second day
of February of any year but in no event less than forty-five (45) days
prior to the succeeding first day of February on which a Sinking Fund
Installment is scheduled to be due, direct the Trustee to purchase, with
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monies in the Debt Service Fund, at a price not in excess of par, plus
unpaid interest accrued to the date of such purchase, Term Bonds pay-
able from sueh Sinking Fund Installment and any Term Bonds so pur-
chased prior to the first day of February shall be eancelled by the Trus-
tee and the aggregate principal amount of the Term Bonds so purchased
shall be credited against the Sinking Fund Installment due on such first
day of February.

606. Capital Reserve Fund.

1. The Corporation shall deposit into the Capital Reserve Fund
(i) all monies paid to the Corporation pursuant to subdivisions 1 and
4 of Section 3036 of the Aet for the purpose of maintaining or restor-
ing the amount in the Capital Reserve Fund to the amount of the
Capital Reserve Fund Requirement; (ii) such portion of the proceeds
of sale of Bonds, if any, as shall be preseribed by Series Resolution;
and (iii) any other monies which may be made available to the Corpora-
tion for the purposes of the Capital Reserve Fund from any other
source Or SOUICes.

2. Monies and securities held for the eredit of the Capital Reserve
Fund shall be withdrawn by the Trustee and deposited to the eredit
of the Debt Serviee Fund at the times and in the amounts required to
comply with the provisions of paragraph 2 of Section 605. At any time
after December 31, 1980, monies and securities in the Capital Reserve
Fund in excess of the Capital Reserve Fund Requirement, upon direc-
tion of the Corporation, may be withdrawn by the Trustee and deposited
to the credit of the Debt Service Fund.

3. In order further to assure the maintenance of the Capital
Reserve Fund in an amount equal to the Capital Reserve Fund Require-
ment and in compliance with the requirements of subdivision 4 of
Section 3036 of the Aect, the Chairman shall annually, on or before
December 1, make and deliver to the Governor and Director of the
Budget of the State (with a copy to the Trustee) his certificate stating
the sum, if any, required to restore the Capital Reserve Fund to an
amount equal to the Capital Reserve Fund Requirement. All monies
received by the Corporation from the State pursuant to any such cer-
tification, in accordance with the provisions of subdivision 4 of Section
3036 of the Act, as amended, shall be deposited in the Capital Reserve
TFund, as required by paragraph 1 of this Section 606.
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607. Certificate to the State Comptroller and to the Mayor of The
Clity of New York. In order to assure the maintenanec of the Operating
Fund, the Debt Service Fund and the Capital Reserve Fund, not less
than one hundred and twenty days before the beginning of each Fiscal
Year (but prior to Ifebruary 12 in each calendar year) (but not later
than July 1, 1975 for the Fiscal Year ending June 30, 1976), the Chair-
man shall certify to the State Comptroller and to the Mayor (with
a copy to the Trustee) a schedule setting forth the cash require-
ments of the Corporation for such Fiscal Year and the time or times
when such cash is required, which eertification shall be revised from
time to time as required. The total amount so certified by such Chair-
man for such Wigeal Year shall be equal to: (i) the amounts which
are required to be deposited in the Capital Reserve Fund during
such Fiscal Year in order to maintain the Capital Reserve IFund at
the Clapital Reserve Fund Requirement; (ii) the amounts required to
be deposited in the Debt Service Fund to pay all interest on and
all payments of principal, Sinking Fund Installments, if any, and
Redemption Price, if any, of Bonds or Notes maturing or other-
wise coming duc during such Fiseal Year and the interest on Other
Obligations maturing or otherwise becoming due during such TFis-
cal Year; and (iii) the amounts required fo be deposited in the
Operating Fund as determined by the Corporation, to meet the Oper-
ating Fixpenses of the Corporation during snch Fiscal Year. In order
further to sccurc the obligations of the Corporation, including the
Bonds, each quarterly payment (fo be made on or before April 12,
June 30, October 12 and January 12) by the State Comptroller fo the
Corporation in accordance with such certification, shall be an amount,
after taking into account monies then in the Debt Serviece Fund
and available for the purposes of such Fuad during such Fiscal Year,
not less than the sum of (A) 50% of the interest on all outstanding
Bonds, Notes or Other Obligations the interest on which is payable
from the Debt Service Fund of the Corporation payable within six
months after the end of the quarterly period for which such payment
is made plus (B) 25% of the principal and premium, il any, on all
Bonds, Notes and Sinking Fund Tnstallments of the Corporation pay-
able within one year after the end of the quarterly period for which
such payment is made and of such amount, if any, as may be required
to be paid into the Capital Reserve ¥und during the Fiscal Year
of which such quarterly period is a part. If any increase shall
oceur in the cash requirements specified above, or if payments are
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required at a time or times earlier than previously certified or if
the City shall for any reason fail to make timely payment of the prineci-
pal and acerued interest due on any obligation issmed by the City to
the Corporation and maturing within the same Fiscal Year, the Chair-
man shall certify a revised schedule of cash requirements for such
Fiscal Year to the State Comptroller and to the Mayor (with a copy
to the Trustee). The schedule accompanying each certification (or
revision thereof) shall provide for such payment dates as the Cor-
poration deems appropriate to assure that sufficient funds will be
available to meet the obligations of the Corporation as they become
due. ‘The Chairman shall exclude from consideration in making any
such certification with respeet to the funds required by the Corpora-
tion for payment of prineipal of or interest on the Bonds or Notes, or
interest on Other Obligations, any amounts due to be received as pay-
ment of principal of or interest on obligations of the City held by the
Corporation.

ARTICLE VII
SzouriTy ror DEPOsITS AND INVESTMENT oF FlUNDS

701. Security for Deposits. All monies held hereunder by the
Trustee shall be continuounsly and fully secured, for the benefit of the
Corporation and the Holders of the Bonds by direet obligations of the
State or of the United States of America or obligations the principal
and interest of which are guaranteed by the State or the United States
of America of a market value equal at all times fo the amount of the
deposit so held by the Trustee; provided, however, (a) that if the
securing of such monies is not permitted by applicable law, then 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, and
(b) that it shall not be necessary for the Trustee or any Paying Agent
to give security for the deposit of any monies with them held in trust
for the payment of the principal or Redemption Price of or interest
on any Bonds, or for the Trustee to give security for any monies which
shall be represented by obligations purchased under the provisions of
this Resolution as an investment of such monies.

702. Investment of Funds and Accounts Held by the Trustee,
(1) Monies in the Debt Service Fund and the Capital Reserve

* Fund shall, as nearly as may be practicable, be invested by the Trustee
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upon direction of the Corporation in writing, signed by an Authorized
Officer (which direction shall specify the amount thereof fo be so
invested and the Corporation in issning such direction shall take into
consideration the dates and times when monies in such Fund will
be required for the purposes of this Resolution) in (a) direet obliga-
tions of the United States of Amecrica, direct obligations of the State
or obligations the principal and interest of which are guaranteed by
the United States of America or the State, (b) any bond, debenture,
note, participation or other similar obligation issued by any of the
following Federal agencies: Government National Mortgage Associa-
tion, Federal Land Banks, Federal Home Loan Banks, Federal Inter-
mediate Credit Banks, Banks for Cooperatives, Tennessee Valley Au-
thority, Farmers’ ITome Administration and Export-Import Bank, (e)
if permiticd by law, any bond, debenture, note, participation or other
similar obligation issned by the Federal National Mortgage Association
to the extent such obligations are guaranteed by the Government Na-
tional Mortgage Association, and (d) any other obligation of the United
States of America or any Federal agencies which may then be pur-
chased with funds belonging to the State of New York or held in the
State treasury. The maturity or redemption date at the option of the
holder of any such investment shall coincide as nearly as practicable
with but in no event later than the times at which monies in the Debt
Service I"und and Capital Reserve Fund will be required for the par-
poses in this Resolution provided.

(2) Obligations purchased as an investment of monies in any fund
or account held by the Trustee under the provisions of this Resolution
ghall be deemed at all times to be a part of such fund or account and
the income or interest earned, profits reatized or losses suffered by
a fund or account due to the investment thereof shall be retained i,
credited or charged, as the case may be, to such fund or account.

(3) In computing the amount in any fund or account held by the
Trustee under the provisions of this Resolution, excepting the Capital
Reserve Fund, obligations purchased as an investment of monies
therein shall be valued at the cost or market price thereof, whichever
is lower, inclusive of accrued interest. In eomputing the amount of
the Capital Reserve Fund, obligations purchased as an investment of
monies therein shall be valued at par if purchased at par or at Amor-
tized Value if purchased at other than par. Amortized Value, when
used with respect to an obligation purchased at a premium above or a
disecount below par, means the value as of any given time obtained by
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dividing the total preminm or discount at which such obligation was
purchased by the number of interest payments remaining on such
obligation after such purchase and deducting the amount thus caleu-
lated for each interest payment date after suech purchase from the
purchase price in the case of an obligation purchased at a premium
and adding the amount thus caleulated for each interest payment date
after such purchase to the purchase price in the case of an obligation
purchased at a discount. Valuation on any particular date shall
include the amount of interest then earned or acerued to such date on
any monies or investments in the Capital Reserve Fund.

{4) Except as otherwise provided in the Resolution, the Trustee
shall sell at the best price obtainable, or present for redemption or
exchange, any obligation purchased by it as an investment pursuant to
this Resolution whenever it shall be necessary in order to provide
monies to meet any payment or transfer from the fund or account for
which such investment was made. The Trustee shall advise the Cor-
poration in writing, on or before the twentieth day of each calendar
month, of the details of all investments held for the credit of each fund
and account in its custody under the provisions of this Resolution as
of the end of the preceding month.

(6) In lieu of the investments of monies in obligations aunthorized
in paragraph (1) above, the Trustee shall, to the extent permitted by
the Aect then in effect, upon direction of the Corporation in writing,
signed by an Authorized Officer, deposit monies from any fund or
account held by the Trustee under the terms of this Resolution, in
interest-bearing time deposits, or shall make other similar banking
arrangements, with itself or a member bank or banks of the Federal
Reserve System or banks the deposits of which are insured by the
Federal Deposit Insurance Corporation; provided, that no monies in
such funds or accounts shall be so deposited unless the recipient of
such deposit shall certify in writing to the Corporation and the Trus-
tee, upon the making of each such deposit or arrangement, that the
interest to be earned thereon will be in excess of the interest, income or
inerement that would be earned by the investment of such monies in
accordance with the requirements of paragraph (1) above in direct
obligations of the United States of America or of the State or
obligations the principal and interest of which are guaranteed by
the United States of America or by the State at the then current mar-
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ket prices; provided further, that each such interest-bearing time
deposit or other similar banking arrangement shall permit the monies
so placed to be available for use at the times provided with respect fo
the investment or reinvestment of such monies; and provided further,
that all monies in each snch inferest-bearing time deposit or other
similar banking arrangement shall be continuounsly and fully secured
by direct obligations of the United States of America or of the State
or obligations the principal and interest of which are guaranteed by
the United States of America or by the State, of a market value equnal
at all times to the amount of the deposit or of the other similar banking
arrangement.

(6) No part of the proceeds of any Serics of Bonds or any other
funds of the Corporation shall be used directly or indireetly to acquire
any sceurities or obligations the acquisition of which would cause any
Bond to be an “arbitrage bond”’ as defined in subsection (d)(2) of
section 103 of the Internal Revenuc Code of 1954 [Title 26 of the
United States Codel as then in effect and fo be subject to treatment
ander subsection (d)(1) of said secfion as an obligation not deseribed
in subsection (a) of said section.

703, Liability of Trustee for Investments. The Trustee shall not
be liable or responsible for the making of any investment authorized by
the provisions of this Article, in the manner provided in this Article,
or for any loss resulting from any snch investment so made.

ARTICLE VIII

T'we TRUSTEE AND THE PAYING AGENTS

801. Appointment and Acceptance of Duties of Trustee. United
States Trust Company of New York, in the City, County and State of
New York, is hereby appointed as Trustee. The Trustee shall signify
its acceptance of the duties and obligations imposed upon it by this
Resolution by written instrument of acceptance deposited with the
Corporation.

802. Appointment and Acceptance of Duties of Paying Agents,
The Corporation shall appoint one or more Paying Agents for the
Bonds of any Series in the Series Resclution authorizing such Bonds
or shall appoint such Paying Agent or Paying Agents by resolution of
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the Corporation adopted prior to the authentication and delivery of
such Bonds, and may at any time or from time o time appoint one or
more other Paying Agentis in the manner and subject to the conditions
set forth in Section 812 for the appointment of a successor Paying
Agent. The Trustee may be appointed to act as Paying Agent not-
withstanding that it may then be acting in the capacity of Trustee.

Each Paying Agent shall signify its acceptance of the duties and
obligations imposed upon it by this Resolution by written instrument
of acceptance deposited with the Corporation and the Trustee.

The corporate trust offices of the Paying Agents are hereby desig-
nated as the respective agencies of the Corporation for the payment of
the interest on and principal or Redemption Price of the Bonds, except
that interest on all registered Bonds and the principal and Redemption
Price of all registered Bonds and of all coupon Bonds registered as
to principal shall be payable at the corporate trust office of the Trustee.

803, Responsibilities of Trustee and Paying Agents. The recitals
of fact herein and in the Bonds contained shall be taken as the state-
ments of the Corporation and neither the Trustee nor any Paying Agent
assumes any responsibility for the correctness of the same. Neither
the Trustee nor any Paying Agent shall be deemed to make any
reprosentations as fo the validity or sufficiency of this Resolution
or of any Bonds or coupons issued hereunder or in respect of the
security afforded by this Resolution, and neither the Trustee nor any
Paying Agent shall incur any responsibility in respect thereof. Neither
the Trustee nor any Paying Agent ghall be under any responsibility or
duty with respect to the issnance of the Bonds for value or the applica-
tion of the proceeds thereof or the application of any monies paid to
the Corporation. Neither the Trustee nor any Paying Agent shall be
under any obligation or duty to perform any act which would involve it
in expense or liability or to institute or defend any suit in respect
hereof, or to advance any of its own monies, unless properly indemni-
fied. Neither the Trustee nor any Paying Agent shall be liable in
connection with the performance of its duties hereunder except for its
own negligence or default, Neither the Trustee nor any Paying Agent
shall be under any responsibility or duty with respect to the applica-
tion of any monies paid to any one of the others,
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804. Ewidence on Which Fiduciaries May Act. The Trustee and
any Paying Agent shall be protected in acting upon any notice, direc-
tion, resolution, request, consent, order, certificate, report, opinion,
bond or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties. The
Trustee and any Paying Agent may consult with counsel, who may or
may not he of counsel to the Corporation, and the opinion or advice of
sueh counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by it under this Resolution in
good faith and in accordance therewith.

‘Whenever the Trustee or any Paying Agent shall deem it necessary
or desirable that a matter be proved or established prior to taking or
suffering any action under this Resolution, guch matter (unless other
evidence in respect thereof be herein specifically prescribed) may be
deemed to be conclusively proved and established by a certificate of an
Authorized Officer, and such certificate shall be full warrant for any
action taken or suffered in good faith under the provisions of this Reso-
lution upon the faith thereof, but in its digcretion the Trustee or any
Paying Agent may in lieu thereof accept other evidence of such fact
or matter or may require such further or additional evidence as to it
may seem reasonable.

Fxcept as otherwise expressly provided in this Resolution, any
request, order, notice or other direction required or permitted to be
furnished pursuant to any provision thereof by the Corporation to the
Trustec or any Paying Agent shall be sufficiently executed if executed
in the name of the Clorporation by an Anthorized Officer.

805. Compensation. The Corporation ghall pay to the Trustee and
to each Paying 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 attorneys, agents and employees, inenrred in and about the per-
formance of their powers and duties under this Resolution, and the
MTrustee and each Paying Agent shall have a lien therefor on any and
all monies in the Operating Fund. The Corporation further agrees
to indemnify and save the Trustee and each Paying Agent harmless
against any Habilities which it may incur in the exercise and per-
formance of its powers and duties hereunder, and which are not
due to its negligence or default.
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806. Permitted Acts and F'unctions. The Trustee and any Paying
Agent may become the owner of any Bonds and coupons, with the
same rights it would have if it were not such Trustee or Paying Agent.
The Trustee and any Paying Agent may act as depository for, and
permit any of its officers or directors to act as a member of, or in any
other capacity with respect to, any committee formed to protect the
rights of Bondholders or to effeet or aid in any reorganization growing
out of the enforcement of the Bonds or this Resolution, whether or not
any such committee shall represent the Holders of a majority in prin-
cipal amount of the Bonds then Outstanding.

807. Resignation of Trustee. 'The Trustee may at any time resign
and be discharged of the duties and obligations created by this Resolu-
tion by giving not less than sixty (60) days’ written notiee to the Cor-
poration and publishing notice thereof, specifying the date when such
resignation shall take effect, once in an Authorized Newspaper, and such
resignation shall take effect upon the day specified in such notice unless
previously a successor shall have been appointed, as provided in Sec-
tion 809, in which event such resignation shall take effect immediately
on the appointment of such successor.

808. Removal of Trustee. The Trustee shall be removed by the
Corporation if at any time so requested by an instrument or concurrent
instruments in writing, filed with the Trustee and the Corporation, and
signed by the Holders of a majority in principal amount of the Bonds
then Outstanding or their attorneys-in-fact duly authorized, excluding
any Bonds held by or for the aceount of the Corporation,

809, Appointment of Successor T'rustee. In case at any time the
Trustee shall resign or shall be removed or shall become incapable of
acting, or shall be adjudged a bankrupt or insolvent, or if a receiver,
liquidator or conservator of the Trustee, or of its property, shall be
appointed, or if any public officer shall take charge or control of the
Trustee, or of its property or affairs, the Corporation covenants and
agrees that it will thereupon appoint a successor Trustee. The Corpo-
ration shall publish notice of any such appointment made by it in an
Authorized Newspaper, such publication to be made within twenty (20}
days after such appointment,

If in a proper casec no appointment of a successor Trustee shall
be made pursuant to the foregoing provisions of this Seetion within
forty-five (45) days after the Trustee shall have given to the Corpo-
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ration written notice, as provided in Section 807, or after a vacancy in
the office of the Trustee shall have ocearred by reason of its inability fo
act, the Trustee or the Holder of any Bond may apply to any court of
competent jurisdiction to appoint a suceessor Trustee. Said court may
thereupon, after such notice, if any, as such court may deem proper
and preseribe, appoint a successor Trusiee.

Any Trustee appointed under the provisions of this Section 809 in
succession to the Trustee shall be a bank or trust company organized
under the laws of the State of New York, or a national banking asso-
ciation doing business and having its principal office in such State, and
having a capital and surplus aggregating at least Fifty Million Dollars
($50,000,000) if there be such a bank or trust company or national bank-
ing association willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties im-
posed upon it by this Resolution.

810. Transfer of Rights and Property to Successor Trustee. Any
successor Trustee appointed under this Resolution shall execute, ac-
knowledge and deliver to its predecessor Trustee, and also to the Cor-
poration, an instrument accepting such appointment, and thereupon
gnch successor Trustee, without any further act, deed or conveyance,
shall become fully vested with all monies, estates, properties, rights,
powers, duties and obligations of such predecessor Trustee, with like
effect as if originally named as Trustee; but the Trustee ceasing to act
shall nevertheless, on the written request of the Corporation, or of the
successor Trustee, execute, acknowledge and deliver such instruments
of conveyance and further assurance and do such other things as may
reasonably be required for more fully and certainly vesting and con-
firming in such successor Trustee all the right, title and interest of
the predecessor Trustee in and to any property held by it under this
Resolution, and shall pay over, assign and deliver to the successor
MTrustee any money or other property subject to the trusts and condi-
tions herein set forth. Should any deed, conveyance or instrument in
writing from the Corporation be required by steh successor Trustee
for more fully and certainly vesting in and confirming to such successor
Trustee any such estates, rights, powers and duties, any and all such
deeds, conveyances and instruments in writing shall, on request, and
so far as may be authorized by law, be executed, acknowledged and
delivered by the Corporation. Any such successor Trustee shall
promptly notify the Paying Agents of ifs appointment as Trustee.
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811. Merger, Conversion or Consolidation. Any company into
which the Trustee or any Paying Agent may he merged or converted
or with which it may be consolidated or any company resulting from
any merger, conversion or consolidation to which it shall be a party
or any company to which the Trustee or any Paying Agent may gell or
transfer all or substantially all of its corporate trust business, shall be
the successor to such Trustee or Paying Agent without the execution
or filing of any paper or the performance of any further act, provided
with respect to the Trustee that such company shall be a bank or trust
company organized under the laws of any states of the United States
or the Distriet of Columbia or a national banking association and shall
have an office for the transaction of its business in any of such states
or the Distriet of Columbia and shall be authorized by law to perform
all the duties imposed upon it by this Resolution.

812. Resignation or Removal of the Paying Agents and Appoint-
ment of Successors. Any Paying Agent may at any time resign and be
discharged of the duties and obligations ereated by this Resolation by
giving at least sixty (60) days’ written notice to the Corporation and
Trustee. Any Paying Agent may be removed at any time by an instru-
ment filed with such Paying Agent and the Trustee and signed by an
Authorized Officer of the Corporation. Any successor Paying Agent
shall be appointed by the Corporation and (subject to the requirements
of Section 903) shall be a bank or trust company organized under the
laws of any state of the United States of America or a national bank-
ing association, having a capital and surplus aggregating at least
Three Million Dollars ($3,000,000), and willing and able to accept the
office of Paying Agent on reasonable and customary terms and author-
ized by law to perform all the duties imposed upon it by this Resolution,

In the event of the resignation or removal of any Paying Agent,
such Paying Agent shall pay over, assign and deliver any monies held
by it to its suecessor, or if there be no successor then appointed, to the
Trustee until such successor be appointed.

ARTICLE IX
CovenaNTs oF THE CORPORATION
The Corporation covonants and agrees with the Holders of the
Bonds and conpons as follows:

901, Payment of Bonds. The Corporation shall duly and punctu-
ally pay or cause to be paid the principal or Redemption Price, if any,
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of every Bond and the interest thereon, at the dates and places and in
the manner provided in the Bonds and in the coupons thereto apper-
taining, according to the true intent and meaning thereof, and shail
duly and punctually pay or cause to he paid all Sinking Fund Install-
ments, if any, becoming payable with respect to any Series of Bonds.
All such payments, to the extent not paid when dae and payable, shall
continue to be due and payable and, accordingly, shall be deemed to be
becoming due until the same shall be paid.

002. Fxtension of Payment of Bonds and Coupons. The Corpo-
ration shall not directly or indirectly extend or assent to the extension
of the 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 interest or by any other arrangement and
in case the maturity of 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 mot be entitled in case of any
default under this Resolution to the benefil of this Resolution or to
any payment out of any assets of the Corporation or the funds (escept
funds beld in trust for the payment of particular Bonds, coupons or
claims for interest pursuant to this Kesolution) held by the Trustee or
any Paying Agent, except subject to the prior payment of the prineipal
of all Bonds issued and Outstanding the maturity of which has not heen
extended and of such portion of the accrued interest on the Bonds as
shall not be represented by such extended coupons or claims for inter-
est. Nothing herein shall be deemed to limit the right of the Corpora-
tion to issue Bonds of a Refunding fssue as provided in Section 203
and such issuance shall not be deemed to constitute an extension of
maturity of Bonds or the time of payment of any of the coupons or
claims for interest.

903. Offices for Payment and Regisiration of Bonds and Coupons.
"Phe Corporation shall at all times maintain an office or agency in the
Borough of Manhattan, City and State of New York where Bonds and
coupons may be presented for payment. The Corporation may pur-
quant to a Series Resolution or pursvant to resolution adopted in
aceordance with Section 802 designate an additional Paying Agent or
Paying Agents where Bonds and coupons of the Series authorized
thereby or referred to therein may be presented for payment. The
Corporation shall at all times maintain an office or agency in the Bor-
ough of Manhattan, City and State of New York, where Bonds may be
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presented for registration, transfer or exchange and the Trustee is
hereby appointed as its agent to maintain such office or agency for the
registration, transfer or exchange of Bonds.

904. Further Assuramces. At any and all times the Corporation
shall, so far as it may be anthorized or permitted by law, pass, make, do,
execute, acknowledge and deliver, all and every such further resolutions,
acts, deeds, conveyances, assignments, transfers and assurances as may
be necessary or desirable for the better assuring, conveying, granting,
assigning, confirming and effecting all and singular the rights, Revenues
and other monies, securities and funds hereby pledged or assigned, or
intended so to be, or which the Corporation may hereafter become
bound to pledge or assign. The Corporation further covenants that it
shall cause the Chairman to make and deliver the certificates referred
to in sub-section 3 of Section 606 and Section 607 hereof at the times
required therein and shall caunse the amounts received to be deposited
in the appropriate Funds, respectively.

905. Power to Issue Bonds and Make Pledges. 'The Corporation
is duly authorized pursuant to law to create and issue the Bonds and to
adopt this Resolution and to pledge the Revenues and other monies,
securities and funds purported to be pledged by this Resolution
in the manner and to the extent provided in this Resolution. The
Revenues and other monies, securities and funds so pledged are
and will be free and clear of any pledge, lien, charge or encumbrance
thereon or with respect thereto prior fo, or of equal rank with, the
pledge cereated by this Resolution, and all corporate action on the part
of the Corporation to that end has been duly and validly taken. The
Bonds and the provisions of this Resolufion are and will be the valid
and legally enforceable obligations of the Corporation in accordance
with their terms and the terms of this Resolution. The Corporation
shall at all times, to the extent permitted by law, defend, preserve
and protect the pledge of the Revenues and other monies, securities
and funds pledged under this Resolution and all the rights of the
Bondholders under this Resolution against all claims and demands of
all persons whomsoever.

906. Agreement of the State. In accordance with the provisions
of Section 3015 of the Act, the Corporation hereby inecludes in this
Resolution the pledge of and agreement with the Holders of the Bonds
that the State will not limit or alter the rights vested pursuant to the
Act in the Corporation to fulfill the terms of any agreements made with







