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SALES TAX REVENUE BOND RESOLUTION 

BE IT RESOLVED by the Puerto Rico Sales Tax Financing Corporation, as follows: 

ARTICLE I 

DEFINITIONS AND STATUTORY AUTHORITY 

SECTION 101. Definitions. The following terms shall, for all purposes of this 
Resolution, have the following meanings, unless the context shall clearly indicate some other 
meaning: 

Account or Accounts shall mean any account or accounts, as the case may be, 
established and created pursuant to the Resolution, but does not include any escrow or other find 
or account established or created pursuant to Section 1201. 

Accrued Holding Amounts means, as of any date and for any Bonds, the 
cumulative amount set forth in schedules contained in the related Series Resolution. 

Accrued 12-Month Obligation (Senior) shall mean for Outstanding Senior 
Bonds and Parity Obligations, and as of any particular date, (i) the aggregate of the Principal 
Installments of such Bonds and principal component of Parity Obligations due, plus (ii) the 
aggregate of the interest on such Senior Bonds and interest component of Parity Obligations, 
and, for Senior Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in 
each case that is due during the next ensuing twelve-month period, plus (iii) the Accrued Holding 
Amounts applicable to such Senior Bonds. The Corporation shall promptly provide, upon 
written request from the Trustee, written evidence of calculations of Accrued 12-Month 
Obligation (Senior) for Senior Bonds and related Parity Obligations in connection with actions 
proposed to be taken in accordance with Section 505.1 or Section 710.1. 

Accrued 12-Month Obligation (Subordinate) shall mean for Outstanding 
Subordinate Bonds and Subordinate Obligations of a particular Class, as the context requires, as 
of any particular date, (i) the aggregate of the Principal Installments of such Bonds and principal 
component of Subordinate Obligations, plus (ii) the aggregate of the interest on such 
Subordinate Bonds and interest component of such Subordinate Obligations, and, for 
Subordinate Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in each 
case that is due during the next ensuing twelve-month period, plus (iii) the Accrued Holding 
Amounts related to such Subordinate Bonds. The Corporation shall promptly provide, upon 
written request from the Trustee, written evidence of calculations of Accrued 12-Month 
Obligation (Subordinate) for Subordinate Bonds and Subordinate Obligations in connection with 
acticns propcsed to be taken in aaacordance with Section 505.1 or Section 719.1. 

Accrued 12115-Month Obligation (Senior) shall mean for Outstanding Senior 
Bonds and Parity Obligations, and as of any particular date, (i) the aggregate of the Principal 
Installments of such Bonds and principal component of Parity Obligations due, plus (ii) the 
aggregate of the interest on such Senior Bonds and interest component of Parity Obligations, 
and, for Senior Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in 
each case that is due during the next ensuing twelve-month period (provided, that for any Senior 
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Bonds or Parity Obligations that have Principal Installments, interest or other scheduled principal 
or interest components due on a basis more frequently than quarterly, the calculation of Accrued 
12115-Month Obligation (Senior) for such Senior Bonds or Parity Obligations shall be with 
respect to the amounts due during the next ensuing fifteen-month period), plus (iii) the Accrued 
Holding Amounts applicable to such Senior Bonds. The Corporation shall promptly provide, 
upon written request from the Trustee, written evidence of calculations of Accrued 12115-Month 
Obligation (Senior) for Senior Bonds and related Parity Obligations in connection with actions 
proposed to be taken in accordance with Section 505.1 or Section 710.1. 

Accrued 12/15-Month Obligation (Subordinate) shall mean for Outstanding 
Subordinate Bonds and Subordinate Obligations of a particular Class, as the context requires, as 
of any particular date, (i) the aggregate of the Principal Installments of such Bonds and principal 
component of Subordinate Obligations, plus (ii) the aggregate of the interest on such 
Subordinate Bonds and interest component of such Subordinate Obligations, and, for 
Subordinate Bonds that are Adjustable Rate Bonds, based on the Assumed Interest Rate, in each 
case that is due during the next ensuing twelve-month period (provided, that for any Subordinate 
Bonds or Subordinate Obligations that have Principal Installments, interest or other scheduled 
principal or interest components due on a basis more frequently than quarterly, the calculation of 
Accrued 12115-Month Obligation (Subordinate) for such Subordinate Bonds or Subordinate 
Obligations shall be with respect to the amounts due during the next ensuing fifteen-month 
period), plus (iii) the Accrued Holding Amounts related to such Subordinate Bonds. The 
Corporation shall promptly provide, upon written request from the Trustee, written evidence of 
calculations of Accrued 12115-Month Obligation (Subordinate) for Subordinate Bonds and 
Subordinate Obligations in connection with actions proposed to be taken in accordance with 
Section 505.1 or Section 710.1. 

Act shall mean Act No. 91 of the Legislative Assembly of Puerto Rico, approved 
May 13,2006, as amended and supplemented. 

Adjustable Rate means a variable, adjustable or similar interest rate or rates to be 
borne by a Series of Bonds or any one or more maturities within a Series of Bonds, for which the 
method of computing such variable interest rate is specified in the Supplemental Resolution 
authorizing such Bonds; provided, that the related Supplemental Resolution shall specify (i) 
whether a Qualified Hedge is to be applicable to such Adjustable Rate Bonds and, if not, or to 
the extent not so applicable, a Contractual Maximum Interest Rate, and (ii) the method or 
methods for determining the Adjustable Rate and the ftequency of change thereof; provided 
further, that the method or methods for determining the Adjustable Rate may include the 
selection of such rate by an indexing agent or remarketing agent as provided in an agreement 
between the Corporation and such agent, the utilization of an index or indices as described in the 
related Supplemental Resolution, the utilization of an auction as described in the related 
Supplemental Resolution, or such other standard or standards set forth by the Corporation in the 
related Supplemental Resolution or any combination of the foregoing; and provided further, that 
the Adjustable Rate may never exceed any Contractual Maximum Interest Rate related thereto 
or, if none, the Legal Maximum Interest Rate (the "rate cap"), but the excess of interest on any 
Adjustable Rate Bond calculated at the rate (the "stated rate") set forth for such Adjustable Rate 
Bond (without the limitation of the rate cap) over interest on the Adjustable Rate Bond 
calculated at the rate cap shall constitute a debt of the Corporation owed to the owner of the 



related Adjustable Rate Bond but solely during periods when the rate cap shall exceed the stated 
rate. 

Adjustable Rate Bond means any Bond which bears an Adjustable Rate, 
provided that a Bond the interest rate on which shall have been fixed for the remainder of the 
term thereof shall no longer be an Adjustable Rate Bond. 

Amortized Value, when used with respect to Investment Obligations purchased 
at a premium above or a discount below par, shall mean the value at any given date, as calculated 
by the Corporation, obtained by dividing the total premium or discount at which such Investment 
Obligations were purchased by the number of interest payment dates remaining to maturity on 
such Investment Obligations after such purchase and by multiplying the amount so calculated by 
the number of interest payment dates having passed since the date of such purchase; and (i) in 
the case of Investment Obligations purchased at a premium, by deducting the product thus 
obtained from the purchase price, and (ii) in the case of Investment Obligations purchased at a 
discount, by adding the product thus obtained to the purchase price. 

Ancillary Bond Facility shall mean each Credit Facility, each Liquidity Facility, 
each Qualified Hedge, and each Standby Purchase Agreement. 

Ancillary Facility Providers shall mean, collectively, each Credit Facility 
Provider, each Liquidity Facility Provider, each Qualified Hedge Provider, and each Standby 
Purchase Facility Provider. 

Article 5(e) Amount shall mean, as described in the first sentence of Article 5(e) 
of the Act, any amount which represents an insufficiency of Pledged Sales Tax receipts to fully 
pay, when due, principal of and interest on Bonds or to make any other payment related to other 
obligations incurred hereunder, including payments pursuant to interest rate swap agreements, 
and also including any application of funds in any Debt Service Reserve Account made for the 
purpose of meeting any such insufficiency. 

Assumed Interest Rate shall mean, for Adjustable Rate Bonds, (i) a fixed rate 
payable by the Corporation under a related Qualified Hedge plus the fixed component of interest 
on the related Bonds, if any, not included in the payments to be made under the Qualified Hedge 
by the Qualified Hedge Provider, (ii) for any Qualified Hedge that shall provide for payments 
from the Corporation that result in a capped rate on the Adjustable Rate Bonds, such capped rate, 
or (iii) for any Adjustable Rate Bonds that shall not be the subject of a Qualified Hedge, the 
lesser of the Contractual Maximum Interest Rate established therefor and the Legal Maximum 
Interest Rate. 

hthorized QfEcer shall near, (i) in the case of the Corporation, the Executive 
Director a2d z y  Assistzt Execctive Directer, md xjr~h= used with refere~ce tc any act or 
document, any other person authorized by resolution of the Corporation to perform such act or 
sign such document (the Trustee may request that the Corporation deliver an officers' certificate 
setting forth the names of individuals andlor titles of officers authorized at such time to take 
specified actions pursuant to this Resolution), and (ii) in the case of the Trustee, any officer 
assigned to the Northern Municipals Department (or any successor division or unit) of the 
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Trustee located at the Corporate Trust Office, or such other address as the Trustee may designate 
from time to time by notice to the Corporation, who shall have direct responsibility for the 
administration of this Resolution, and for the purposes of the thirteenth sentence of Section 802 
of this Resolution shall also include any other oficer of the Trustee to whom any matter is 
referred because of such officer's knowledge of and familiarity with the particular subject. 

Beneficiaries shall mean (i) the Owners of Bonds Outstanding, (ii) Credit Facility 
Providers and Liquidity Facility Providers as to which there are Parity Obligations or 
Subordinate Obligations outstanding, and (iii) Qualified Hedge Providers as to which there are 
Qualified Hedges outstanding. 

Bond or Bonds shall mean the initial Series of Bonds, all Series of Bonds issued 
simultaneously with the initial Series, and any additional Bonds, notes, debentures or other 
evidences of indebtedness consisting of one or more Classes, authorized to be issued on a parity 
with, or subordinate to, the initial Series of Bonds pursuant to Section 202. 

Bondowner shall mean any person who shall be the registered owner of any 
Outstanding Bond or Bonds. 

Bond Payment Date shall mean each date on which Principal Installments of 
andlor interest on Bonds are due and payable by the Corporation. 

Bond Proceeds Account shall mean the Account by that name established by 
Section 502. 

Bond Year shall mean a twelve-month period commencing on the first day of 
August in any calendar year and ending on the last day of July in the immediately succeeding 
calendar year. 

Build America Bond Tax Credit Receipts shall mean payments made to the 
Corporation or Trustee by the United States Treasury representing a subsidy payable directly to 
issuers (or trustees) of "Build America Bonds" pursuant to the terms of Section 1531 of Title I of 
Division B of the American Recovery and Reinvestment Act of 2009, Pub. L. No. 11 1-5, 123 
Stat. 115 (2009). 

Business Day shall mean any day other than (i) a Saturday or Sunday, or (ii) a 
day on which banking institutions in San Juan, Puerto Rico, New York, New York, or any city in 
which the principal office of the Trustee, any Credit Facility Provider (if applicable) or any 
Liquidity Facility Provider (if applicable) is located are authorized or required by law or 
executive order to remain closed, or (iii) during any period that a Qualified Hedge is applicable 
to the Bonds, a d2y on which corr.mercial baxks ad foreign exchange markets are not open for 
business (including dealings in foreign exchange and foreign currency deposits) in the City of 
New York and do not settle payments. 

Capital Appreciation Bonds shall mean the Bonds of any Series so designated in 
a Series Resolution and including all Convertible Capital Appreciation Bonds; provided, 
however, that the term "Capital Appreciation Bonds" shall only be used with respect to Bonds 
the interest on which is payable only at maturity (with respect to Convertible Capital 
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Appreciation Bonds, on the related Current Interest Commencement Date rather than at maturity) 
or earlier redemption or acceleration of maturity, in amounts determined by reference to the 
Compounded Amount of each Bond. 

Capitalized Interest Account shall mean the Capitalized Interest Account 
established pursuant to Section 502. 

Class shall mean the delineation of Bonds by whether they are Senior Bonds or 
Subordmate Bonds (or more than one Class of Subordinate Bonds). 

Class Priority shall mean, at any time that there shall be Subordinate Bonds 
Outstanding, and with respect to funding of Debt Service Accounts and Debt Service Reserve 
Accounts pursuant to Section 505, and payment of Bonds upon an Event of Default under Article 
XI, funding or payment, as applicable, in the order of Senior Bonds and Parity Obligations first 
until full fimding or payment thereof, followed by First Subordinate Bonds and First Subordinate 
Obligations, followed by Second Subordinate Bonds and Second Subordinate Obligations, 
followed by additional Subordinate Bonds and additional Subordinate Obligations of the highest 
payment priority next until full funding or payment thereof, followed by Subordinate Bonds and 
Subordinate Obligations of lower payment priorities according to their respective payment 
priorities set forth in the applicable Series Resolution. 

Code shall mean the Internal Revenue Code of 1986, as amended. 

Commonwealth shall mean the Commonwealth of Puerto Rico. 

Commonwealth Sales Tax shall mean the sales and use tax enacted by the 
Legislative Assembly of Puerto Rico by virtue of Act No. 117 of the Legislature of Puerto Rico, 
approved July 4,2006, as amended. 

Compounded Amount shall mean, on any date and with respect to any particular 
Capital Appreciation Bond or Convertible Capital Appreciation Bond, the initial principal 
amount at issuance of such Bond plus accretion of principal, based on compounding on each 
compounding Date to the date of maturity thereof (with respect to a Capital Appreciation Bond) 
or to the Current Interest Commencement Date (with respect to a Convertible Capital 
Appreciation Bond) at the same interest rate as shall produce a compound amount on such date 
of maturity or Current Interest Commencement Date, as applicable, equal to the principal amount 
thereof on such date; provided, that Compounded Amount on any day which is not a 
Compounding Date shall be determined on the assumption that the Compounded Amount 
accrues in equal daily amounts between Compounding Dates. 

Compounding Date shall mean the date on which interest on a Capital 
Appreciation Bond or Convertible Capital Appreciation Bond is compounded and added to 
principal in the form of Compounded Amount, as set forth in the related Series Resolution. 

Contractual Maximum Interest Rate shall mean, with respect to any particular 
Adjustable Rate Bond, a numerical rate of interest, which shall be set forth in the Supplemental 
Resolution authorizing such Bond, that as a matter of contract shall be the maximum rate at 
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which such Bond may hear interest at any time; provided, that the Contractual Maximum Interest 
Rate may not exceed the Legal Maximum Interest Rate. 

Convertible Capital Appreciation Bonds shall mean Bonds which, on or prior 
to the Current Interest Commencement Date, have the characteristics of Capital Appreciation 
Bonds and, after the Current Interest Commencement Date, have the characteristics of Current 
Interest Bonds, in each case with such further terms and conditions as may be designated therefor 
in the Supplemental Resolution authorizing such Bonds. 

Corporate Trust Office shall mean the office of the Trustee at which at any 
particular time its corporate trust business shall be principally administered, which office at the 
date of the adoption of this Resolution is located at 101 Barclay Street, 7W, New York, New 
York 10286, Attention: Northern Municipals Department, or such other address as the Trustee 
may designate from time to time by notice to the Corporation, or the principal corporate trust 
office of any successor Trustee (or such other address as such successor Trustee may designate 
from time to time by notice to the Corporation). 

Corporation shall mean the Puerto Rico Sales Tax Financing Corporation, an 
independent governmental instrumentality of the Commonwealth of Puerto Rico, and its successors and 
permitted assigns, organized pursuant to the Act.. 

Costs of Issuance shall mean any item of expense directly or indirectly payable 
or reimbursable by the Corporation and related to the authorization, sale, or issuance of Bonds, 
including, but not limited to, capitalized interest, underwriting fees, underwriters' or original 
issue discount and fees and expenses of professional consultants and fiduciaries. 

Costs of Issuance Account shall mean the Costs of Issuance Account established 
pursuant to Section 502. 

Credit Facility shall mean each irrevocable letter of credit, bond insurance 
policy, surety bond, loan agreement, or other agreement, facility or insurance or guaranty 
arrangement issued or extended by a bank, a trust company, a national banking association, an 
organization subject to registration with the Board of Governors of the Federal Reserve System 
under the Bank Holding Company Act of 1956 or any successor provisions of law, a federal 
branch pursuant to the International Banking Act of 1978 or any successor provisions of law, a 
savings bank, a savings and loan association, a Federal Home Loan Bank, a corporation, an 
insurance company or association chartered or organized under the laws of any state of the 
United States of America, the Government National Mortgage Association or any successor 
thereto, Fannie Mae, the Federal Home Loan Mortgage Corporation or any successor thereto, or 
any other federal or state agency or instrumentality approved by the Corporation, pursuant to 
which the Corp~ration is entitled ta obtain moneys to pay, in the Currency in which the bonds of 
such Ssries are pq~sb!e, the prizcipa! OT Kedemptien Price of 9onds Zue ia a~cordace  with their 
terms plus accrued interest thereon to the date of payment thereof in accordance herewith and 
with the Supplemental Resolution authorizing such Bonds, whether or not the Corporation is in 
default under the Resolution; provided, that use of a Credit Facility shall not result, at the time of 
delivery of the Credit Facility, in a reduction in the Rating of any Bonds Outstanding; and 
provided further, that a substitute Credit Facility may be obtained from time to time (i) which 
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shall contain the same material terms as set forth in the Credit Facility for which substitution is 
made, and (ii) will not, in and of itself, result in a Rating of the related Bonds lower than those 
which then prevailed. 

Credit Facility Provider shall mean the Person that has executed a Credit 
Facility with the Corporation, or otherwise has provided a Credit Facility at the request of the 
Corporation, for the benefit of any of the Bonds. 

Currency shall mean Dollars or Foreign Currency or Currency Unit. 

Currency Unit shall mean a composite currency or currency unit the value of 
which is determined by reference to the value of the currencies of any group of countries. 

Current Interest Bonds shall mean Bonds that bear interest which is not 
compounded but is payable on a current basis on established dates prior to maturity. 

Current Interest Commencement Date shall mean the date established prior to 
the issuance of each Series of Convertible Capital Appreciation Bonds, at which time the 
semiannual compounding of interest ceases and on and after such date interest is payable 
currently on the Compounded Amounts on the next ensuing interest payment dates. 

Debt Service Account shall mean the Account by that name established by 
Section 502. 

Debt Service Reserve Account shall mean the Account by that name established 
by Section 502. 

Debt Service Reserve Requirement shall be determined as of the date of 
authentication and delivery of each Series of Bonds and from time to time thereafter as may be 
required or permitted by the Resolution and shall mean, as of any date of calculation, an amount 
equal to the aggregate of the Debt Service Reserve Requirements established in Series 
Resolutions for each Series of Bonds Outstanding. 

Dedicated Sales Tax shall mean the portion of the sales tax imposed in the 
Commonwealth which is required to be deposited in the Dedicated Sales Tax Fund and held by 
or on behalf of the Corporation, and the right to receive the same, as provided for by the Act, and 
any additional share of such sales tax, and the right to receive the same, which by law is to be 
deposited in the Dedicated Sales Tax Fund. 

Dedicated Sales Tax Fund shall mean the Dedicated Sales Tax Fund created by 
the terms of Article 3 of the Act. 

Defeasance Obligations shall mean any of the following which are not callable 
or redeemable at the option of the issuer thereof, if and to the extent the same are at the time 
legal for the investment of the Corporation's funds: 

(i) Government Obligations; 
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(ii) Defeased Municipal Obligations; 

(iii) certificates, depositary receipts or other instruments which evidence a 
direct ownership interest in obligations described in clauses (i) or (ii) above or in any 
specific interest or principal payments due in respect thereof; provided, however, that the 
custodian of such obligations or specific interest or principal payments shall be a bank or 
trust company organized under the laws of the United States of America, of the 
Commonwealth, or of any state or temtory of the United States of America or of the 
District of Columbia, with a combined capital stock, surplus and undivided profits of at 
least $50,000,000 or the custodian is appointed by or on behalf of the United States of 
America; and provided further, however, that except as may be otherwise required by 
law, such custodian shall be obligated to pay to the holders of such certificates, 
depositary receipts or other instruments the h l l  amount received by such custodian in 
respect of such obligations or specific payments and shall not be permitted to make any 
deduction therefrom; or 

(vi) a share or interest in a mutual h d ,  partnership or other h d  wholly 
comprised of obligations described in clauses (i) through (v) above. 

Defeased Municipal Obligations shall mean any bonds or other obligations of 
any state or temtory of the United States of America, of the Commonwealth, or of any agency, 
instnunentality or local governmental unit of any such state or temtory or Commonwealth which 
are not callable at the option of the obligor prior to maturity or as to which irrevocable 
instructions have been given by the obligor to call on the date specified in the notice; and 

(i) which are rated, based on an irrevocable escrow account or fund (the 
"escrow"), in the highest Rating category of any Rating Agency; or 

(ii) (a) which are fully secured as to principal, interest and redemption 
premium, if any, by an escrow consisting only of cash or Government Obligations, which 
escrow may be applied only to the payment of such principal and interest and redemption 
premium, if any, on such bonds or other obligations on the maturity date or dates thereof 
or the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and @)which escrow is sufficient, as verified by a nationally recognized 
independent certified public accountant, or other nationally recognized verification agent, 
to pay principal and interest and redemption premium, if any, on the bonds or other 
obligations described in this paragraph on the maturity date or dates specified in the 
irrevocable instructions referred to above, as appropriate. 

Dollar shall mean a dollar or other equivalent unit in such coin or currency of the 
United States as at the time of payment is legal tender for the payment of pubiic and 
piivate debts. 

Event of Default shall mean an event described in subsection 1 of Section 1101. 

Financing Costs shall mean, with respect to any Bonds, all costs of issuance and 
any other fees, discounts, expenses and costs related to issuing, securing and marketing Bonds, 
including, without limitation, redemption premiums and other costs of redemption. 
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First Subordinate Bonds shall mean the First Subordinate Series 2009A Bonds 
and any Bonds of a Class the priority of payment of which, and rights upon an Event of Default, 
under the Resolution are equal with that of the First Subordinate Series 2009A Bonds. 

First Subordinate Credit Facility shall mean any Credit Facility associated by 
Supplemental Resolution with a Series of First Subordinate Bonds and with respect to which the 
reference in the definition of "Credit Facility" in the Resolution to ratings on the Bonds shall be 
deemed to relate to ratings on the First Subordinate Bonds. 

First Subordinate Credit Facility Provider shall mean the Person that has 
executed a Credit Facility with the Corporation, or otherwise has provided a Credit Facility at the 
request of the Corporation, for the benefit of any of the First Subordinate Bonds. 

First Subordinate Hedge Obligations means any fixed and scheduled payments 
by the Corporation under Qualified Hedges provided by Qualified First Subordinate Hedge 
Providers and allocated by Supplemental Resolution to a Series of First Subordinate Bonds. 

First Subordinate Obligations means, collectively, all First Subordinate 
Reimbursement Obligations and First Subordinate Hedge Obligations. 

First Subordinate Qualified Hedge Provider shall mean any Qualified Hedge 
Provider associated by Supplemental Resolution with a Series of First Subordinate Bonds and 
with respect to which the reference in the definition of "Qualified Hedge Provider" in the 
Resolution to ratings on the Bonds shall be deemed to relate to ratings on the First Subordinate 
Bonds. 

First Subordinate Reimbursement Obligations means any fixed and scheduled 
payments due from the Corporation to any First Subordinate Credit Facility Provider and 
allocated by Supplemental Resolution to a Series of First Subordinate Bonds. 

First Subordinate Series 2009A Bonds means the Corporation's Sales Tax 
Revenue Bonds, First Subordinate Series 2009A. 

Fiscal Year shall mean the fiscal year of the Commonwealth Government 
beginning July 1 of each calendar year. 

Fitcb shall mean Fitch Ratings, and its successors and assigns. 

Fixed Tender Bond shall mean any Bond, not constituting an Adjustable Rate 
Bond, which by its terms must be tendered by the Owner thereof for purchase by or for the 
account of the Corporation prior to the stated maturity thereof or for purchase thereof. 

Foreign Currency shall mean a currency issued by the government of any 
country other than the United States or a composite currency or currency unit the value of which 
is determined by reference to the values of the currencies of any group of countries. 
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Fund or Funds shall mean the Project Fund and any fund or funds, as the case 
may be, established and created pursuant to the Resolution, but does not include any escrow or 
other fund or account established or created pursuant to Section 1201. 

Government Development Bank shall mean Government Development Bank for 
Puerto Rico, and its successors and permitted assigns. 

Government Obligations shall mean direct obligations of, or obligations the 
principal of and the interest on which are unconditionally guaranteed by, the United States of 
America and entitled to the full faith and credit thereof. 

Holding Subaccount means each Account by that name established in a Debt 
Service Account pursuant to Section 502. 

Interest Subaccount shall mean the Interest Subaccount established in the Debt 
Service Account by Section502. 

Investment Obligations shall mean and include any of the following securities, if 
and to the extent the same are at the time legal for investment of the Corporation's funds: 

(i) Defeasance Obligations; 

(ii) Defeased Municipal Obligations; 

(iii) public housing bonds issued by public agencies or municipalities and fully 
secured as to the payment of both principal and interest by a pledge of annual contributions 
under an annual contributions contract or contracts with the United States of America; 
temporary notes, preliminary loan notes or project notes issued by public agencies or 
municipalities, in each case fully secured as to the payment of both principal and interest by a 
requisition or payment agreement with the United States of America; or obligations issued by 
any state or any public agencies or municipalities which are rated in the hghest Rating category 
by a Rating Agency; 

(iv) direct and general obligations of any state of the United States to the payment of 
the principal of and interest on which the full faith and credit of such state is pledged which are 
rated in either of the two highest Rating categories by a Rating Agency; 

(v) direct obligations of, or obligations guaranteed as to timely payment of principal 
and interest by, Fannie Mae, the Federal Home Loan Mortgage Corporation, or the Federal 
Farm Credit System; 

(vi) prime commercial paper of a corporation incorporated under the laws of any state 
of the United States of America, rated "P-l", "A-1" or "Fl" by Moody's, Standard & Poor's or 
Fitch, respectively; 

(vii) shares of a diversified open-end management investment company as defmed in 
the Investment Company Act of 1940, which is a money market fund, which has been rated "A" 
or better by Moody's, Standard Pr Poor's or Fitch or money market accomts of the Trustee or 
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any bank or trust company organized under the laws of the United States or any state thereof, 
which has a combined capital and surplus of not less than $50,000,000; 

(viii) bank deposits evidenced by certificates of deposit issued by banks (which may 
include the Trustee) which are members of the Federal Deposit Insurance Corporation, 
provided that such time deposits are fully secured by obligations described in clause (i) or (ii) 
above, which such obligations at all times have a market value (exclusive of accrued interest) at 
least equal to such bank deposits so secured, including interest; 

(ix) repurchase agreements relating to securities of the type specified in clauses (i) and 
(ii) above, provided that such securities in an amount at least equal to the face value of such 
agreements shall be delivered as security for such agreements to the account of the Trustee to 
be held therein during the term of the agreements; 

(x) investment agreements, secured or unsecured, with any institutions whose debt 
securities are rated at least "AA" (or equivalent rating of short-term obligations if the 
investment is for a period not exceeding one year) by Standard & Poor's or equivalent Rating 
by Moody's, Fitch or other Rating Agency; and 

(xi) any other obligations conforming to any Corporation guidelines for investment, so 
long as such obligations are rated at least in the two highest Rating Categories of each of the 
Rating Agencies and are approved by the applicable Credit Facility Provider. 

Legal Maximum Interest Rate shall mean the highest rate of interest or highest 
true interest cost that by law may be borne by any Bonds; at present, 12% per annum. 

Liquidity Facility shall mean an irrevocable letter of credit, surety bond, loan 
agreement, Standby Purchase Agreement, line of credit or other agreement or arrangement issued 
or extended by a bank, a trust company, a national banking association, an organization subject 
to registration with the Board of Governors of the Federal Reserve System under the Bank 
Holding Company Act of 1956 or any successor provisions of law, a federal branch pursuant to 
the International Banking Act of 1978 or any successor provisions of law, a savings bank, a 
savings and loan association, a Federal Home Loan Bank, an insurance company or association 
chartered or organized under the laws of the Commonwealth or any state of the United States of 
America, the Government National Mortgage Association or any successor thereto, Fannie Mae 
or any successor thereto, the Federal Home Loan Mortgage Corporation or any successor thereto, 
or any other government sponsored enterprise or federal or state agency or instrumentality 
approved by the Corporation, pursuant to which the Corporation is entitled to obtain moneys 
upon the terms and conditions contained therein for the purchase or redemption of Bonds 
tendered for purchase or redemption in accordance with the terms hereof and of the 
Supple~ental Kesolutior, authorizing such Bond; prcvided, that the use of the Liq-uidity Facility 
rha!! not resu!t, at the time of delivery of the Liquidity Facility, iin a reduction in the Rating of 
any Bonds Outstanding; and provided further that a substitute Liquidity Facility may be obtained 
from time to time (i) which shall contain the same material terms as set forth in the Liquidity 
Facility for which substitution is made, and (ii) will not, in and of itself, result in a Rating of the 
related Bonds lower than those which then prevailed. 
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Liquidity Facility Provider shall mean the Person that has executed a Liquidity 
Facility with the Corporation, or otherwise has provided a Liquidity Facility at the request of the 
Corporation, for the benefit of any of the Bonds. 

Maturity Amount shall mean the Compounded Amount of any Capital 
Appreciation Bond as of the stated maturity thereof. 

Moody's shall mean Moody's Investors Service, and its successors and assigns. 

Obligations shall mean, collectively, Parity Obligations, First Subordinate 
Obligations and Second Subordinate Obligations. 

Operating Cap shall mean $200,000 in the Fiscal Year ending June 30, 2008 
and, in each following Fiscal Year, the prior year's Operating Cap inflated by 2%. 

Operating Expenses shall mean the reasonable operating and administrative 
expenses of the Corporation (including, without limitation, the cost of preparation of accounting 
and other reports, costs of maintenance of the ratings on Bonds, insurance premiums, deductibles 
and retention payments, and costs of meetings or other required activities of the Corporation), 
legal fees and expenses of the Corporation, fees and expenses incurred for professional 
consultants and fiduciaries, including the Trustee, and regularly scheduled fees payable under 
each C r d t  Facility and Liquidity Facility. Whenever a requisition for "Operating Expenses" 
from the Revenue Account shall be made pursuant to Section 505.1 FIRST, a certificate of an 
Authorized Officer of the Corporation, stating that such mount constitutes "Operating Expense" 
as defined in the Resolution, shall be delivered to the Trustee. 

Opinion of Bond Counsel shall mean an opinion signed by Hawkins Delafield & 
Wood LLP (or any other attorney or fm of attorneys of recognized standing in the field of law 
relating to municipal bonds selected by the Corporation and satisfactory to the Trustee). 

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

Option Bond shall mean any Bond which by its terms may be tendered by and at 
the option of the Owner thereof for redemption by the Corporation prior to the stated maturity 
thereof or for purchase thereof, or the maturity of which may be extended by and at the option of 
the Owner thereof. 

Original Principal Amount shall mean the Compounded Amount of any Capital 
Appreciation Bond as of the date of original issuance, as set forth in the applicable Series 
~isolution. 

Outstanding, when used with reference to the Bonds as a whole or the Bonds of a 
Series, shall mean, as of any date, the Bonds or Bonds of such Series, as the case may be, 
theretofore or thereupon being delivered and issued under the provisions of the Resolution, 
except: 
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(i) any Bonds canceled by or surrendered for cancellation to the 
Trustee at or prior to such date; 

(ii) Bonds for the payment or redemption of which moneys or 
Defeasance Obligations equal to the principal amount or Redemption Price 
thereof, as the case may be, with interest to the date of maturity or redemption 
date, shall be held by the Trustee in trust (whether at or prior to the maturity or 
redemption date), provided that if such Bonds are to be redeemed, notice of such 
redemption shall have been given as provided in Article IV or provision shall 
have been made for the giving of such notice, and provided further that if such 
notice is conditional, it is no longer subject to rescission; 

(iii) Bonds deemed to have been paid as provided in Section 1201; 

(iv) Bonds in lieu of or in substitution for which other Bonds shall have 
been authenticated and delivered pursuant to Article 111 or Section 1007; 

(v) Option Bonds tendered or deemed tendered in accordance with the 
provisions of the Supplemental Resolution authorizing such Bonds on the 
applicable tender date, if the purchase price thereof and interest thereon shall have 
been paid or amounts are available and set aside for such payment as provided in 
such Supplemental Resolution, except to the extent such tendered Option Bonds 
are held by the Corporation or a Credit Facility Provider or a Liquidity Facility 
Provider andfor thereafter may be resold pursuant to the terms thereof and of such 
Supplemental Resolution; and 

(vi) as may be provided with respect to such Bonds by the 
Supplemental Resolution authorizing such Bonds; 

provided, however, that in determining whether the Owners of the requisite principal amount of 
Outstanding Bonds have given any request, demand, authorization, direction, notice, consent or 
waiver, Bonds owned by the Corporation shall be disregarded and deemed not to be Outstanding, 
except that, in determining whether the Trustee shall be protected in relying upon any such 
request, demand, authorization, direction, notice, consent or waiver, only Bonds which an 
Authorized Officer of the Trustee actually h o w s  to be so owned shall be so disregarded. Bonds 
so owned which have been pledged in good faith may be regarded as Outstanding if the pledgee 
establishes the pledgee's right so to act with respect to such Bonds and that the pledgee is not the 
Corporation. 

In determining whether Owners of the requisite principal amount of Outstanding 
Bonc's have given any reqxisite deEand, a-rithorizatition, direction, notice, consent or waiver 
herender, the principal a ~ ~ o u n t  cf a C~n-~e+.ble Capita! PXppreciati=n Son6 or a Capita! 
Appreciation Bond that shall be deemed Outstanding for such purposes shall be the Compounded 
Amount thereof except as otherwise provided in this Resolution. 

With respect to Parity Obligations or Subordinate Obligations, the tern 
"Outstanding" shall mean that the payment obligations of the Corporation thereunder shall not 
have been fully paid and satisfied. 
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Owner or Owner of Bonds shall mean Bondowner. 

Parity Hedge Obligations shall mean, as allocated to each Series of Senior 
Bonds pursuant to the terms of the related Series Resolution, fixed and scheduled payments by 
the Corporation under Qualified Hedges. Parity Hedge Obligations shall not include, among 
other things, any costs, indemnities, termination payments or similar non-recurring amounts, or 
any amortization of any thereof. 

Parity Obligations shall mean, collectively, all Parity Reimbursement 
Obligations and Parity Hedge Obligations. 

Parity Reimbursement Obligations shall mean, as allocated to each Series of 
Senior Bonds pursuant to the terms of the related Series Resolution, fixed and scheduled 
payments due from the Corporation to any Credit Facility Provider, as provided by Section 205 
and set forth or provided for in any Supplemental Resolution. Parity Reimbursement Obligations 
shall include, among other things, reimbursements of direct-pay letters of credit to be drawn on 
each principal andlor interest payment date. 

Person or Persons shall mean an individual, partnership, limited liability 
partnership, corporation, limited liability corporation, trust or unincorporated organization and a 
government or agency or political subdivision or branch thereof. 

Pledged Property shall mean the following, collectively, except as otherwise 
may be provided with respect to a Series of Bonds by the Supplemental Resolution authorizing 
such Bonds: 

1. All Revenues. 

2. All right, title and interest of the Corporation in and to Revenues, and all 
rights to receive the same. 

3. The Funds, Accounts (other than the Costs of Issuance Account and 
Rebate Account) and Subaccounts (other than Subaccounts in the Costs of Issuance 
Account or Rebate Account) held by the Trustee, and moneys and securities and, in the 
case of the Debt Service Reserve Account, Reserve Account Cash Equivalents, from time 
to time held by the Trustee under the terms of the Resolution, subject to the application 
thereof as provided in the Resolution and to the provisions of Sections 1201 and 1203. 

4. Any and all other rights and property of every kind and nature from time 
to time hereafter pledged by the Corporation to the Trustee as and for additional security 
for the Bonds and Parity Obligations. 

5. Any and all cash and non-cash proceeds, products, offspring, rents, and 
profits from any of the Pledged Property mentioned described in paragraphs (1) through 
(4) above, including, without limitation; those from the sale, exchange, transfer, 
collection, loss, damage, disposition, substitution or replacement of any of the foregoing. 
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Pledged Sales Tax shall mean the portion of the Dedicated Sales Tax described 
in subparagraph (a) of Article 3 and the first sentence of subparagraph (d) of Article 5 of the Act. 

Pledged Sales Tax Additional Base Amount means, for each Fiscal Year, the 
amount of $350,168,000 for the Fiscal Year beginning July 1, 2009, as increased in each 
subsequent Fiscal Year by four percent (4%) of the prior Fiscal Year's Pledged Sales Tax 
Additional Base Amount, until the Fiscal Year in which the sum of the Pledged Sales Tax 
Original Base Amount and the Pledged Sales Tax Additional Base Amount equals 
$1,850,000,000, subject to modifications made to the Pledged Sales Tax Additional Base 
Amount affer the date of this Supplemental Resolution, if any, by the Legislature of Puerto Rico. 
Affer the Fiscal Year in which the sum of the Pledged Sales Tax Original Base Amount and the 
Pledged Sales Tax Additional Base Amount equals $1,850,000,000, the Pledged Sales Tax 
Additional Base Amount shall be reduced by that amount necessary for the sum of the Pledged 
Sales Tax Original Base Amount and the Pledged Sales Tax Additional Base Amount to be equal 
to $1,850,000,000. 

Pledged Sales Tax Base Amount means, for each Fiscal Year, the sum of the 
Pledged Sales Tax Original Base Amount and the Pledged Sales Tax Additional Base Amount. 

Pledged Sales Tax Original Base Amount means, for each Fiscal Year, the 
amount of $185,000,000 for the Fiscal Year beginning July 1, 2007, as increased in each 
subsequent Fiscal Year by four percent (4%) of the prior Fiscal Year's Pledged Sales Tax 
Original Base Amount, up to a maximum of $1,850,000,000, subject to modifications made to 
the Pledged Sales Tax Original Base Amount after the date of this Supplemental Resolution, if 
any, by the Legislature of Puerto Rico. 

Principal Installment shall mean, as of any date with respect to any Series, so 
long as any Bonds thereof are Outstanding, the sum of (i) the principal amount and Compounded 
Amount (to the extent applicable) of Bonds of such Series (including the principal amount of 
Option Bonds tendered for payment and not purchased) due (or so tendered for payment and not 
purchased) on such date for which no Sinking Fund Installments have been established, and 
(ii) the unsatisfied balance (determined as provided in Section 508) of any Sinking Fund 
Installments due on such date for Bonds of such Series, together with the premiums, if any, 
payable upon the redemption of such Bonds by application of such Sinking Fund Installments. 

Principal Subaccount shall mean the Principal Subaccount established in the 
Debt Service Account by Section 502. 

Project shall mean the purposes set forth in Article 2@) of the Act, including any 
further program or purpose authorized by law after the date hereof whch is to be supported by 
the Dedicaied Sales Tax. 

Project Fund shall mean the Fund by that name established in Section 502. 

Qualified Hedge shall mean, if and to the extent &om time to time permitted by 
law, with respect to Bonds, (i) any financial arrangement (a) whch is entered into by the 
Corporation with an entity that is a Qualified Hedge Provider at the time the arrangement is 
entered into, @) which is a cap, floor or collar, forward rate, future rate, swap (such swap may be 
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based on an amount equal either to the principal amount of such Bonds as may be designated or a 
notional principal amount relating to all or a portion of the principal amount of such Bonds), 
asset, index, Currency, price or market-linked transaction or agreement, other exchange or rate 
protection transaction agreement, other similar transaction (however designated), or any 
combination thereof, or any option with respect to any of the foregoing, executed by the 
Corporation, and (c) which has been designated as a Qualified Hedge with respect to such Bonds 
in a written determination signed by an Authorized Officer of the Corporation and delivered to 
the Trustee, and (ii) any letter of credit, line of credit, policy of insurance, surety bond, guarantee 
or similar instrument securing the obligations of the Corporation under any financial 
arrangement described in clause (i) above; provided, that with respect to any variable rate Bonds 
that are to be covered by a Qualified Hedge constituting an interest rate exchange agreement, 
scheduled amounts payable by the Qualified Hedge Provider under such Qualified Hedge shall 
exactly match the scheduled interest payable on the Bonds covered by the Qualified Hedge, 
without '%asis risk" and without allowance for adjustment thereto except to match any 
adjustment in the scheduled interest payable on such Bonds. 

Qualified Hedge Provider means (i) each Series 2009 Qualified Hedge Provider, 
(ii) a Person whose long term obligations, other unsecured long term obligations, financial 
program rating, counterparty rating, or claims paying ability are rated, or whose payment 
obligations under an interest rate exchange agreement are guaranteed by an entity whose long 
term debt obligations, other unsecured long term obligations, financial program rating, 
counterparty rating, or claims paylng ability, are rated, at the time of the execution of such 
Qualified Hedge, either (a) at least as high as the third highest Rating Category of each Rating 
Agency, but in no event lower than any Rating Category designated by any such Rating Agency 
for the Bonds, subject to such Qualified Hedge (without reference to bond insurance, if any), or 
(b) any such lower Rating Categories which each such Rating Agency indicates in writing to the 
Corporahon and the Trustee will not, by itself, result in a reduction or withdrawal of its Rating 
(without reference to bond insurance, if any) on the Outstanding Bonds, and (iii) a Person whose 
payment obhgations under an interest rate exchange agreement are subject to collateralization 
requirements that, as evidenced in writing to the Corporation and the Trustee by each Rating 
Agency, will not, by itself, result in a reduction or withdrawal of its Rating (without reference to 
bond insurance, if any) on the Outstanding Bonds. 

Rating shall mean a rating published by a Rating Agency with respect to any or 
all Bonds. Any provision of the Resolution that specifies that an action may not be taken if it 
shall result in a reduction, suspension or withdrawal of the Rating of the Bonds, with respect to 
any Bonds that are the subject of a Credit Facility, shall mean the Rating of such Bonds without 
taking into account the credit enhancement provided by such Credit Facility. 

Rating Agency shall mean each nationally recognized statistical rating 
organization then maintaining a rating on the Bonds at the request of the Corporation. 

Rating Category shall mean one of the generic rating categories of any Rating 
Agency without regard to any refinement or gradation of such rating by a numerical modifier or 
otherwise. 
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Rebate Account shall mean the Account by that name established by 
Section 502. 

Rebate Amount shall mean with respect to the Bonds, the amount computed as 
described in the Tax Certificate. 

Record Date shall mean, with respect to each payment of principal and premium 
of and interest on each Bond, the date specified as the "record date" therefor in the Series 
Resolution authorizing such Bond. 

Redemption Account shall mean the Account by that name established by 
Section 502. 

Redemption Price shall mean, when used with respect to a Bond (other than a 
Convertible Capital Appreciation Bond or a Capital Appreciation Bond), or a portion thereof to 
be redeemed, the principal amount of such Bond or such portion thereof plus the applicable 
premium, if any, payable upon redemption thereof, pursuant to this Resolution and the applicable 
Supplemental Resolution, but, when used with respect to a Convertible Capital Appreciation 
Bond or a Capital Appreciation Bond, "Redemption Price" shall mean the Compounded Amount 
on the date of redemption of such Bond or portion thereof plus the applicable premium, if any. 

Refunding Bonds shall mean all Bonds authenticated and delivered on original 
issuance pursuant to Section 203 or thereafter authenticated and delivered in lieu of or in 
substitution for any such Bond pursuant to this Resolution and the applicable Series Resolution. 

Related August 2 Computation Period shall mean, with respect to calculations 
to be made under Section 710 in connection with the issuance of Senior Bonds, First Subordinate 
Bonds or Second Subordinate Bonds or incurrence of Parity Obligations, First Subordinate 
Obligations or Second Subordinate Obligations, the 12-month period (or, if applicable, the 15- 
month period) commencing August 2 in the Fiscal Year of issuance or incurrence and, as the 
context requires, August 2 in the succeeding Fiscal Years. 

Reserve Account Cash Equivalent shall mean a letter of credit, insurance 
policy, surety, guaranty or other security arrangement provided to the Trustee as a substitute for 
the deposit of cash andlor Investment Securities, or another Reserve Account Cash Equivalent, in 
the Debt Service Reserve Account pursuant to Section 507. Each such arrangement shall be 
provided by a Person which has received a rating of its claims paying ability from each Rating 
Agency at least equal to the then existing rating on the Bonds or whose unsecured long-term debt 
securities are rated by each Rating Agency at least equal to the then existing Rating on the Bonds 
(or the highest short-term rating if the Reserve Account Cash Equivalent has a remaining term at 
the time of acquisition not exceedbg one yez); provided, however, that a Rsserve Account Cash 
Equivalent may be provided by a Person who has received a rating of its c!aims paying ability 
which is lower than that set forth above or whose unsecured long-term (or short-term) debt 
securities are rated lower than that set forth above, so long as the providing of such Reserve 
Account Cash Equivalent does not, as of the date it is provided, in and of itself, result in the 
reduction or withdrawal of the then existing Rating assigned to any of the Bonds by any of the 
Rating Agencies. 
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Resolution shall mean this Puerto Rico Sales Tax Financing Corporation Sales 
Tax Revenue Bond Resolution, as fi-om time to time amended or supplemented by Supplemental 
Resolutions. 

Revenue Account shall mean the Account by that name established by 
Section 502. 

Revenue Account Monthly Disbursement Date shall mean the last Business 
Day of each calendar month. 

Revenues shall mean the following, collectively, except as otherwise may be 
provided with respect to a Series of Bonds by the Supplemental Resolution authorizing such 
Bonds: 

1. All Pledged Sales Tax received by the Corporation or the Trustee. 

2. With respect to any particular Bonds, the proceeds of any draw on or 
payment under any Credit Facility which is intended for the payment of such Bonds, but 
only for purposes of such payment and not for purposes of Section 710 or other purposes 
of the Resolution. 

3. Any amounts received by the Corporation pursuant to a Qualified Hedge 
after giving effect to any netting of amounts payable by the parties thereunder. 

4. Income and interest earned and gains realized in excess of losses suffered 
by any Fund, Account (other than the Rebate Account) or Subaccount (other than any 
Subaccount in the Rebate Account) held by the Trustee under the terms of the Resolution, 
subject to the provisions of Sections 1201 and 1203. 

5. Any other revenues, fees, charges, surcharges, rents, proceeds or other 
income and receipts received by or on behalf of the Corporation or by the Trustee, 
lawhlly available for the purposes of the Resolution and deposited by or on behalf of the 
Corporation or by the Tmstee in any Fund, Account (other than the Costs of Issuance 
Account and Rebate Account) or Subaccount (other than any Subaccount in the Costs of 
Issuance Account or Rebate Account) held by the Trustee under the terms of the 
Resolution, including any available funds not constituting Pledged Sales Tax 
appropriated by the Legislature of Puerto Rico for the purposes stated in subparagraph (a) 
of Article 5 of the Act and the second sentence of subparagraph (e) of Article 5 of the 
Act, subject to the provisions of Sections 1201 and 1203. 

Second Subordinate Bonds means any Bonds of a Class the priority of payment 
of which, and rights upon an Event of Default, under the Resolution are subordinate to those of 
the First Subordinate Series 2009A Bonds. 

Second Subordinate Coverage Test shall mean, upon the issuance of the initial 
Series of Second Subordinate Bonds, the coverage multiple set forth in the applicable Series 
Resolution that expresses the relationship of the amounts reflected in Section 710.1(E)(i) to the 
amounts reflected in Section 710.1(E)(ii) hereof. 
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Second Subordinate Credit Facility shall mean any Credit Facility associated by 
Supplemental Resolution with a Series of Second Subordinate Bonds and with respect to which 
the reference in the defmition of "Credit Facility" in the Resolution to ratings on the Bonds shall 
be deemed to relate to ratings on the Second Subordinate Bonds. 

Second Subordinate Credit Facility Provider shall mean the Person that has 
executed a Creht Facility with the Corporation, or otherwise has provided a Credit Facility at the 
request of the Corporation, for the benefit of any of the Second Subordinate Bonds. 

Second Subordinate Hedge Obligations means any fixed and scheduled 
payments by the Corporation under Qualified Hedges provided by Qualified Second Subordinate 
Hedge Providers and allocated by Supplemental Resolution to a Series of Second Subordinate 
Bonds. 

Second Subordinate Obligations means, collectively, all Second Subordinate 
Reimbursement Obligations and Second Subordinate Hedge Obligations. 

Second Subordinate Qualified Hedge Provider shall mean any Qualified Hedge 
Provider associated by Supplemental Resolution with a Series of Second Subordinate Bonds and 
with respect to which the reference in the definition of "Qualified Hedge Provider" in the 
Resolution to ratings on the Bonds shall be deemed to relate to ratings on the Second 
Subordinate Bonds. 

Second Subordinate Reimbursement Obligations means any fixed and 
scheduled payments due from the Corporation to any Second Subordinate Credit Facility 
Provider and allocated by Supplemental Resolution to a Series of Second Subordinate Bonds. 

Secretary means, for purposes of the Resolution and so long as Bonds shall be 
Outstanding, the Secretary of the Board of Directors of Government Development Bank 
for Puerto Rico, who shall also act as Secretary of the Board of Directors of the 
Corporation and as Secretary under this Resolution. 

Security Agreement means the Security Agreement dated as of July 31, 2007 
between the Corporation and the Trustee, in the form appended hereto as Appendix A. 

Senior Bonds means the Bonds of the series designated "Series 2007A", "Series 
2007B", "Series 2007C" and "Series 2008A", and any Bonds of a Class the priority of 
payment of which under this Resolution is equal with that of such Series of Bonds. 

Serial Bonds shall mean Bonds which have no Sinking Fund Installments. 

Series shall mean all of the Bonds authenticated and delivered on original 
issuance identified pursuant to the Supplemental Resolution as a separate series of Bonds, 
and any Bonds thereafter authenticated and delivered in lieu of or in substitution therefor 
pursuant to Article III or Section 1007, regardless of variations in maturities, principal 
amount, interest rate or other provisions. 
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Series Resolution shall mean a Supplemental Resolution authorizing or providing 
for the issuance of a Series of Bonds pursuant to Section 202.2. 

Sinking Fund Installment shall mean, when used with respect to any Series of 
Bonds, the amount of principal or Compounded Amount, as the case may be, due prior to 
maturity on Bonds of a given maturity on any particular due date as specified in the 
Supplemental Resolution pursuant to which such Series was issued. 

Standard & Poor's shall mean Standard &Poor's Ratings Services, a division of 
The McGraw-Hill Companies, Inc., and its successors and assigns. 

Standby Purchase Agreement means an agreement by and between the 
Corporation and another person pursuant to which such person is obligated to purchase Option 
Bonds or Fixed Tender Bonds tendered for purchase. 

Subaccount or Subaccounts shall mean any subaccount or subaccounts, as the 
case may be, established or created pursuant to the Resolution, including but not limited to any 
subaccount of a subaccount, that does not include any escrow or other fund or account 
established or created pursuant to Section 1201. 

Subordinate Bonds shall mean a Bond of a Series, or notes, debentures or any 
other evidence of indebtedness, consisting of one or more Classes, the priority of payment of 
which under this Resolution is subordinate to payment of the Senior Bonds (and which are 
further subject to the terms of priority of payment among the several Classes, if any, of 
Subordinate Bonds). 

Subordinate Obligations shall mean, as allocated to each Series of Bonds by 
Class pursuant to the terms of the related Series Resolution, payment obligations to Persons of 
the type that otherwise would be classified under the Resolution as Parity Obligations but are 
subject instead, pursuant to the provisions of the applicable Series Resolutions, to subordination 
to Parity Obligations under the Resolution on the terms and conditions set forth in such Series 
Resolutions. 

Supplemental Resolution shall mean any resolution supplemental to or 
amendatory of this Resolution or any Supplemental Resolution, adopted by the Corporation in 
accordance with Article IX. 

Taxable Bonds shall mean Bonds of a Series which are not Tax Exempt Bonds. 

Tax Certificate shall mean the document executed by the Corporation with 
respect to each Series of Bonds containing representations and certifications to support the 
exclusion of the interest on such Bonds under the Code. 

Tax Exempt Bonds shall mean Bonds of a Series the interest on which, in the 
opinion of Bond Counsel, on the date of original issuance thereof, is excluded fiom gross income 
for federal income tax purposes. 
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Term Bonds shall mean Bonds having a single stated maturity date for which 
Sinking Fund Installments are specified in a Supplemental Resolution. 

Trustee shall mean the bank, trust company or national banking association 
appointed pursuant to Section 801 to act as trustee hereunder, and its successor or successors and 
any other bank, trust company or national banking association which may at any time be 
substituted in its place pursuant to the provisions of the 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. 

The terms "hereby," "hereof," "hereto," "herein," "hereunder," and any similar 
terms as used in this Resolution, refer to this Resolution. All references to Articles and Sections 
in this Resolution refer to the Articles and Sections hereof unless otherwise expressly stated. 

SECTION 102. Authority for this Resolution. This Resolution is adopted 
pursuant to the authority conferred on the Corporation by the Act. 

SECTION 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 
Persons who shall hold the same fiom time to time, the Resolution shall be deemed to be and 
shall constitute a contract among the Corporation, the Owners fiom time to time of the Bonds, 
and all other Beneficiaries; 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 Owners of any and all of the Bonds and all other 
Beneficiaries, all of which, regardless of the time or times of their authentication and delivery or 
maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds 
and such Beneficiaries over any other thereof, except as expressly otherwise provided in or 
permitted by the Resolution. 

SECTION 104. Special Provisions Concerning Capital Ap~reciation Bonds. 

Except as otherwise may be provided in a Supplemental Resolution: 

1. For purposes of clause (ii) within the definition of "Outstanding" in this 
Resolution, the principal amount of any Capital Appreciation Bond, in reference to the payment 
thereof at maturity, shall be deemed to equal its Maturity Amount. 

2. For purposes of the definition of "Redemption Price" in this Resolution, 
the principal amount of any Capital Appreciation Bond shall be deemed to equal its 
Compounded Amount as of the date of the intended redemption. 

3. For purposes of Sections 305, 307 and 308, the principal amount of any 
Capital Appreciation Bond shall be deemed to equal its Compounded Amount as of the date of 
the intended exchange or substitution. 
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4. For purposes of Section406, the principal amount of any Capital 
Appreciation Bond shall be deemed to equal its Compounded Amount. 

5. For purposes of Sections 501, 502, and 1103, and of all other provisions of 
this Resolution relating to security for the Bonds or application of assets which secure the Bonds, 
the principal amount of each Capital Appreciation Bond shall be deemed to equal its 
Compounded Amount as of the date of the intended application of the subject assets. 

6. For purposes of Sections 1002, 1003, 1101, 1102, 1105 and 1106 and of 
all other provisions of this Resolution relating to consents or directions given by, or requests of, 
Owners of the Bonds, the principal amount of each Capital Appreciation Bond shall be deemed 
to equal its Compounded Amount as of the most recent Compounding 
Date. 

7. For purposes of Section 1201, the principal amount of any Capital 
Appreciation Bond payable upon the maturity thereof shall be deemed to equal its Maturity 
Amount. 
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ARTICLE I1 

AUTHORIZATION AND ISSUANCE OF BONDS 

SECTION 201. Authorization of Bonds. There is hereby created and established 
an issue of Bonds of the Corporation to be designated as "Sales Tax Revenue Bonds," which 
Bonds may be issued as hereinafter provided without limitation as to amount except as is or may 
hereafter be provided in the Resolution or in a Supplemental Resolution or as may be limited by 
law. There is hereby further created by the Resolution, in the manner and to the extent provided 
herein, a continuing pledge of and lien on Pledged Property to secure the full and fmal payment 
of the principal of and premium, if any, and interest on, all of the Bonds issued pursuant to this 
Resolution. The Bonds shall be special obligations of the Corporation payable from the Pledged 
Property without recourse against other assets of the Corporation. The Commonwealth shall not 
be liable on the Bonds or any Ancillary Bond Facility. Neither any Bond nor any Ancillary Bond 
Facility shall constitute a debt of the Commonwealth within the meaning of any constitutional 
provision, or a pledge of the good faith and credit of the Commonwealth or of the taxing power 
of the Commonwealth, and the Commonwealth shall not be liable to make any payments 
thereon, nor shall any Bond or any Ancillary Bond Facility be payable out of any funds or assets 
other than the Pledged Property and other funds and assets of or available to the Corporation and 
pledged therefor, and the Bonds and each Ancillary Bond Facility shall contain a statement to the 
foregoing effect. 

SECTION 202. General Provisions for Issuance of Bonds. 

1. The Bonds may, if and when authorized by the Corporation pursuant to 
one or more Series Resolutions, be issued in one or more Series, as Senior Bonds or one or more 
Classes of Subordinate Bonds, and the designation thereof, in addition to the name "Sales Tax 
Revenue Bonds," shall include such W e r  appropriate particular designations added to or 
incorporated in such title for the Bonds of any particular Series as the Corporation may 
determine, including designations of Classes. Each Bond shall bear upon its face the designation 
so determined for the Series to which it belongs. Except as may be limited by applicable law, 
Bonds of a Series may be issued in the form of Capital Appreciation Bonds, Convertible Capital 
Appreciation Bonds, Current Interest Bonds, Adjustable Rate Bonds, Option Bonds, Fixed 
Tender Bonds, Taxable Bonds or Tax Exempt Bonds or any combination of the foregoing, which 
in each case may be Serial Bonds or Term Bonds, or any combination thereof. Any Bonds that 
are to be issued as Subordinate Bonds may be issued with priorities of payment hereunder among 
all such Subordinate Bonds, as set forth in the related Series Resolutions. 

2. Each Supplemental Resolution authorizing or providing for the issuance of 
a Series of Bonds shall also specify, except as may be limited by applicable law: 

) the a ~ ~ o r i z e d  p~iicipa! amxiit aiid desigixitioii of siich Series of 
Bonds; 

(ii) the purpose or purposes for which such Series of Bonds is being 
issued, which shall be one or more of the following, to the extent then permitted 
by applicable law and the provisions of the Resolution: (a) to provide sufficient 
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funds for the Project; (b) to refund or otherwise prepay any Bonds or other bonds, 
notes or other evidences of indebtedness issued by the Corporation for the Project; 
(c) to pay or provide for the payment of Financing Costs, including but not 
limited to Costs of Issuance; andfor (d) for such other purposes or projects as may 
be authorized by the Act, as the same may be amended and then in effect. 

(iii) the date or dates, maturity date or dates (which for all Bonds issued 
after the date of issuance of Bonds designated "Series 2008A", shall be on August 
1 in the related year) and amounts of each maturity of the Bonds of such Series; 

(iv) the interest rate or rates of the Bonds of such Series (which may 
include variable, convertible or other rates, original issue discount and zero 
interest rate bonds), or the manner of determining such interest rate or rates, and 
the interest payment dates of the Bonds of such Series, and the date or dates on 
which the rate at which Adjustable Rate Bonds of such Series bear interest shall 
be adjusted; 

(v) the type of Bonds to be issued, including, but not limited to, 
Capital Appreciation Bonds (including Convertible Capital Appreciation Bonds), 
Current Interest Bonds, Adjustable Rate Bonds, Option Bonds, Fixed Tender 
bonds, Taxable Bonds or Tax Exempt Bonds; 

(vi) the designation of Bonds of such Series as Senior Bonds or as one 
or more Classes of Subordinate Bonds and the designation of Beneficiaries; 

(vii) the Record Date, if any, for such Bonds; 

(viii) the denomination or denominations of, and the manner of dating, 
numbering and lettering, the Bonds of such Series; 

(ix) if so determined by the Corporation, any Debt Service Reserve 
Requirement for the Bonds of such Series, and the method of calculating the same 
and funding thereof (which may be from Bond proceeds); 

(x) the place or places of payment of the principal of and premium, if 
any, and interest on the Bonds of such Series, or the method of determining the 
same; 

(xi) the Redemption Price or Prices, if any, and, subject to the 
provisions of Article IV, the redemption terns, if any, for the Bonds of such 
Series (including but not limited to any notice of redemption period other than as 
provided in Section 406), provided that Bonds of any maturity for which Sinking 
Fund Installments shall be established pursuant to paragraph (xii) of this 
subsection shall in any event be redeemable, or payable at maturity, by 
application of the Sinking Fund Installments for such Bonds on the due dates of 
such Sinking Fund Installments; 
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(xii) the amount of each Sinking Fund Installment, or the method for 
determining such amount, and due date of each Sinking Fund Installment, if any, 
for Bonds of like maturity of such Series (which date for all Bonds issued after 
the date of issuance of Bonds designated "Series 2008A" shall be on August 1 in 
the related year); 

(xiii) the amount, if any, or the method for determining such amount, to 
be credited to the Capitalized Interest Account, for capitalized interest with 
respect to such Series of Bonds and provisions for the application thereof to the 
payment of all or a portion of the interest on such Series of Bonds or any other 
Series of Bonds; 

(xiv) the amount, if any, or method of determining such amount, to be 
credited to the Costs of Issuance Account or otherwise to be paid for Costs of 
Issuance; 

(xv) if so determined by the Corporation, provisions for the application 
of any moneys available therefor to the purchase or redemption of Bonds of such 
Series and for the order of purchase or redemption of such Bonds; 

(xvi) if so determined by the Corporation, provisions for the sale of the 
Bonds of such Series; 

(xvii) provisions for the execution and authentication of the Bonds of 
such Series; 

(xviii) the forms of the Bonds of such Series and of the Trustee 's 
certificate of authentication; 

(xix) if Bonds of such Series are Adjustable Rate Bonds that are not the 
subject of a Qualified Hedge, the Contractual Maximum Interest Rate for such 
Bonds and the provisions, if any, as to the calculation or change of Adjustable 
Rates; 

(xx) if Bonds of such Series are Option Bonds or Fixed Tender Bonds, 
provisions regarding tender for purchase or redemption thereof and payment of 
the purchase or Redemption Price thereof; 

(xxi) if so determined by the Corporation, modifications to the definition 
of Revenues or Pledged Property applicable to the Bonds of such Series reflecting 
the addition of resources to Revenues or Pledged Property; 

(xxii) if so determined with respect to the Bonds of such Series, that 
Section 709 shall not apply to such Bonds; 

(xxiii) deposits into Funds, Accounts and Subaccounts as may be required 
or permitted by the Resolution and not otherwise provided for above; 
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(xxiv) if such Bonds are not payable in Dollars, the Foreign Currency or 
Currencies or Currency Unit in which the Bonds of such Series shall be 
denominated or in which payment of the principal of (andlor premium, if any) 
andlor interest on the Bonds of such Series may be made; 

(xxv) if the amount of principal of (and premium, if any) or interest on 
the Bonds of such Series nlay be determined with reference to an index, 
including, but not limited to, an index based on a Currency or Currencies other 
than that in which the Bonds of such Series are denominated or payable, or any 
other type of index, the manner in which such amounts shall be determined-, and 

(xxvi) any other provisions deemed advisable by the Corporation, not in 
conflict with the provisions of the Resolution or the Act as each is then in effect. 

3. Each Series of Bonds 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 delivered to the Corporation or upon its order, but only upon satisfaction with the 
conditions to issuance of additional Bonds contained in Section 710 and only upon the receipt by 
the Trustee of: 

(i) a copy of the Resolution, certified by an Authorized Officer of the 
Corporation or the Secretary; 

(ii) an Opinion of Bond Counsel to the effect that (A) the Corporation 
has the right and power under the Act, as amended to the date of such opinion, to 
adopt the Resolution and the Resolution has been duly and lawfully adopted by 
the Corporation, 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; (B) the Resolution creates the valid 
pledge for the benefit of the Owners of the Bonds which it purports to create of 
the Pledged Property, subject only to the provisions of the Resolution permitting 
the application thereof to the purposes and on the terms and conditions set forth in 
the Resolution; and (C) the Bonds of such Series are valid and binding special 
obligations of the Corporation as provided in the Resolution, enforceable in 
accordance with their terms and the terms of the Resolution (except insofar as the 
enforceability thereof may be limited by bankruptcy, moratorium, insolvency or 
other laws affecting creditors' rights or remedies theretofore or thereafter enacted 
and may be subject to general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law), or other 
customary exception), and entitled to the benefit of the Resolution and of the Act, 
as amended to the date of such opinion, and such Bonds have been duiy and 
~al id l j j  r~thaiized, exec'tted =& issaed in accordance w'i't~ law, including the Act, 
as amended to the date of such opinion, and in accordance with the Resolution; 

(iii) a written order as to the authentication and delivery of the Bonds 
of such Series, signed by an Authorized Officer of the Corporation; 



(iv) a copy of the Series Resolution authorizing such Series, certified 
by an Authorized Officer of the Corporation or the Secretary, 

(v) a certificate of an Authorized Officer of the Corporation as to 
deposits in Accounts and stating that the Corporation is not in default in any 
material respect in the performance of any of the terms, provisions or covenants 
of ths  Resolution or any Supplemental Resolution to be complied with or 
performed by the Corporation; 

(vi) such further documents as are required by the provisions of this 
Section or Article 1X or any Supplemental Resolution or Supplemental Resolution 
adopted pursuant to Article IX. 

4. Each Series of Bonds shall be issued upon compliance with Section 710. 

SECTION 203. Special Provisions for refund in^ Bonds. 

1. Bonds of one or more Series may be authenticated and delivered upon 
original issuance, subject to the provisions and limitations of Section 202 and this Section, as 
Refunding Bonds, including for the purposes of creating economic savings, restructuring debt 
service, modifying Resolution covenants, and providing for more favorable debt terms, or any of 
the foregoing or any other valid corporate purpose of the Corporation. Each Supplemental 
Resolution authorizing a Series of Refunding Bonds shall set forth that the purposes for which 
such Series is issued include the payment or redemption of all or any part of the Bonds of any 
one or more Series then Outstanding. 

2. The Refunding Bonds of such Series shall be authenticated and delivered 
by the Trustee only upon receipt by the Trustee (in addition to the requirements of Section 202) 
of: 

(i) irrevocable instructions to the Trustee to give due notice of the 
payment or redemption of all the Bonds so to be refunded on a payment or 
redemption date specified in such instructions and the payment or redemption 
dates, if any, upon which such Bonds are to be paid or redeemed; 

(ii) if the Bonds of a Series to be refunded are to be paid or redeemed 
subsequent to the forty-fifth day next succeeding the date of authentication, 
irrevocable instructions to the Trustee, to provide notice in the manner provided 
in Section 1201 with respect to the payment of such Bonds pursuant to such 
Section 1201; 

(iii) either (A) moneys or (B) Defeasance Securities as shall be 
necessary to comply with the provisions of subsection 2 of Section 1201, which 
moneys and Defeasance Securities shall be held in trust and used only as provided 
in subsection 2 of Section 1201; and 

(iv) a certificate of an independent certified public accountant, or other 
nationally recognized verification agent, that the amounts described in 

-27- 
51 1470.30 032563 RES 



paragraph (iii) above are sufficient to pay or redeem all of the Bonds to be 
refunded; 

3. Refunding Bonds may be issued only upon compliance with Section 710. 

SECTION 204. Delegation of Officers and Committees. 

A Supplemental Resolution authorizing Bonds may delegate to any Authorized 
Officer or committee of the Corporation, and any such committee may delegate to an Authorized 
Officer of the Corporation, the power to issue Bonds from time to time and to fix the details of 
any such Bonds by an appropriate certificate of such Authorized Officer. Any such action by an 
Authorized Officer of the Corporation shall be in writing. Each such action by an Authorized 
Officer or committee of the Corporation with respect to any Bonds shall be deemed to be part of 
the Supplemental Resolution providing for such Bonds. 

SECTION205. Credit and Liquidity Facilities: Rights of Credit FacilitV 
Providers. 

1. In connection with any Bonds, the Corporation may obtain or cause to be 
obtained one or more Credit Facilities or Liquidity Facilities and agree with the Credit Facility 
Provider or Liquidity Facility Provider to reimburse such provider directly for amounts paid 
under the terms of such Credit Facility or Liquidity Facility, together with interest thereon; 
provided, however, that no obligation to reimburse a Credit Facility Provider or Liquidity 
Facility Provider shall be created, for purposes of the Resolution, until amounts are paid under 
such Credit Facility or Liquidity Facility. 

2. Any Supplemental Resolution may provide that (i) so long as a Credit 
Facility providing security is in full force and effect, and payment on the Credit Facility is not in 
default, the Credit Facility Provider is qualified to do business in the Commonwealth, and 
required ratings of the Credit Facility Provider by the Rating Agencies set forth in such 
Supplemental Resolution are maintained, the Credit Facility Provider shall be deemed to be the 
sole Owner of the Outstanding Bonds the payment of which such Credit Facility secures when 
the approval, consent or action of the Owners of such Bonds is required or may be exercised 
under the Resolution, or, in the alternative, that the approval, consent or action of the Credit 
Facility Provider shall be required in addition to the approval, consent or action of the applicable 
percentage of the Owners of Outstanding Bonds required by Section 1002 and following an 
Event of Default, provided that no such approval, consent or action of a Credit Facility Provider 
may be made or taken without the approval, consent or action of the Owner of each Bond 
affected if such approval, consent or action of such Owner otherwise would be required by the 
second sentence of Section 1002, and (ii) in the event that the principal, Sinking Fund 
hstallments, if any, and Redemption Price, if applicable, and interest due on any O u t ~ t ~ d i n g  
Bcnds shall be paid undez the prcvisicns =fa  Credit Faci!lty, a!! ccvemnts, agreezents and other 
obligations of the Corporation to the Owners of such Bonds shall continue to exist and such 
Bonds shall be deemed to remain Outstanding, and such Credit Facility Provider shall be 
subrogated to the rights of such Owners in accordance with the terms of such Credit Facility. 
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SECTION 206. O u a l i f i e d e s .  The Corporation may enter into one or more 
Qualified Hedges in connection with any Bonds (i) at the time of issuance of such Bonds, 
(ii) prior to the issuance of such Bonds, in anticipation of the issuance thereof, provided such 
Bonds have been authorized by the Corporation and payments by the Corporation under the 
Qualified Hedges do not commence until the date such Bonds are expected to be issued or 
(iii) after the issuance of such Bonds. 

SECTION 207. Parity Obliqations and Subordinate Oblications. For purposes of 
Articles V and XI, all Parity Obligations and Subordinate Obligations shall specify, to the extent - - 
applicable, the interest and principal components of such Parity Obligations and Subordinate 
Obligations; provided, however, that in the case of Qualified Hedges, scheduled payments 
thereunder shall constitute the interest components thereof and there shall be no principal 
components. 
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ARTICLE I11 

GENERAL TERMS AND PROVISIONS OF BONDS 

SECTION 301. Medium of Pavment; Form and Date; Letters and Numbers. 

1. The Bonds shall be payable, with respect to interest, principal and 
premium, if any, in Dollars or any Currency which at the time of payment is legal tender for the 
payment of public and private debts, as provided in the applicable Series Resolution. 

2. The Bonds of each Series shall be issued only in the form of fully 
registered Bonds without coupons unless otherwise authorized by the Supplemental Resolution 
authorizing the issuance thereof. 

- 

3. Each Bond shall be lettered and numbered as provided in the 
Supplemental Resolution authorizing the issuance thereof and so as to be distinguished from 
every other Bond. 

4. Bonds of each Series shall be dated as provided in the Supplemental 
Resolution authorizing the issuance thereof. 

5.  If so provided by the Supplemental Resolution authorizing the issuance 
thereof, the Bonds of any Series authorized to be issued by such Supplemental Resolution may 
be evidenced in book entry form without definitive certificates delivered to each beneficial 
owner thereof. 

SECTION 302. Legends. The Bonds of each Series in the form set forth in any 
Supplemental Resolution may also contain or have endorsed thereon such provisions, 
specifications and descriptive words not inconsistent with the provisions of the Resolution as 
may be necessary or desirable to comply with custom or otherwise, as may be determined by the 
Corporation prior to the authentication and delivery thereof. 

SECTION 303. Execution and Authentication. 

1. The Bonds shall be executed in the name of the Corporation by the manual 
or facsimile signature of an Authorized Officer of the Corporation and its corporate seal (or a 
facsimile thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced, and 
attested by the manual or facsimile signature of its Secretary. In case any one or more of the 
officers who shall have signed or sealed any of the Bonds shall cease to be such officer before 
the Bonds so signed and sealed shall have been authenticated and delivered by the Tmstee, such 
Bonds 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. Any 
Bond of a Series may be signed and sealed on behalf of the Corporation by such persons as at the 
time of the execution of such Bond shall be duly authorized or hold the proper office in the 
Corporation, although at the date borne by the Bonds of such Series such persons may not have 
been so authorized or have held such office. 
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2. The Bonds of each Series shall bear thereon a certificate of authentication, 
in the form set forth in the Supplemental Resolution authorizing such Bonds, executed manually 
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 shall be valid or obligatory for 
any purpose until such certificate of authentication shall have been duly executed by the Trustee. 
Such certificate of the Trustee upon any Bond executed on behalf of the Corporation shall be 
conclusive evidence that the Bond so authenticated has been duly authenticated and delivered 
under the Resolution and that the Owner thereof is entitled to the benefits of the Resolution. 

SECTION 304. Negotiability, Transfer and Registry. All Bonds issued under the 
Resolution shall be negotiable, subject to the provisions for registration and registration of 
transfer contained in the 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, books for 
the registration and registration of transfer of Bonds; and, upon presentation thereof for such 
purpose at said office, the Corporation shall register or cause to be registered therein, under such 
reasonable regulations as it or the Trustee may prescribe, any Bond entitled to registration or 
registration of transfer. So long as any of the Bonds remain Outstanding, the Corporation shall 
make all necessary provision to permit the exchange of Bonds at the Corporate Trust Office. 

SECTION 305. Registration of Transfer of Bonds. 

1. The transfer of each Bond shall be registrable only upon the books of the 
Corporation, which shall be kept for that purpose at the Corporate Trust Office, by the Owner 
thereof in person or by his attomey duly authorized in writing, upon surrender thereof together 
with a written instrument of transfer duly executed by the Owner or his duly authorized attomey. 
Upon the registration of transfer of any such Bond the Corporation shall issue in the name of the 
transferee a new Bond or Bonds of the same aggregate principal amount, Series, maturity, and 
interest rate, as the surrendered Bond. 

2. The Corporation and the Trustee may deem and treat the person in whose 
name any Bond 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, 
or on account of, the principal or Redemption Price, if any, of and interest on such Bond and for 
all other purposes, and all such payments so made to any such Owner or upon his duly 
authorized written 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 Corporation agrees to indemnify and hold 
the Trustee harmless against any and all loss, cost, charge, expense, judgment or liability 
incurred by it, x tmg in good faith and without gross negligence under the Resolution, in so 
treating such Owner. 

SECTiOiu'306. I iedauons with Kespecr to Exchanges and Registration of 
Transfers. In all cases in which the privilege of exchanging Bonds or registering transfers of 
Bonds is exercised, the Corporation shall execute and the Trustee shall authenticate and deliver 
Bonds in accordance with the provisions of the Resolution. All Bonds surrendered in any such 
exchanges or registration of transfers shall forthwith be canceled by the Trustee. For every such 
exchange or registration of transfer of Bonds, whether temporary or definitive, the Corporation 
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or the Trustee may make a charge sufficient to reimburse it for any tax, fee or other 
governmental charge required to be paid with respect to such exchange or registration of transfer, 
and, except (i) with respect to the delivery of definitive Bonds in exchange for temporary Bonds, 
(ii) in the case of a Bond issued upon the first exchange or registration of transfer of a Bond or 
Bonds surrendered for such purpose within 60 days after the first authentication and delivery of 
any of the Bonds of the same Series, or (iii) as otherwise provided in the Resolution, may charge 
a sum sufficient to pay the cost of preparing each new Bond issued upon such exchange or 
registration of transfer, which sum or sums shall be paid by the person requesting such exchange 
or registration of transfer as a condition precedent to the exercise of the privilege of making such 
exchange or registration of transfer. Neither the Corporation nor the Trustee shall be required to 
register the transfer of or exchange any Bonds called for redemption. 

SECTION 307. Bonds Mutilated, Destroved. Stolen or Lost. In case any Bond 
shall become mutilated or be destroyed, stolen or lost, the Corporation shall execute, and 
thereupon the Trustee shall authenticate and deliver, a new Bond of like Series, maturity, and 
principal amount as the Bond so mutilated, destroyed, stolen or lost, in exchange and substitution 
for such mutilated Bond, upon surrender and cancellation of such mutilated Bond or in lieu of 
and substitution for the Bond destroyed, stolen or lost, upon filing with the Trustee evidence 
satisfactory to the Corporation and the Trustee that such Bond has been destroyed, stolen or lost 
and upon furnishing the Corporation and the Trustee with indemmty satisfactory to them and 
complying with such other reasonable regulations as the Corporation and the Trustee may 
prescribe and paying such expenses as the Corporation and Trustee may incur. All Bonds so 
surrendered to the Trustee shall be canceled by it. Any such new Bonds issued pursuant to this 
Section in substitution for Bonds alleged to be destroyed, stolen or lost shall conshtute original 
additional contractual obligations on the part of the Corporation, whether or not the Bonds so 
alleged to be destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally 
secured by and entitled to equal and proportionate benefits with all other Bonds issued under the 
Resolution, in any moneys or securities held by the Corporation or the Trustee for the benefit of 
the Bondowners. 

SECTION 308. Preparation of Definitive Bonds: Temporarv Bonds. 

1. 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 authenticate and deliver, in lieu of definitive Bonds, one or more 
temporary Bonds substantially of the tenor of the definitive Bonds in lieu of which such 
temporary Bond or Bonds are issued, in denominations or any multiples thereof authorized by 
the Corporation, and with such omissions, insertions and variations as an Authorized Officer of 
the Corporation may deem appropriate to temporary Bonds. The Corporation at its own expense 
shall prepare and execute and, upon the surrender of such temporary Bonds for exchange and the 
cancellation of such surrendered temporary Bonds, the Trustee shall authenticate and, without 
charge to the Owner thereof, deliver in exchange therefor definitive Bonds, of the same 
aggregate principal amount, Series and maturity if any, as the temporary Bonds surrendered. 
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefits and 
security as defmitive Bonds authenticated and issued pursuant to the Resolution. 
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2. All temporary Bonds surrendered in exchange either for another 
temporary Bond or Bonds or for a definitive Bond or Bonds shall be forthwith canceled by the 
Trustee. 

SECTION 309. Tender of Option Bonds or Fixed Tender Bonds: Original Issue 
Discount. Option Bonds or Fixed Tender Bonds whch are required to be delivered for 
redemption or purchase pursuant to the provisions hereof or of the Supplemental Resolution 
authorizing such Bonds shall be deemed surrendered for transfer even though such Bonds have 
not been actually delivered by the Owners thereof. The Corporation shall file with the Trustee 
promptly at the end of each Bond Year (i) a written notice specifying the amount of original 
issue discount (including daily rates and accrual periods) accrued on Outstanding Bonds as of the 
end of such Bond Year, and (ii) such other specific information relating to such original issue 
discount as, in the judgment of the Trustee, may then be relevant under the Internal Revenue 
Code of 1986, as amended from time to time. 

SECTION 310. Book-Entry-Onlv Svstem. Notwithstanding any other provision 
of the Resolution, the Corporation may employ a book-entry-only system of registration with 
respect to any Bonds, and the procedures regarding such registration shall be set forth in a 
Supplemental Resolution andfor the book-entsy-only system depository. Any provisions of the 
Resolution inconsistent with book-enhry-only Bonds, including but not limited to the manner in 
which Bonds may be paid, shall not be applicable to such book-entry-only Bonds. 
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ARTICLE IV 

REDEMPTION OF BONDS 

SECTION 401. Privilege of Redemption and Redemption Price. Bonds subject 
to redemption prior to maturity pursuant to a Supplemental Resolution shall be redeemable, upon 
notice as provided in t h ~ s  Article IV, at such times, at such Redemption Prices, in such 
Currencies and upon such terms in addition to and consistent with the terms contained in this 
Article IV as may be specified in the Supplemental Resolution authorizing such Series. 

SECTION 402. Redemption at the Election of the Corporation. In the case of 
any redemption of Bonds otherwise than as provided in Section 403, the Corporation shall give 
written notice to the Trustee of its election so to redeem, of the redemption date, of the 
"CUSIP," " I S W  or other similar numbers (provided, however, that the Corporation and the 
Trustee shall not be liable for the correctness of such numbers as contained in such notice), of the 
Series, and of the aggregate principal amount (or Compounded Amount, if applicable) of the 
Bonds of each maturity and interest rate of such Series to be redeemed which principal amount 
(or Compounded Amount, if applicable) shall be determined by the Corporation in its sole 
discretion subject to any limitations with respect thereto contained in any Supplemental 
Resolution and of the moneys to be applied to the payment of the Redemption Price. Such notice 
shall be given at least thirty (30) 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 provided 
in Section 406, except to the extent such notice shall state that such redemption is conditioned 
upon the receipt by the Trustee of moneys sufficient to pay the Redemption Price in the Currency 
in which the Bonds of such Series are payable, or upon the satisfaction of any other condition or 
the occurrence of any other event as shall be stated in such notice, the Corporation shall, prior to 
the redemphon date, pay or cause to be paid to the Trustee an amount in cash andlor a principal 
amount of Investment Obligations maturing or redeemable at the option of the holder thereof not 
later than the date fixed for redemption which, in addition to other moneys, if any, available 
therefor held by the Trustee, will be sufficient to redeem on the redemption date at the 
Redemption Price thereof, plus interest accrued and unpaid to the redemption date, and in the 
Currency in which the Bonds of such Series are payable, all of the Bonds to be redeemed. 

SECTION 403. Redemption out of Sinking Fund Installments. 

1. In addition to the redemption of Bonds pursuant to Sections 401 and 402 
above, Term Bonds issued pursuant to this Resolution shall be subject to mandatory redemption 
by lot out of Sinking Fund Installments at a Redemption Price equal to the principal amount (or 
Compounded Amount, if applicable) thereof, in the Currency in which the Bonds of such Series 
are payable, on the dates and in the amounts set forth in the Supplemental Resolution pursuant to 
which such Bonds were issued. 

2. In the case of any redemption of Bonds out of Sinking Fund Installments, 
the Corporation shall, in the case of each Sinking Fund Installment, give written notice to the 
Trustee of (i) the date of such Sinking Fund Installment, (ii) the unsatisfied balance of such 
Sinking Fund Installment (determined as provided in Section 508) and (iii) the particular Series 
and maturity of the Bonds to be redeemed from such Sinking Fund Installment. Such notice 
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shall be given at least forty (40) days prior to the date of such Sinking Fund Installment, or such 
shorter period as shall be acceptable to the Trustee. 

3. The Corporation shall, and hereby covenants that it will, prior to the date 
of such Sinking Fund Installment, pay to the Trustee an amount in cash which, in addition to 
other moneys, if any, available therefor held by the Trustee, will be sufficient to redeem at the 
date of such Sinking Fund Installment, at the Redemption Price thereof, plus interest accrued and 
unpaid to the date of the Sinking Fund Installment, in the Currency in which the Bonds of such 
Series are payable, all of the Bonds which are to be redeemed out of such Sinking Fund 
Installment. 

SECTION 404. Selection of Bonds to be Redeemed in Partial Redemption. 

1. In the event of redemption of less than all the Outstanding Bonds of a 
particular Series pursuant to Section401 or 402 hereof, the Corporation shall designate the 
maturities of the Bonds to be redeemed. 

2. If less than all of the Outstanding Bonds of a particular Series and 
maturity are to be redeemed, except to the extent the related Series Resolution shall require that 
Bonds of such Series and maturity are to be redeemed on apro rata basis, the Trustee shall assign 
to each such Outstanding Bond a distinctive number for each amount representing the lowest 
authorized denomination of the principal amount of such Bond and shall select by lot, using such 
method of lottery selection as it shall deem proper in its discretion, as many numbers as shall 
equal the principal amount (or Compounded Amount, if applicable) of such Bonds to be 
redeemed. For purposes of this Section 404, Bonds or portions thereof which have theretofore 
been selected by lot for redemption shall not be deemed to be Outstanding. 

SECTION 405. Notice of Redemption. When the Trustee shall receive notice 
fiom the Corporation of its election to redeem Bonds pursuant to Section 402, or when Bonds are 
to be redeemed pursuant to Section403, 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 and interest rate 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 and interest rate are to be redeemed, the letters and 
numbers or other distinguishing marks of such Bonds so to be redeemed, and, in the case of 
Bonds to be redeemed in part only such notice shall also specify the respective portions of the 
principal amount thereof to be redeemed, and, if applicable, that such notice is conditional and 
the conditions that must be satisfied. Such notice of redemption shall M h e r  state that on such 
redemption date there shall become due and payable upon each Bond or portion thereof to be 
redeemed the Redemption Price thereof, together with interest accrued to the redemption date, in 
the Currency in whch the Bonds of such Senes are payable, and that from and after such date 
i~terest *ere=:: shall cease t= accnie and be payzble on the Bonds or pogioiis thereof to be 
redeemed, unless, in the case of any conditional notice, such conditions are not satisfied. The 
Trustee shall mail a copy of such notice, postage prepaid, no less than sixteen (16) days before 
the redemption date, or such other penod for any particular Bonds as may be provided by the 
Supplemental Resolution authorizing such Bonds, to the Owners of Bonds or portions of Bonds 
which are to be redeemed, at their last address, if any, appearing upon the registry books. Failure 
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so to mail any such notice to any particular Owner shall not affect the validity of the proceedings 
for the redemption of Bonds not owned by such Owner and failure of any Owner to receive such 
notice shall not affect the validity of the proposed redemption of Bonds. 

Any notice of optional redemption of Bonds given pursuant to this Section may 
be made conditional upon receipt by the Trustee of moneys sufficient to pay the Redemption 
Price of such Bonds, in the Currency in which the Bonds of such Series are payable, or upon the 
satisfaction of any other condition or the occurrence of any other event, which notice shall 
specify any such conditions or events. Any conditional notice so given may be rescinded at any 
time before payment of such Redemption Price if any such condition so specified is not satisfied 
or if any such other event shall not occur. Notice of such rescission shall be given by the 
Corporation to the Trustee at least two (2) Business Days prior to the scheduled date of 
redemption, and the Trustee shall give notice of such recission to affected Owners of Bonds at 
least one (1) Business Day prior to such scheduled date of redemption, in the same manner as the 
conditional notice of redemption was given. 

SECTION 406. Payment of Redeemed Bonds. Notice having been given in the 
manner provided in Section 405, the Bonds or portions thereof so called for redemption shall 
become due and payable on the redemphon date so designated at the Redemption Price, plus 
interest accrued and unpaid to the redemption date, in the Currency in which the Bonds of such 
Series are payable, and upon presentation and surrender thereof at the office specified in such 
notice, such Bonds, or portions thereof, shall be paid at the Redemption Price plus interest 
accrued and unpaid to the redemption date, in the Currency in which the Bonds of such Series 
are payable, except to the extent the same shall not occur on account of a condition stated in the 
notice to the Trustee pursuant to Section 402 and in the notice of redemption pursuant to 
Section 405. If there shall be called for redemption less than all of a Bond, the Corporation shall 
execute and the Trustee shall authenticate and deliver, upon the surrender of such Bond, wthout 
charge to the Owner thereof, for the unredeemed balance of the principal amount of the Bond so 
surrendered, Bonds of like Series and maturity in any authorized denomination. If, on the 
redemption date, moneys for the redemption of all the Bonds or portions thereof of any like 
Series and maturity and interest rate to be redeemed, together with interest to the redemption 
date, shall be held by the Trustee so as to be available therefor on said date and if notice of 
redemption shall have been provided as aforesaid, and, with respect to any conditional notice of 
redemption, the conditions stated in the notice of redemption shall have been met and satisfied, 
then, from and after the redemption date, interest on the Bonds or portions thereof of such Series 
and maturity and interest rate so called for redemption shall cease to accrue and become payable. 
If said moneys shall not be so available on the redemption date, such Bonds or portions thereof 
shall continue to bear interest until paid at the same rate as they would have borne had they not 
been called for redemption. 

SECTION407. Cancellation and Disvosition of Bonds. All Bonds paid or 
redeemed, either at or before maturity, shall be delivered to the Trustee when such payment or 
redemption is made, and such Bonds shall thereupon be promptly canceled. Bonds so canceled 
shall be disposed of by the Trustee, in accordance with the Trustee's standard procedures, and 
upon request from the Corporation the Trustee shall execute a certificate of disposition in 
duplicate by the signature of one of its Authorized Officers describing the Bonds so disposed of, 

-36- 
51 1470.30 032563 RES 



and one executed certificate shall be delivered to the Corporation and the other executed 
certificate shall be retained by the Trustee. 
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ARTICLE V 

PLEDGE; ESTABLISHMENT AND MAINTENANCE OF FUNDS AND 
ACCOUNTS AND APPLICATION THEREOF 

SECTION 501. The Pledge. 

1. The Pledged Property, subject to Section 804, is hereby pledged to the 
Trustee for the payment and as security for the payment of the Principal Installments and 
Redemption Price of and interest on the Bonds and payments due under Credit Facilities, and 
payments due under Liquidity Facilities and Qualified Hedges to the extent provided by a 
Supplemental Resolution, in each case in accordance with their terms and the provisions of the 
Resolution and subject to the provisions of the Resolution permitting the application of the 
Pledged Property for the purposes and on the terms and conditions set forth in the Resolution, 
and in each case subject to the provisions regarding priority of payment as between Classes of 
Senior Bonds and Subordinate Bonds. Nothing contained herein shall prevent (i) a Credit 
Facility, Liquidity Facility or Qualified Hedge from being provided with respect to any particular 
Bonds and not others, (ii) different reserves being provided pursuant to this Article V with 
respect to Bonds than are provided for Parity Obligations or with respect to particular Bonds than 
are provided for other Bonds, or (iii) hfferent reserves being provided with respect to particular 
Parity Obligations than are provided for other Parity Obligations. 

2. To the fullest extent provided by the Act and other applicable law, the 
pledge provided by subsection 1 of this Section shall be valid and binding, and the Pledged 
Property 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, irrespective of 
whether such parties have notice thereof. Notwithstanding the foregoing, the Trustee and the 
Corporation shall execute the Security Agreement and the Corporation shall cause the proper 
filing of the Security Agreement in accordance with the Uniform Commercial Code as in effect 
in Puerto Rico. 

SECTION 502. Establishment of Fund and Accounts. 

1. The "Project Fund" is hereby created and the following special Accounts 
and Subaccounts are hereby created and established within the Project Fund, each of which shall 
be held by the Trustee: 

(1) Upon written direction from the Corporation to establish such an 
account, a Costs of Issuance Account, 

(2) Capitalized Interest Accolmt, 

(3) Bond Proceeds Account, 

(4) Revenue Account, 
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(5) Debt Service Account, each of which shall contain therein a 
Principal Subaccount, an Interest Subaccount and a Holding Subaccount, established for each 
Class of  Bonds, and separately established for Series of Tax-Exempt Bonds in such Class and 
Taxable Bonds in such Class, 

(6)  Debt Service Reserve Account, established for each Class of 
Bonds, 

(7) Redemption Account, and 

(8) Rebate Account, which shall contain therein a Subaccount for each 
Series of Bonds or for more than one Series of Bonds that are treated as a single issue of bonds 
under the Code as specified in the applicable Tax Certificate. 

2. The Corporation may establish and create such other Accounts in the 
Fund, or such other Subaccounts in any Account, as may be authorized pursuant to any 
Supplemental Resolution, including a Supplemental Resolution authorizing a Series of Bonds, 
and deposit therein such amounts as may from time to time be held for the credit of any Account 
or Subaccount. 

3. Amounts held by the Corporation or by the Trustee at any time in the Fund 
or any Accounts and Subaccounts established pursuant to this Section, as the case may be, shall 
be held in trust in separate accounts and subaccounts of the Corporation and shall be applied only 
in accordance with the provisions of the Resolution and the Act. 

SECTION 503. Costs of Issuance Account and Capitalized Interest Account. 

1. If the Corporation shall have determined, as evidenced by written 
direction to the Trustee, to establish a Costs of Issuance Account, there shall be deposited in the 
Costs of Issuance Account amounts, if any, determined to be deposited therein pursuant to a 
Supplemental Resolution containing the information required to be set forth in paragraph (xiv) of 
subsection 2 of Section 202 and authorizing the issuance of a Series of Bonds. If the Corporation 
shall not have determined, as evidenced by written direction to the Trustee, to establish a Costs 
of Issuance Account, such amounts if any, determined to be disbursed for Costs of Issuance 
pursuant to a Supplemental Resolution containing the information required to be set forth in 
paragraph (xiv) of subsection 2 of Section 202 and authorizing the issuance of a Series of Bonds 
shall be disbursed upon issuance of a Series of Bonds to such Persons as directed in writing to 
the Trustee by the Corporation. 

2. There shall be deposited in the Capitalized Interest Account amounts, if 
any, determined to be deposited therein pursuant to the requirements of a Supplemental 
Resolution containing the information required to be set forth in paragraph (xiii) of subsection 2 
of Section 202 and authorizing the issuance of a Series of Bonds. 

3. If amounts are on deposit in the Capitalized Interest Account or any 
Subaccount thereof, such amounts shall be transfened to the Interest Subaccount in the Debt 
Service Account on or prior to the Business Day preceding each Interest Payment Date in 
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accordance with the requirements of the Supplemental Resolution or Supplemental Resolutions 
authorizing such deposits to be made and providing for the application of such deposits. 

4. Amounts on deposit in the Costs of Issuance Account or any Subaccount 
thereof, shall be applied to the payment of Costs of Issuance of Bonds, but only upon written 
certification by an Authorized Officer of the Corporation: 

(i) setting forth the amount to be paid, the person or persons to whom 
such payment is to be made (which may be or include the Corporation) and, in reasonable detail, 
the purpose of such withdrawal; and 

(ii) stating that the amount to be withdrawn from the Costs of Issuance 
Account or any Subaccount thereof is a proper charge thereon and that such charge has not been 
the basis of any previous withdrawal. - 

5. Any amounts on deposit (i) in the Costs of Issuance Account or any 
Subaccount thereof and not set aside by the Corporation, or set aside but determined by the 
Corporation to be no longer required, to pay Costs of Issuance of a Series of Bonds, and (ii) in 
the Capitalized Interest Account or any Subaccount thereof and not set aside by the Corporation, 
or set aside but determined by the Corporation to be no longer required, to pay interest on a 
Series of Bonds, shall be deposited as provided for in subsection 6 of this Section. 

6.  The Trustee shall deposit any fimds described in subsection 5 of this 
Section in (i) the Bond Proceeds Account, (ii) the Revenue Account and/or (iii) the Redemption 
Account, in each case as shall be directed in writing by the Corporation; provided, however, in 
the case of proceeds of a Series of Tax Exempt Bonds, that prior to any deposit to the Revenue 
Account or the Redemption Account the Corporation and the Trustee shall have received an 
Opinion of Bond Counsel to the effect that such deposit is authorized or permitted to be made 
pursuant to the Resolution and that such deposit will not adversely affect the exclusion of interest 
on the Bonds from gross income for Federal income tax purposes. 

7. In the event of the refunding of any Bonds, the Corporation may withdraw 
from the Capitalized Interest Account related to the Bonds to be refunded all or any portion of 
amounts accumulated therein with respect to the Bonds to be refunded and deposit such amounts 
as provided in such written direction specified in subsection 6 of this Section 503; provided, 
however, that such withdrawal shall not be made unless immediately thereafter the Bonds being 
refimded shall be deemed to have been paid pursuant to Section 1201. 

SECTION 504. Bond Proceeds Account. 

1. There shall be deposited in the Bond Proceeds Account any amounts 
which are required to be deposited therein pursuant to this Resolution, any Supplemental 
Resolution and any other amounts available therefor and determined by the Corporation to be 
deposited therein from time to time. Such amounts may include, but not be limited to, proceeds 
of Bonds and Build America Tax Credit Receipts. Amounts in the Bond Proceeds Account shall 
be invested as directed in writing by the Corporation to the Trustee. 
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2. Except as otherwise provided in the applicable Supplemental Resolution, 
amounts deposited in the Bond Proceeds Account from the proceeds of sale of a Series of Bonds 
shall be applied (a) to provide for the Project, and (b) for any Costs of Issuance of such Bonds 
the payment of which has not otherwise been provided for. 

3. The Trustee shall apply amounts on deposit in the Bond Proceeds Account 
at any time for the purpose of making payments pursuant to this Section, but only upon 
certification by an Authorized Officer of the Corporation: 

(i) setting forth the amount to be paid, the person or persons to whom 
such payment is to be made and, in reasonable detail, the purpose of such withdrawal; and 

(ii) stating that the amount to be withdrawn from the Bond Proceeds 
Account is a proper charge thereon, and that such charge has not been the basis of any previous 
withdrawal. 

4. Any amount remaining in the Bond Proceeds Account and not set aside by 
the Corporation for application in accordance with the applicable Supplemental Resolution shall 
be deposited in (i) the Revenue Account and/or (ii) the Redemption Account, in each case as 
may be directed by the Corporation; provided, however, in the case of proceeds of a Series of 
Tax Exempt Bonds, that the Corporation and the Trustee shall have received an Opinion of Bond 
Counsel to the effect that such deposit is authorized or permitted by the Resolution and will not 
adversely affect the exclusion of interest on the Bonds from gross income for Federal income tax 
purposes. 

SECTION 505. Revenue Account. 

1. All Revenues, upon receipt thereof, shall be deposited into the Revenue 
Account except as provided by Section 602.3; provided, however, that the proceeds of any draw 
on or payment under any Credit Facility which is intended for the payment of a Bond may be 
applied directly to such payment or deposited directly to the Debt Service Account for such 
purpose. All Build America Bond Tax Credit Receipts in respect of interest paid on Senior 
Bonds, First Subordinate Bonds and Second Subordinate Bonds shall be deposited to the credit 
of the related Debt S e ~ c e  Accounts. In adhtion, there shall be deposited in the Revenue 
Account all other amounts required by the Resolution to be so deposited. Amounts on deposit 
from time to time in the Revenue Account shall be withdrawn and applied or transferred as of 
each Revenue Account Monthly Disbursement Date as follows and in the following order of 
priority: 

FIRST: to the payment of (i) regularly scheduled fees of the Trustee and (ii), upon 
requisition in writing by an Authorized Officer of the Corporation to the Trustee, Operatbg 
Expenses (but, with respect to clauses (i) and (ii), not to exceed the Operating Cap); 

SECOND: to each Debt Service Account established for the Senior Bonds and Parity 
Obligations, allocated on a pro rata basis between the Principal Subaccount, the Interest 
Subaccount and the Holding Subaccount in each such Debt Service Account, all amounts until 
the amounts on deposit in all such Debt Service Accounts (crediting thereto transfers to such 
Debt Service Account of capitalized interest pursuant to Section 503 and any Build America 
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Bond Tax Credit Receipts attributable to Senior Bonds transferred to such Debt Service Account 
pursuant to this Section 505.1) shall equal the Accrued 12115-Month Obligation (Senior) related 
to all Senior Bonds and Parity Obligations; 

THIRD: to any Debt Service Reserve Account established for the Senior Bonds, the 
amount required to cause the amount on deposit therein to be at least equal to the Debt Service 
Reserve Requirement for the Senior Bonds; 

FOURTH: to each Debt Service Account established for the First Subordinate Bonds 
and First Subordinate Obligations, allocated on a pro rata basis among the Principal Subaccount, 
the Interest Subaccount and the Holding Subaccount in each such Debt Service Account, all 
amounts until the amounts on deposit in all such Debt Service Accounts (crediting thereto 
transfers to such Debt Service Account of capitalized interest pursuant to Section 503 and any 
Build America Bond Tax Credit Receipts attributable to First Subordinate Bonds transferred to 
such Debt Service Account pursuant to this Section 505.1) shall equal the Accrued 12115-Month 
Obligation (Subordinate) for all First Subordinate Bonds and First Subordinate Obligations; 

FIFTH: to any Debt Service Reserve Account established for the First Subordinate 
Bonds, the amount required to cause the amount on deposit therein to be at least equal to the 
Debt Service Reserve Requirement for the First Subordinate Bonds; 

SIXTH: to each Debt Service Account established for the Second Subordinate Bonds 
and Second Subordinate Obligations, allocated on a pro rata basis among the Principal 
Subaccount, the Interest Subaccount and the Holding Subaccount in each such Debt Service 
Account, all amounts until the amounts on deposit in all such Debt Service Accounts (crediting 
thereto transfers to such Debt Service Account of capitalized interest pursuant to Section 503 and 
any Build America Bond Tax Credit Receipts attributable to Second Subordinate Bonds 
transferred to such Debt Service Account pursuant to this Section 505.1) shall equal the Accrued 
12115-Month Obligation (Subordinate) related to all Second Subordinate Bonds and Second 
Subordinate Obligations; 

SEVENTH: to any Debt Service Reserve Account established for the Second 
Subordinate Bonds, the amount required to cause the amount on deposit therein to be at least 
equal to the Debt Service Reserve Requirement for the Second Subordinate Bonds; 

EIGHTH: the balance, if any, shall be applied upon written direction of the Corporation 
to the Trustee, provided that an amount at least equal to the Accrued 12115-Month Obligation 
(Senior), and Accrued 12115-Month Obligation (Subordinate), and after crediting thereto 
capitalized interest available for transfer, andlor transferred, to the Debt Service Accounts during 
such period, Build America Bond Tax Credit Receipts scheduled to be paid, andlor paid, to the 
Trustee during such period, znd =y Accrued Holding Amouts trmsferred to the related 
I1o!dkg S.~baccounts in the Debt Service Acco>x.ts dxLnlg the re!evant period, &a!! be or, 
deposit in the Debt Service Accounts pursuant to paragraph SECOND, FOURTH and SIXTH of 
this subsection 1, (x) to pay or provide for the payment of amounts payable under Credit 
Facilities, Liquidity Facilities and Qualified Hedges not othenvise required to be funded pursuant 
to paragraphs SECOND, FOURTH and SIXTH of this subsection 1, until such amounts shall be 
fully paid or otherwise provided for from this or any other source, and then, at the written 
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duection of the Corporation, (y) as directed by the Corporation, for any of the purposes 
described in paragraph 2 below of this Section 505 to the extent set forth in such written 
direction from the Corporation. 

2. Any moneys remaining in the Revenue Account at any time and not deposited, 
transferred or retained as set forth in subsection 1 above (i) may be retained in the Revenue 
Account, (ii) may be transferred to the Redemption Account, (iii) may be used for (I) the 
payment or reimbursement of Financing Costs, and for the payment of Operating Expenses in 
excess of the Operating Cap, (II) the purchase of Bonds, (HI) deposits to the Bond Proceeds 
Account pursuant to Section 504.1, ( N )  any combination of the foregoing, in each case as 
directed in writing by the Corporation to the Trustee, or (iv) may be released to the Corporation, 
free and clear of the lien of this Resolution, to be applied for any lawful purpose of the 
Corporation. 

3. Purchases of Bonds from amounts in the Revenue Account shall be made upon the 
written direction of an Authorized Officer of the Corporation, with or without advertisement and 
with or without notice to other Owners of Bonds. Such purchases shall be made at such price or 
prices as determined by such written instructions. If Sinking Fund Installments have been 
established for the maturities of Bonds purchased by the Corporation, then the Trustee, upon 
written instructions from an Authorized Officer of the Corporation, shall credit the principal 
amount purchased against future Sinking Fund Installments in direct chronological order, unless 
otherwise instructed in writing by an Authorized Officer of the Corporation at the time of such 
purchase. 

SECTION 506. Debt Service Account. 

1. There shall be transferred from the Revenue Account, and deposited into 
the Interest Subaccount, the Principal Subaccount and the Holding Subaccount of each Debt 
Service Account, the amounts required to be so transferred pursuant to paragraphs SECOND, 
FOURTH and SIXTH of Section 505.1. 

2. There also shall be deposited into the Interest Subaccount of a Debt 
Service Account, if necessary, the following: 

(i) Such amount determined by the applicable Series Resolution 
representing accrued interest received upon the sale of a Series of Bonds. 

(ii) Amounts transferred from the Capitalized Interest Account 
pursuant to Section 503 for the payment of interest on the Bonds of such Series. 

(iii) Amounts transferred from the Debt Service Reserve Account 
pursuant to Section 507 for the payment of interest on the Bonds and the interest component of 
Parity Obligations. 

3. There also shall be deposited into the Principal Subaccount of a Debt 
Service Account, if necessary, the following: 
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(i) Amounts transferred from a Debt Service Reserve Account 
pursuant to Section 507 for the payment of Principal Installments of the Bonds and the principal 
component of Parity Obligations. 

(ii) Amounts transferred from the Redemption Account pursuant to 
Section 51 1 for the payment of Principal Installments of any Bonds. 

4. The Trustee shall pay out of the Interest Subaccount, to the Persons 
entitled thereto, (i) the interest on Bonds as and when due and payable, in the Currency in which 
the Bonds of such Series are payable, and (ii) the interest component of Parity Obligations at the 
times, in the manner and on the other terms and conditions as determined by the Corporation and 
set forth in written directions of an Authorized Officer of the Corporation delivered to the 
Trustee; provided, however, that amounts deposited to the Interest Account pursuant to clause (i) 
or (ii) of subsection 2 of this Section shall not be used to pay the interest component of Parity 
Obligations; and provided further, however, that if the amount available shall not be sufficient to 
pay in full all such interest due on the same date, then out of such available amount the Trustee 
shall make such payments under Bonds and Parity Obligations ratably, according to the amounts 
due on such date, without any discrimination or preference. 

5. The Trustee shall pay out of the Principal Account, to the Persons entitled 
thereto, (i) each Principal Installment for the Bonds (including the Redemption Price payable 
upon mandatory redemption out of Sinking Fund Installments) as and when due and payable, in 
the Currency in which the Bonds of such Series are payable, and (ii) the principal component of 
Parity Obligations at the times, in the manner and on the other terms and conditions as 
determined by the Corporation and set forth in written directions of an Authorized Officer of the 
Corporation delivered to the Trustee ; provided, however, that amounts deposited to the Principal 
Account pursuant to clause (ii) of subsection 3 of this Section shall not be used to pay the 
principal component of Parity Obligations; and provided further, however, that if the amount 
available shall not be sufficient to pay in full all such Principal Installments and principal due on 
the same date, then out of such available amount the Trustee shall make such payments under 
Bonds and Parity Obligations ratably, as determined by an Authorized Officer of the Corporation 
as evidenced in a written instrument delivered to the Trustee, according to the amounts due on 
such date, without any discrimination or preference. 

6. In the event of the refunding of any Bonds, the Trustee shall, upon the 
written direction of an Authorized Officer of the Corporation delivered to the Trustee, withdraw 
from the Debt Service Account all or any portion of amounts accumulated therein with respect to 
the Bonds to be refunded and deposit such amounts as provided in such written direction; 
provided, however, that such withdrawal shall not be made unless immediately thereafter the 
Bonds being refunded shall be deemed to have been paid pursuant to Section 1201. 

7 
I .  

TL -- 
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the related Holding Subaccounts in the Debt Service Account, the Accrued Holding Amounts 
related to the Senior Bonds, First Subordinate Bonds and Second Subordinate Bonds on the 
related dates set forth in the related Series Resolutions. The Trustee shall invest such amounts 
upon written direction of the Corporation in Defeasance Obligations and the Corporation shall 
take such actions as are required by Article XJI to cause the related Bonds or portions thereof to 
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be deemed paid and no longer Outstanding under the Resolution. The Trustee shall pay out of 
the Holding Subaccounts, to the Persons entitled thereto, on the dates set forth in such Series 
Resolutions, Principal Installments for the related Series of Bonds (including the Redemption 
Price payable upon mandatory redemption out of Sinking Fund Installments), whch Principal 
Installments shall be paid from the related Holding Subaccounts prior to application of funds 
therefor from the Principal Subaccount or Interest Subaccount. 

SECTION 507. Debt Service Reserve Account. 

1. At the time any Series of Bonds is delivered pursuant to the Resolution, 
the Corporation shall pay into a Debt Service Reserve Account from the proceeds of such Bonds 
or other available funds, the amount, if any, necessary for the amount on deposit in such Debt 
Service Reserve Account to equal the Debt Service Reserve Requirement applicable to Bonds of 
such Series and Class, after giving effect to any Reserve Account Cash Equivalent, calculated 
immediately after the delivery of such Series of Bonds. 

2. Except as otherwise provided by Supplemental Resolutions, amounts on 
deposit in a Debt Service Reserve Account shall be applied, to the extent other h d s  are not 
available therefor pursuant to this Resolution and the applicable Supplemental Resolution, to pay 
when due the Principal Installments and Redemption Price of and the interest on the Outstanding 
Bonds of the related Class and the principal and interest components of Parity Obligations, by 
transfer to the Debt Service Account or the Redemption Account, as applicable. 

3. Whenever the amount in a Debt Service Reserve Account exceeds the 
related Debt Service Reserve Requirement, after giving effect to any Reserve Account Cash 
Equivalent, the Trustee shall, if so directed in writing by an Authorized Officer of the 
Corporation, withdraw from such Debt Service Reserve Account the amount of any excess 
therein over the Debt Service Reserve Requirement as of the date of such withdrawal and deposit 
the moneys so withdrawn into the Revenue Account. 

4. Moneys in a Debt Service Reserve Account may and, at the written 
direction of an Authorized Officer of the Corporation, shall be withdrawn from the Debt Service 
Reserve Account by the Trustee and deposited in the Redemption Account for the purchase or 
redemption of Bonds at any time, provided that subsequent to such purchase or redemption the 
amount in the Debt Service Reserve Account, after giving effect to any Reserve Account Cash 
Equivalent, will not be less than the related Debt Service Reserve Requirement. In the event of 
the refunding of any Bonds, the Trustee shall, upon the written direction of an Authorized 
Officer of the Corporation, withdraw from the related Debt Service Reserve Account all or any 
portion of amounts accumulated therein with respect to the Bonds being refunded and apply such 
amounts in accordance with such direction; provided, however, that such withdrawal shall not be 
made unless (i) immediately thereafter the Bonds being refunded shall be deemed to have been . . 
paid p;;-suzt to Section 1201, and (ii) the amount reIiiaining in the Debt Service Eeser~e 
Account, after giving effect to any Reserve Account Cash Equivalent, after such withdrawal 
shall not be less than the related Debt Service Reserve Requirement. 

5. If a deficiency exists in a Debt Service Reserve Account, no later than the 
last Business Day of each calendar month the Trustee, upon written direction of an Authorized 
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Officer of the Corporation, shall transfer from the Revenue Account, in accordance with the 
priorities set forth in Section 505.1, and deposit in the Debt Service Reserve Account the 
amount, if any, required for the amount on deposit in the Debt Service Reserve Account to equal 
the related Debt Service Reserve Requirement as of the last day of such calendar month, after 
giving effect to any Reserve Account Cash Equivalent. Upon any withdrawal of amounts from 
the Debt Service Reserve Account, the Corporation shall provide written notice thereof to the 
Secretary of the Treasury and to the Director of the Office of Management and Budget. Pursuant 
to the authority of the Act, such notice to the Secretary of the Treasury shall include the 
instruction to provide funds for reimbursement of such withdrawal from the first Dedicated Sales 
Tax collected in the next ensuing Fiscal Year and, to the extent such amounts are insufficient to 
make a complete reimbursement thereof, from the first Dedicated Sales Taxes received in 
subsequent Fiscal Years after making the deposits required under Article 3(a) of the Act. 

6. Whenever the amount in all Debt Service Reserve Accounts, without 
giving effect to any Reserve Account Cash Equivalent, together with the amount in all Debt 
Service Accounts, is sufficient to pay in full all Outstanding Bonds in accordance with their 
terms (including the maximum amount of Principal Installments and interest which could 
become payable thereon) and all amounts due and owing to Credit Facility Providers, the funds 
on deposit in the Debt Service Reserve Accounts shall be transferred to the Debt Service 
Account established for the same Class, and thereupon no further deposits shall be required to be 
made into the Debt Service Reserve Accounts. Prior to said transfer, all investments held in the 
Debt Service Reserve Accounts shall be liquidated to the extent necessary in order to provide for 
the timely payment of the Principal Installments of and interest on Bonds. 

7. Reserve Account Cash Equivalents may be deposited in a Debt Service 
Reserve Account as provided in this subsection. In lieu of any required transfers of moneys to 
the Debt Service Reserve Account, the Corporation may cause to be deposited lnto the Debt 
Service Reserve Account a Reserve Account Cash Equivalent in an aggregate amount equal to 
the difference between the Debt Service Reserve Requirement and the sums of moneys or value 
of Investment Securities then on deposit in the Debt Service Reserve Account, if any. In lieu of 
retaining all or any portion of the moneys theretofore on deposit in the Debt Service Reserve 
Account, the Corporation may cause to be deposited into the Debt Service Reserve Account a 
Reserve Account Cash Equivalent in an aggregate amount equal to such moneys, subject to 
subsection 3 of this Section. Each Reserve Account Cash Equivalent shall be payable (upon the 
giving of notice as required thereunder) on any date on which moneys may be required to be 
withdrawn from the Debt Service Reserve Account. If a disbursement is made pursuant to a 
Reserve Account Cash Equivalent, the Corporation shall either (i) reinstate the maximum limits 
of such Reserve Account Cash Equivalent or (ii) deposit into the Debt Service Reserve Account 
funds in the amount of the disbursement made under such Reserve Account Cash Equivalent, or 
a combination of such altematives, at the times and in the amounts required by subsection 5 of 
this Section. In the event that the ratmg attributable to any provider of any Reserve Account 
Cash Equivalent shall fall below that required in the definition thereof, such Reserve Account 
Cash Equivalent shall no longer be deemed to be a Reserve Account Cash Equivalent and the 
Corporation shall either (i) replace such Reserve Account Cash Equivalent with a Reserve 
Account Cash Equivalent which shall meet the requirements therefor or (ii) deposit into the Debt 
Service Reserve Account sufficient funds, or a combination of such altematives, at the times and 
in the amounts required by subsection 5 of this Section. 
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8. Notwithstanding anythmg to the contrary contained in this Section, if 
amounts obtained under a Credit Facility or Reserve Account Cash Equivalent are to be used to 
pay the Principal Installments and Redemption Price of and interest on Bonds, then amounts in 
the Debt Service Reserve Account which would otherwise have been used for such purposes may 
be applied to reimburse the Credit Facility Provider for the amounts so obtained. 

SECTION 508. Satisfaction of Smking Fund Installments. 

1. Any amount accumulated in the Debt Service Account up to the 
unsatisfied balance of each Sinking Fund Installment for Bonds may and, if so directed in writing 
by an Authorized Officer of the Corporation, shall be applied (together with amounts 
accumulated in the Debt Service Account with respect to interest on the Bonds for which such 
Sinking Fund Installment was established) by the Trustee prior to the forty-fifth day preceding 
the due date of such Sinking Fund Installment as follows: 

(i) to the purchase of Bonds of the maturity and interest rate for which 
such Sinking Fund Installment was established, at prices (including any brokerage and other 
charges) not exceeding the principal amount (or Compounded Amount, if applicable) of such 
Bonds plus unpaid interest accrued to the date of purchase, such purchases to be made in such 
manner as the Trustee shall determine; or 

(ii) to the redemption of such Bonds if then redeemable by their terms 
at the price equal to the pnhcipal amount (or Compounded Amount, if applicable) of such Bonds 
plus unpaid interest accrued to the date of redemption. 

2. Upon the purchase or redemption of any Bond pursuant to subsection 1 of 
this Section, an amount equal to the principal amount (or Compounded Amount, if applicable) of 
the Bonds so purchased or redeemed shall be credited toward the next Sinking Fund Installment 
thereafter to become due with respect to the Bonds of such maturity and interest rate and the 
amount of any excess of the amounts so credited over the amount of such Sinking Fund 
Installment shall be credited against future Sinking Fund Installments in direct chronological 
order, unless otherwise instructed in writing by an Authorized Officer of the Corporation at the 
time of such purchase or redemption. Concurrently with the delivery of such Bonds, the 
Corporation shall deliver to the Trustee a certificate of an Authorized Officer of the Corporation 
specifying (i) the principal amount (or Compounded Amount, if applicable), Series, maturity, 
interest rate and numbers of the Bonds so delivered, (ii) the date of the Sinking Fund Installment 
in satisfaction of which such Bonds are so delivered, (iii) the aggregate principal amount (or 
Compounded Amount, if applicable) of the Bonds so delivered, and (iv) the unsatisfied balance 
of such Sinking Fund Installment after giving effect to the delivery of such Bonds. 

3. In satisfaction, in whole or in part, of any Sinking Fund Installment, the 
Corporation may deliver to the Tmstee z? !teast forty-five (45) days prior to the date of wch 
Sinking Fund Installment, for cancellation, Bonds acquired by purchase of the Series and 
maturity and interest rate entitled to such Sinking Fund Installment. All Bonds so delivered to 
the Trustee in satisfaction of a Sinking Fund Installment shall reduce the amount of such 
Sinking Fund Installment by the aggregate principal amount (or Compounded Amount, if 
applicable) of such Bonds. Concurrently with such delivery of such Bonds the Corporation shall 
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deliver to the Trustee a certificate of an Authorized Officer of the Corporation specifying (i) the 
principal amount (or Compounded Amount, if applicable), Series, maturity, interest rate and 
numbers of the Bonds so delivered, (ii) the date of the Sinking Fund Installment in satisfaction of 
which such Bonds are so delivered, (iii) the aggregate principal amount (or Compounded 
Amount, if applicable) of the Bonds so delivered, and (iv) the unsatisfied balance of each such 
Sinking Fund Installment after giving effect to the delivery of such Bonds. 

4. In the event that Bonds are redeemed prior to maturity pursuant to any 
Section hereof other than Section403, there shall be credited the principal amount (or 
Compounded Amount, if applicable) of the Bonds so redeemed against Sinking Fund 
Installments due hereunder; provided, however, that the Corporation shall have delivered to the 
Trustee, at least forty-five (45) days prior to the date of such Sinking Fund Installment, a 
certificate of an Authorized Officer of the Corporation specifying (i) the principal amount, 
Series, maturity, interest rate and number of each Bond so redeemed, (ii) the date of each 
Sinking Fund Installment in satisfaction of which such redeemed Bonds are credited, (iii) the 
aggregate principal amount (or Compounded Amount, if applicable) of the Bonds so redeemed, 
and (iv) the unsatisfied balance of each such Sinking Fund Installment after giving effect to the 
redemption of such Bonds. 

5. The Trustee shall, upon receipt of the notice specified by Section 403 and 
in the manner provided in Article TV, call for redemption on the date of each Sinking Fund 
Installment falling due prior to maturity such principal amount (or Compounded Amount, if 
applicable) of Bonds of the Series and maturity entitled to such Sinking Fund Installment as is 
required to exhaust the unsatisfied balance of such Sinking Fund Installment. The Trustee shall 
redeem such Bonds with moneys as set forth in Section 403. 

SECTION 509. Redemption Account; Amounts to be Deposited Therein. 

1. The following, upon receipt thereof, shall be deposited into the 
Redemption Account: 

(i) amounts determined pursuant to subsection 6 of Section 503; 

(ii) amounts determined pursuant to subsection 4 of Section 504; 

(iii) amounts determined pursuant to subsection 2 of Section 505; and 

(iv) amounts transferred £tom the Debt Service Reserve Accounts 
pursuant to Section 507 for the payment of the Redemption Price of Bonds. 

2. Subject to the limitations contained in subsection 4 of this Section, if, on 
the last Business Day preceding any interest payment date for Bonds, Principal Installment due 
date for Bonds, or due date of interest or principal components of Parity Obligations, the amount 
on deposit in the Debt Service Account shall be less than the interest on Bonds due on such 
interest payment date, the Principal Installment for Bonds due on such Principal Installment due 
date, or the interest or principal components of Parity Obligations due on the due date thereof, 
and after giving effect to any amounts available therefor in the Debt Senice Reserve Account, 
then the Trustee, upon written direction of an Authorized Officer of the Corporation, shall 
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transfer from the Redemption Account to the Debt Service Account an amount (or all of the 
moneys in the Redemption Account if less than the amount required) which will be sufficient to 
make up such deficiency in the Debt Service Account. 

3. To the extent not required to make up a deficiency as required in 
subsection 2 of this Section, amounts in the Redemption Account shall be applied by the Trustee, 
as promptly as practicable after delivery to it of written instructions from an Authorized Officer 
of the Corporation, to the purchase or redemption (including the payment of redemption 
premium, if any) of Bonds. Interest on Bonds so purchased or redeemed shall be paid from the 
Debt Service Account and all expenses in connection with such purchase or redemption shall be 
paid by the Corporation from moneys held in the Revenue Account pursuant to subsection 1 of 
Section 505. 

4. The transfers required by subsection 2 of this Section shall be made from 
amounts in the Redemption Account only to the extent that such amounts are not then required to 
be applied to the redemption of Bonds for which notice of redemption shall have been given 
pursuant to Section 405, unless such notice is conditioned upon the availability of moneys on 
deposit in the Redemption Account. 

SECTION 510. Rebate Account. 

1. The Rebate Account and the amounts deposited therein shall not be 
subject to a security interest, pledge, assignment, lien or charge in favor of the Trustee, any 
Owner of any Bond, any other Beneficiary or any other Person. 

2. The Trustee shall deposit in the Rebate Account such amounts and at such 
times as shall be specified in written instructions from an Authorized Officer of the Corporation 
delivered to the Trustee. 

3. The Trustee shall withdraw from the Rebate Account such amounts and at 
such times, and deposit such amounts in the Revenue Account, as shall be specified in written 
instructions from an Authorized Officer of the Corporation delivered to the Trustee. 

4. The Trustee shall have no responsibility or liability for the calculation of 
amounts required to be deposited in the Rebate Account under federal tax law. 
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ARTICLE VI 

SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS 

SECTION 601. Security for Deposits. All moneys held hereunder by the Trustee 
shall be continuously and fully secured, for the benefit of the Corporation and the Owners of the 
Bonds and Parity Obligations in such manner as may then be required by applicable federal or 
state laws and regulations regarding security, by Investment Obligations of a market value at 
least equal at all times to the amount of the deposit so held by the Trustee; provided, however, 
that it shall not be necessary, unless required by applicable law, for the Trustee to give security 
for the deposit of any moneys with them held in tmst and set aside for the payment of the 
principal or Redemption Price of, or interest on, any Bonds, or for the Trustee to give security 
for any moneys which shall be represented by obligations purchased under the provisions of the 
Resolution as an investment of such moneys. The Trustee shall have no obligation for the 
payment of interest on moneys properly held by it uninvested hereunder. 

SECTION 602. Investment of Funds, Accounts and Subaccounts Held bv the 
Trustee. 

1. Moneys in any Fund, Account or Subaccount held by the Trustee shall be 
continuously invested and reinvested or deposited and redeposited by the Trustee upon the 
written direction of an Authorized Officer of the Corporation. The Corporation shall direct the 
Trustee to invest and reinvest the moneys in any Fund, Account or Subaccount held by the 
Trustee in Investment Obligations so that the maturity date or date of redemption at the option of 
the holders shall coinclde as nearly as practicable with the times at which moneys are anticipated 
to be needed to be expended. The Investment Obligations purchased by the Trustee shall be held 
by it, or for its account as Trustee. The Trustee, at the wntten direction of the Corporation as to 
specific investments, shall sell, or present for redemption, any Investment Obligations purchased 
by it as an investment whenever it shall be necessary in order to provide moneys to meet any 
payment from such Fund, Account or Subaccount. The Trustee shall have no obligation to 
invest, reinvest, deposit, redeposit or sell investments contemplated hereby except upon the 
written direction of an Authorized Officer of the Corporation as to specific investments. The 
Trustee shall have no liability for Interest on any money received by it hereunder (except as 
otherwise agreed in writing with the Corporation and except that the Trustee shall Invest such 
money as required pursuant to written direction of an Authorized Officer of the Corporation) and 
no responsibility for any loss (after giving effect to any interest or other income thereon except to 
the extent theretofore paid to the Corporation) incurred on the sale of such investments. The 
Trustee shall advise the Corporation in writing on or before the 2oth day of each calendar month 
of all investments held for the credit of each Fund, Account or Subaccount in its custody under 
the provisions of this Resolution as of the end of the preceding month. 

2. Moneys in any Funci, Account or Subaccounr heid by the Corporation 
shall be invested in Investment Obligations as determined by the Corporation. 

3. Investment Obligations purchased under the provisions of the Resolution 
as an investment of moneys in any Fund, Account or Subaccount, whether held by the Trustee 
or the Corporation, shall be deemed at all times to be a part of such Fund, Account or 
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Subaccount but, unless otherwise expressly provided in this Resolution or any Supplemental 
Resolution, (i) the income or interest earned and gains realized in excess of losses suffered by 
any Fund, Account (other than the Rebate Account) or Subaccount (other than any Subaccount in 
the Rebate Account) due to the investment thereof shall be deposited, upon written direction 
from an Authorized Officer of the Corporation to the Trustee, in the Rebate Account, and if not 
required to be so deposited in the Rebate Account because no such written direction was 
received, shall be deposited in the Bond Proceeds Account so long as there are moneys on 
deposit in the Capitalized Interest Account and, at any time that there are no moneys on deposit 
in the Capitalized Interest Account, shall be transferred for deposit in the Revenue Account, and 
(ii) all such income and interest received from any Investment Obligation on deposit in the 
Rebate Account shall remain in such Account. The Trustee shall keep a record of all such 
amounts deposited in the Revenue Account to indicate the source of the income or earnings. 

4. The Trustee shall sell, or present for redemption or exchange, any 
Investment Obhgation purchased by it pursuant to this Resolution or any Supplemental 
Resolution whenever it shall be requested in writing by an Authorized Officer of the Corporation 
to do so or whenever it shall be necessary in order to provide moneys to meet any payment or 
transfer from the Fund, Account or Subaccount for which such investment was made, except that 
any Investment Obligation may be credited to more than one Fund, Account or Subaccount 
based upon the portions thereof purchased by or allocable to each such Fund, Account or 
Subaccount and need not be sold in order to provide for the transfer of amounts from one Fund, 
Account or Subaccount to another. The Trustee shall advise the Corporation in writing, on or 
before the twentieth day of each calendar month, of all investments held for the credit of each 
Fund, Account or Subaccount in its custody under the provisions of the Resolution as of the end 
of the preceding month. 

5. Nothing in the Resolution shall prevent any Investment Obligations 
acquired as investments of or security for Funds, Accounts or Subaccounts held under the 
Resolution from being issued or held in book-entry form on the books of the Corporation of the 
Treasury of the United States or any national securities depository. 

6 .  In the event that the Trustee has not, prior to 11:OO a.m. on any Business 
Day, received investment instructions as provided herein as to any investment proceeds received 
hereunder, the Trustee shall invest the same in Investment Obligations having the shortest 
available maturity, in accordance with standing instructions received from an Authorized Officer 
of the Corporation. 

SECTION 603. Valuation and Sale of Investments. 

1. In computing the amounts in the Revenue Account, Debt Service 
Accounts, Debt Service Reserve Accounts and Rebate Account obligations purchased as an 
investment of moneys therein sha!! be valued at f.-mox%ized Vdne. .4ccmed iterest receive6 
upon the sale of any Investment Obligation shall be treated as income from such Investment 
Obligation for purposes of this Section, except to the extent that such accrued interest represents 
the repayment of accrued interest paid upon purchase of such Investment Obligations. 
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2. Neither the Trustee nor the Corporation shall be liable or responsible for 
the making of any investment authorized by the provisions of this Arhcle, in the manner 
provided in this Article, or for any loss resulting from any such investment so made or disposed 
of in the manner provided in this Article; provided, however, that nothing in this subsection shall 
affect the obligation of the Corporation under any of the Bonds. 
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ARTICLE W 

PARTICULAR COVENANTS OF THE CORPORATION 

The Corporation covenants and agrees with the Trustee and the Bondowners as 
follows: 

SECTION 701. Pavment of Obli~ations; Pledged Sales Tax Base Amount. The 
Corporation shall duly and punctually pay or cause to be paid the principal and premium, if any, 
on every Bond and the interest thereon, and all Parity Obligations and Subordinate Obligations, 
at the date@) and place(s) and in the manner mentioned m this Resolution, the applicable 
Supplemental Resolution, the Bonds, and applicable Credit Facilities, Liquidity Facilities, and 
Qualified Hedges according to the true intent and meaning thereof, and shall duly and punctually 
satisfy all Sinking Fund Installments which may be established for any Series, subject to the 
provisions of Section 201. If, at the end of any Fiscal Year, the amount of Pledged Sales Tax 
received by the Trustee during such Fiscal Year shall be less than the Article 5(e) Amount 
applicable to such Fiscal Year, the Corporation shall take such actions as necessary to invoke the 
provisions of Section 5(e) of the Act to increase the amount of Pledged Sales Tax to cover such 
insufficiency in the next ensuing Fiscal Year. In addition, if the amount of Pledged Sales Tax 
applicable to a Fiscal Year shall be less than the Pledged Sales Tax Base Amount for such Fiscal 
Year, the Corporation shall provide written notice thereof to the Secretary of the Treasury and to 
the Director of the Office of Management and Budget. Such notice shall include the instruction 
to the Secretary of the Treasury to provide available funds to make up the shortfall, and to the 
Director of the Office of Management and Budget to include in the recommended budget for the 
current Fiscal Year or the next Fiscal Year the appropriations necessary to cover such shortfall, 
in each case as provided in paragraph (a) of Article 5 of the Act and the second sentence of 
paragraph (e) of Article 5 of the Act. 

SECTION 702. Extension of Pavment of Bonds. The Corporation shall not 
directly or indirectly extend or assent to the extension of the maturity of any of the Bonds or 
claims for interest by the purchase or funding of such Bonds or by any other arrangement. 
Nothing herein shall be deemed to limit the right of the Corporation (i) to issue Option Bonds or 
Refunding Bonds as provided in herein and such issuance shall not be deemed to constitute an 
extension of maturity of Bonds or (ii) to apply any amount in the Debt Service Account or the 
Redemption Account to the purchase or redemption of Bonds as provided in this Resolution. 

SECTION 703. Offices for Servicing Bonds. The Trustee shall at all times 
maintain one or more offices or agencies where Bonds may be presented for payment, 
registration of transfer or exchange, and where notices, demands and other documents may be 
served upon the Corporation in respect of the Bonds or of the Resolution. The Corporation 
hereby appoints the Trustee as its agent to maintain such offices or agencies. 

SECTION 704. Further Assurance. At any and all times the Corporation shall, so 
far as it may be authorized by law, pass, make, do, execute, acknowledge and deliver, all and 
every such fkther resolutions, acts, deeds, conveyances, assignments, transfers and assurances 
and record the same in any office or register as may be necessary or desirable for the better 
assuring, conveying, granting, assigning and c o n h i n g  all and singular the rights and other 
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moneys, securities and funds hereby pledged or assigned, or intended so to be, or which the 
Corporation may become bound to pledge or assign and, if required by law, to perfect the 
security interest created thereby. 

SECTION705. Power to Issue Bonds and Pledge Funds and Accounts. The 
Corporation is duly authorized under all applicable laws to create and issue the Bonds and to 
adopt the Resolution and to pledge the Pledged Property purported to be pledged by the 
Resolution in the manner and to the extent provided in the Resolution. The Pledged Property is 
and will be free and clear of any pledge, lien, charge or encumbrance thereon or with respect 
thereto except as permitted by the Resolution, and all corporate action on the part of the 
Corporation to that end has been and will be duly and validly taken. The Bonds are and will be 
the valid and legally binding special obligations of the Corporation enforceable in accordance 
with their terms and the terms of the Resolution. The Corporation shall at all times, to the extent 
permitted by law, defend, preserve and protect the pledge of the Pledged Property and all the 
rights of the Trustee, the Beneficiaries agd the Bondowners under the Resolution against all 
claims and demands of all persons whomsoever. 

SECTION 706. Apt-eement of the Commonwealth. 

Pursuant to the Act, the Corporation hereby includes, for the benefit of the 
Bondowners and the Beneficiaries, the pledge of the Commonwealth that, until the Bonds, of 
whichever date, together with the interest thereon, are totally paid and withdrawn, the 
Commonwealth will not (i) limit or restrict the rights or powers of the appropriate officers of the 
Commonwealth to impose, maintain, charge or collect the taxes and other receipts constituting 
amounts to be deposited in the Dedicated Sales Tax Fund in accordance with the provisions of 
the Act, provided that the foregoing shall not preclude the Commonwealth from exercising its 
power, through a change in law, to limit or restrict the character or amount of such taxes and 
other receipts or to substitute like or comparable security in the form of taxes, fees, charges or 
other receipts for deposit in the Dedicated Sales Tax Fund if, for the ensuing fiscal years, the 
projected revenues certified by the Secretary of the Treasury of such taxes, other receipts or 
collateral meet or exceed the debt service and other charges and any coverage requirements set 
forth in the related authorizing bond documents of the Corporation (including the Resolution), 
and (ii) limit or restrict the rights that are by the Act granted or the rights of the Corporation to 
meet its obligations to its Bondholders, until such Bonds, of whichever date, together with the 
interest thereon, have been completely paid and retired. The Act further provides that no 
amendment to the Act shall impair any obligation or commitment of the Corporation. The 
Corporation hereby covenants for the benefit of the Bondowners and the Beneficiaries that any 
such substitution of any security in the form of taxes, fees, charges or other receipts for the 
Dedicated Sales Tax shall not qualify as the delivery of "like or comparable security' in 
conformance with the foregoing covenant of the Commonwealth unless the Trustee shall have 
been provided with (i) written confirmation of all outstanding ratings of the Bonds from the 
Rating Agencies, taking such substitution into account, and (ii) written opinions of the Secretary 
of Justice, nationally recogmzed Bond Counsel, and Puerto Rico counsel expert in public finance 
matters, each concluding that the Puerto Rico Supreme Court, if properly presented with the 
issue, would conclude that the substituted assets and revenues have been validly imposed by law 
and that such substituted assets and revenues have been validly transferred to the Corporation 
and shall not constitute "available resources" of the Commonwealth for purposes of Section 2 
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and Section 8 of Article VI of the Constitution of Puerto Rico nor shall they be available for use 
by the Secretary of the Treasury of the Commonwealth. 

SECTION 707. Creation of Liens. Until the pledge created in Section 501 of this 
Resolution shall be discharged and satisfied as provided in Section 1201, the Corporation shall 
not (i) issue any bonds or other evidences of indebtedness secured by a pledge of the Pledged 
Property held or set aside by the Corporation or by the Trustee under the Resolution, nor create 
or cause to be created any lien or charge on the Pledged Property, other than as permitted by the 
Resolution, (ii) at any time when the Corporation is in default in making any payment required to 
be made under the Resolution or maintaining the balance in any Fund, Account or Subaccount 
required to be maintained in the amount required therefor by the Resolution, set apart or 
appropriate and pay any amount in any Fund, Account or Subaccount except as required by the 
Resolution, nor (iii) issue any bonds or other evidences of indebtedness, other than the Bonds, 
secured by a pledge of any revenues, rates, fees, charges, rentals or other earned income or 
receipts, as derived in cash by or for the account of the Corporation, pledged under this 
Resolution. The Corporation may not issue Bonds with a payment priority or claim against the 
Pledged Property that is senior to that of the Senior Bonds. The Corporation, in its discretion, 
may determine to execute and deliver Subordinate Bonds and incur Subordinate Obligations of 
one or more Classes and payment priorities which are subordinate to the payment priorities 
accorded to the Senior Bonds under this Resolution. 

SECTION 708. Accounts and Reports. 

1. The Corporation shall keep proper books of record and account (separate 
fiom all other records and accounts) in which complete and correct entries shall be made of its 
transactions relating to the Pledged Property and each Fund, Account and Subaccount 
established under the Resolution, and which, together with all books and papers of the 
Corporation relating to the Project, shall at all reasonable times during normal business hours be 
subject to the inspection of the Trustee (it being understood that the Trustee shall have no duty so 
to inspect) and the Owners of an aggregate of not less than 25% in principal amount of the Bonds 
then Outstanding or their representatives duly authorized in writing. 

2. The Corporation shall file with the Trustee and each Credit Facility 
Provider, Liquidity Facility Provider and Qualified Hedge Provider forthwith upon becoming 
aware of any Event of Default, or the occurrence of any event which with notice or lapse of time 
or both would be an Event of Default, a certificate signed by an Authorized Officer of the 
Corporation specifying such Event of Default or other event as described in this subsection, and 
specifying the nature and status of such Event of Default or other such event. 

SECTION 709. Tax Matters. 

1. The covenants of this Section are made solely for the benefit of the 
Owners of, and shall be applicable solely to, all Bonds except Bonds to which the Corporation 
determines in a Supplemental Resolution that this Section shall not apply. 

2. The Corporation will not make, or give its consent to the Trustee or any 
other Person, to make, any use of the proceeds of the Bonds or of any moneys which may be 
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deemed to be the proceeds of the Bonds pursuant to Section 148 of the Code which, if reasonably 
expected to have been so used on the date of issuance of the Bonds would have caused any of the 
Bonds to have been "arbitrage bonds" within the meaning of said Section 148 and the regulations 
in effect thereunder at the time of such use and applicable to obligations issued on the date of 
issuance of the Bonds. 

3. The Corporation shall at all times do and perform all acts and things 
necessary or desirable and within its power in order to assure that interest paid on the Tax 
Exempt Bonds shall be excluded from gross income for Federal income tax purposes. 

4. Notwithstanding any other provision of this Resolution, including in 
particular Section 1201 hereof, the obligation to comply with the requirements of this 
Section 709 shall survive the defeasance or payment in full of the Bonds. 

SECTION 710. Issuance of Additional Bonds; Incurrence of Additional Parity 
Obligations and Subordinate Obligations: Payment of Oblipations. 

1. No Series of Bonds in addition to Bonds issued on and prior to the date of 
issuance of Bonds designated "Series 2008A" may be issued without compliance with 
Section 202 and with the provisions of the Act that require that the Executive Director or other 
Authorized Officer of the Corporation certify that the principal and interest of the Corporation's 
bonds to be issued plus the principal and interest of all outstanding bonds (other than those bonds 
to be paid with the proceeds of the new bonds or those payments of principal and interest for 
which moneys sufficient for their payment have been segregated) payable every Fiscal Year 
(beginning with the current Fiscal Year) is less than or equal to the Pledged Sales Tax Base 
Amount assigned to the Corporation and corresponding to each such Fiscal Year plus any Build 
America Bond Tax Credit Receipts the Corporation expects to receive during each such Fiscal 
Year. In addition, no such Series of Bonds may be issued, and no Parity Obligations or 
Subordinate Obligations in addition to Parity Obligations incurred on and prior to the date of 
issuance of Bonds designated "Series 2008A" may be incurred, unless the Corporation shall have 
filed with the Trustee a certificate of an Authorized Officer of the Corporation reflecting the 
following (in each case, Accrued 12-Month Obligation (Senior), Accrued 12115-Month 
Obligation (Senior), Accrued 12-Month Obligation (Subordinate) and Accrued 12115-Month 
Obligation (Subordinate) shall each have crehted thereto any capitalized interest available for 
transfer, andlor transferred, to the related Debt Service Accounts during the relevant period, any 
Build America Bond Tax Credit Amounts paid to the Trustee for deposit in the related Debt 
Service Accounts dunng the relevant period, and any Accrued Holding Amounts transferred to 
the related Holding Subaccounts in the Debt Service Accounts during the relevant period): 

All Bonds, Parity Obligations and Subordinate Obligations 

(1) (a) the Pledged Sales Tax Sase P-n13~~17t app!icab!e to the Fiscal Year 
which such additional Bonds are to be issued or Parity Obligations or Subordinate Obligations 
are to be incurred and in each Fiscal Year thereafter during which Bonds and Parity Obligations 
or Subordinate Obligations, including such additional Bonds or Parity Obligations or 
Subordinate Obligations, are to be Outstanding, taking into account the minimum adjustment 
thereto to the extent provided in the Act, and (b) the Accrued 12-Month Obligation (Senior) and 
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Accrued 12-Month Obligation (Subordinate) for all Outstanding Bonds, Parity Obligations and 
Subordinate Obligations, including such additional Bonds, Parity Obligations and Subordinate 
Obligations, for each Related August 2 Computation Period, and showing that the amount in 
clause (l)(a) for each such Fiscal Year at least equals 102% of the amount in clause (I)@) hereof 
for each such Related August 2 Computation Period; 

Additional Requirements-Senior Bonds and Parity Obligations 

A. (i) the Pledged Sales Tax Base Amount applicable to the Fiscal Year in 
which such additional Senior Bonds are to be issued or Parity Obligations are to be incurred, (ii) 
the Accrued 12115-Month Obligation (Senior) with respect to the Senior Bonds and Parity 
Obligations, including such additional Senior Bonds, and Parity Obligations, and the Operating 
Cap applicable, for the 12-month period constituting such Fiscal Year (attributing to such Fiscal 
Year any calculation thereof for any 15-month period ending three months after the end of such 
Fiscal Year as required by the definition of "Accrued 12115-Month Obligation (Senior)"), (iii) 
the Pledged Sales Tax Base Amount for each subsequent Fiscal Year talung into account the 
minimum adjustment thereto to the extent provided in the Act, and (iv) the Accrued 12115- 
Month Obligation (Senior) with respect to the Senior Bonds and Parity Obligations, including 
such additional Senior Bonds and Parity Obligations, and the Operating Cap applicable, in each 
subsequent Fiscal Year (attributing to such Fiscal Year any calculation thereof for any 15-month 
period ending three months after the end of such Fiscal Year as required by the d e f ~ t i o n  of 
"Accrued 12115-Month Obligation (Senior)"), and showingfist that the amount in clause (A)(i) 
hereof at least equals the amount in clause (A)(ii) hereof, and second that the amount for each 
subsequent Fiscal Year in clause (A)(iii) hereof at least equals the amount for such Fiscal Year in 
clause (A)(iv) hereof, and 

B. (i) the total amount of Commonwealth Sales Tax assumed to be received 
in each Fiscal Year during which Senior Bonds and Parity Obligations, including such additional 
Senior Bonds or additional Parity Obligations, are to be Outstanding under the Resolution, based 
on the assumption that the Commonwealth Sales Tax actually received in the Fiscal Year 
immediately preceding the date of issuance of such additional Senior Bonds or incurrence of 
such additional Parity Obligations is to be increased for each subsequent Fiscal Year by four 
percent (4%), and (ii) the total Accrued 12115-Month Obligation (Senior) with respect to all 
Outstanding Senior Bonds and all Parity Obligations, including such additional Senior Bonds 
and additional Parity Obligations, in each such Fiscal Year (attributing to such Fiscal Year any 
calculation thereof for any 15-month period ending three months after the end of such Fiscal 
Year as required by the defmition of "Accrued 12115-Month Obligation (Senior)"), and showing, 
for each such Fiscal Year, that the amount in (B)(i) hereof is at least three (3) times the related 
amount in (B)(ii) hereof, and 

C. No Senior Bonds or Parity Obligations in addition to Bonds issued or incurred 
on and prior to the date of issuance of rhe Bonds designated "Series 2008A" may be issued or 
incurred except (i) as Refunding Bonds, provided that the Accrued 12115-Month Obligation 
(Senior) for each Related August 2 Computation Period shall not have thereby been increased 
following the issuance of such Refunding Bonds, or (ii) for the purpose of the payment or 
retirement of extra-constitutional debt of the Commonwealth outstanding as of June 30, 2006, 
provided, that for additional Senior Bonds to be issued for purposes of this clause (ii), the debt 
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service for any such additional Senior Bonds shall not be scheduled to be paid more f?equently 
than quarterly and the debt senrice for all Senior Bonds (including such additional Senior Bonds) 
and principal and interest components of Parity Obligations for each Fiscal Year during which 
such additional Senior Bonds are Outstanding shall not exceed the Pledged Sales Tax Original 
Base Amount for each such Fiscal Year. 

Additional Requzrement--First Subordinate Bonds and First Subordinate 
Obligations 

D. except with respect to First Subordinate Bonds issued as Refunding Bonds and 
First Subordinate Obligations incurred in connection with such Refunding Bonds provided that 
the Accrued 12-Month Obligation (Subordinate) related thereto for each Related August 2 
Computation Period shall not have thereby been increased following the issuance of such 
Refunding Bonds (as to such Refunding Bonds and First Subordinate Obligations, the remaining 
requirements of this subsection (D) shall be inapplicable), for each Fiscal Year during which 
First Subordinate Bonds and First Subordinate Obligations, including such additional First 
Subordinate Bonds or additional First Subordinate Obligations, are to be Outstanding under the 
Resolution, (i) the total amount of Commonwealth Sales Tax assumed to be received, based on 
the assumption that the Commonwealth Sales Tax actually received in the Fiscal Year 
immediately preceding the date of issuance of such additional First Subordinate Bonds or 
incurrence of such additional First Subordinate Obligations is to be increased for each 
subsequent Fiscal Year by four percent (4%), (ii) the Accrued 12115-Month Obligation (Senior), 
and Accrued 12115-Month Obligation (Subordinate) for the Outstanding Senior Bonds, Parity 
Obligations, First Subordinate Bonds and First Subordinate Obligations and such additional First 
Subordinate Bonds or additional First Subordinate Obligations for each Related August 2 
Computation Period, and showing that the amount in @)(i) hereof for each such Fiscal Year is at 
least two (2.0) times the amount in (D)(ii) hereof for each such Related August 2 Computation 
Period. 

Additional Requirement--Second Subordinate Bonds and Second Subordinate 
Oblzgations 

E. except with respect to Second Subordinate Bonds issued as Refunding Bonds 
and Second Subordinate Obligations incurred in connection with such Refunding Bonds 
provided that the Accrued 12-Month Obligation (Subordinate) related thereto for each Related 
August 2 Computation Period shall not have thereby been increased following the issuance of 
such Refunding Bonds (as to such Refunding Bonds and Second Subordinate Obligations, the 
remaining requirements of this subsection (E) shall be inapplicable), for each Fiscal Year during 
which Second Subordinate Bonds and Second Subordinate Obligations, including such 
additional Second Subordinate Bonds or additional Second Subordinate Obligations, are to be 
Outstanding under the Resolution, (i) the total amount of Commonwealth Sales Tax assumed to 
be received, based on the asstmption that the Coirmoiiiiceakt Sales T x  actiidly received in the 
Fiscal Year immediately preceding the date of issuance of such additional Second Subordinate 
Bonds or incurrence of such additional Second Subordinate Obligations is to be increased for 
each subsequent Fiscal Year by four percent (4%), (ii) the Accrued 12115-Month Obligation 
(Senior) and the Accrued 12115-Month Obligation (Subordinate) for all Outstanding Senior 
Bonds, Parity Obligations, First Subordinate Bonds, First Subordinate Obligations, Second 



Subordinate Bonds and Second Subordinate Obligations and such additional Second Subordinate 
Bonds or Second Subordinate Obligations for each Related August 2 Computation Period, and 
showing that the relationship of the amount in (E)(i) hereof for each such Fiscal Year to the 
amount in clause (E)(ii) hereof for each such Related August 2 Computation Period satisfies the 
Second Subordinate Coverage Test. 

2. In the event that amounts are paid to providers of Qualified Hedges, 
Credit Facilities or Liquidity Facihties pursuant to the kansfers of funds required by Section 
505.1 which do not represent scheduled payments or reimbursements in accordance with the 
terms of the related contracts, but represent costs, indemnities, termination payments or similar 
non-recurring amounts, or in the event such unscheduled amounts are due to such providers and 
there are insufficient h d s  held hereunder and available for the payment thereof, the Corporation 
shall provide written notice thereof to the Secretary of the Treasury and to the Director of the 
Office of Management and Budget. Pursuant to the authority of the Act, such notice to the 
Secretary of the Treasury shall include the instruction to provide h d s  to the Trustee for the 
payment or reimbursement of such payments, from the first Dedicated Sales Tax collected in the 
next ensuing Fiscal Year after making the deposits required by Article 3(a) of the Act and, to the 
extent such amounts are insufficient to make a complete reimbursement thereof, from the first 
Dedicated Sales Taxes received in subsequent Fiscal Years after making the deposits required by 
Article 3(a) of the Act. Any such amounts paid by the Secretary of the Treasury shall be 
deposited in the Revenue Account. 

3. The Corporation may issue Subordinate Bonds or incur Subordinate 
Obligations of Class Priority which is lower than that of First Subordinate Bonds and First 
Subordinate Obligations and that of Second Subordinate Bonds and Second Subordinate 
Obligations at any time subject to the requirements of the related Series Resolution and without 
compliance with the requirements of subsection 1 of this Section 710. 

SECTION 7 1 1. General. 

1. The Corporation shall do and perform or cause to be done and performed 
all acts and things required to be done or performed by or on behalf of the Corporation under the 
provisions of the Act and the Resolution. 

2. Upon the date of authentication and delivery of any of the Bonds, all 
conditions, acts and things required by law and the Resolution to exist, to have happened and to 
have been performed precedent to and in the issuance of such Bonds shall exist, shall have 
happened and shall have been performed and the issue of such Bonds, together with all other 
indebtedness of the Corporation, shall be within every debt and other limit prescribed by the laws 
of the Commonwealth. 
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ARTICLE VIII 

CONCERNING THE TRUSTEE 

SECTION 801. Trustee Appointment and Acceptance of Duties. The Bank of 
New York Mellon is hereby appointed as Trustee under the Resolution. The Trustee shall 
signify its acceptance of the duties and obligations imposed upon it by the Resolution by 
executing the certificate of authentication endorsed upon the Bonds, and by executing such 
certificate upon any Bond the Trustee shall be deemed to have accepted such duties and 
obligations not only with respect to the Bond so authenticated, but with respect to all Bonds 
thereafter to be issued, but only, however, upon the terms and conditions set forth in the 
Resolution. 

SECTION 802. Responsibilities of Trustee. The Trustee undertakes to perform 
such duties and only such duties as are specifically set forth in this Resolution, and no implied 
covenants or obligations shall be read into this Resolution against the Trustee. The recitals of 
fact herein and in the Bonds contained shall be taken as the statements of the Corporation and the 
Trustee assumes no responsibility for the correctness of the same. The Trustee makes no 
representations as to the validity or sufficiency of this Resolution or any Supplemental 
Resolution or of any Bonds issued thereunder or as to the security afforded by this Resolution or 
any Supplemental Resolution, and the Trustee shall incur no liability in respect thereof. The 
Trustee makes no representations as to the value, condition or sufficiency of any assets pledged 
or assigned as security for the Bonds, the right, title or interest of the Corporation therein, the 
security provided thereby or by this Resolution, the feasibility of the Project, the compliance by 
the Project with the Act, or the tax-exempt status of Bonds. The Trustee shall, however, be 
resvonsible for its revresentation contained in its certificate of authentication on the Bonds. The 
~ k s t e e  shall be under no responsibility or duty with respect to the authentication and delivery of 
the Bonds for value or the application of the proceeds thereof or the application of any moneys 
paid to the Corporation. r he Trustee shall not be responsible for the validity, perfection, 
or enforceability of the pledge and security interest in the Pledged Property created or intended 
to be created by this Resolution, whether or not impaired by operation of law. No provision of 
this Resolution shall be deemed to impose any duty or obligation on the Trustee to perform any 
act or acts, receive or obtain any interest in property or exercise any interest in property, or 
exercise any right, power, duty or obligation conferred or imposed on it in any jurisdiction in 
which it shall be illegal, or in which the Trustee shall be unqualified or incompetent in 
accordance with applicable law, to perform any such act or acts, to receive or obtain any such 
interest in property or to exercise any such right, power, duty or obligation. The Trustee shall be 
under no 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 moneys, unless 
provided with security and indemnity satisfactory to it. The Trustee shall be under no obligation 
to exercise any of the rights or powers vested in it by this Resolution at the request or direction 
of any of the Owners pursuant to this Resolution, unless such Owners shall have offered to the 
Trustee security or indemnity satisfactory to the Trustee against the costs, expenses and liabilities 
which might be incurred by it in compliance with such request or direction. The permissive right 
of the Trustee to take actions enumerated in the Resolution shall not be construed as a duty. The 
Trustee shall not be liable in connection with the performance of its duties under the Resolution 
except for its own gross negligence or willful misconduct. The Trustee shall not be liable for any 
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error of judgment made in good faith by an Authorized Officer of the Trustee, unless it shall be 
proved that the Trustee was grossly negligent in ascertaining the pertinent facts. The Trustee 
shall not be liable with respect to any action taken or omitted to be taken by it in good faith in 
accordance with the direction of the Owners of a majority in principal amount of the Outstanding 
Bonds relating to the time, method and place of conducting any proceeding for any remedy 
available to the Trustee or exercising any h s t  or power conferred upon the Trustee under this 
Resolution. The Trustee shall not be liable for any action taken, suffered, or omitted to be taken 
by it in good faith and believed by it to be authorized or within the hscretion or rights or powers 
conferred upon it by this Resolution. Anythmg in this Resolution notwithstanding, in no event 
shall the Trustee be liable for special, indirect, punitive or consequential loss or damage of any 
kind whatsoever (including but not limited to loss of profit), even if the Trustee has been advised 
as to the likelihood of such loss or damage and regardless of the form of action. Whether or not 
therein expressly so provided, every provision of this Resolution relating to the conduct or 
affecting the liability of or affording protection to the Trustee shall be subject to the provisions of 
this Article VIII. 

SECTION 803. Evidence on Which Trustee May Act. 

1. The Trustee may conclusively rely and shall be fully protected in acting or 
refraining from acting upon any notice, resolution, request, consent, order, direction, 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 may consult with counsel, who 
may or may not be of counsel to the Corporation, and the advice of such counsel or any Opinion 
of Counsel shall be full and complete authorization and protection in respect of any action taken 
or omitted to be taken or suffered by it under the Resolution in the absence of bad faith and in 
reliance thereon; provided, however, that such opinion of counsel shall not relieve the Trustee 
from obtaining an Opinion of Bond Counsel when and if required under the Resolution. 

2. Whenever the Trustee shall deem it necessary or desirable that a matter be 
proved or established prior to taking or omitting to take or suffering any action under the 
Resolution, such matter (unless other evidence in respect thereof be therein specifically 
prescribed) may be deemed to be conclusively proved and established by a certificate of an 
Authorized Officer of the Corporation, and such certificate shall be full warrant and protection 
for any action taken or omitted to be taken or suffered, in the absence of bad faith, under the 
provisions of the Resolution in reliance thereon. The Trustee shall not be bound to make any 
investigation into the facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence 
of indebtedness or other paper or document. 

3. Except as otherwise expressly provided in the Resolution, any request, 
order, notice or other direction required or permitted to be furnished pursuant to any provision 
thereof by the Corporation to the Trustee shali be sufficientiy evidenced ir'execuied in the name 
of the Corporation by an Authorized Officer of the Corporation. 

SECTION 804. Compensation and Indemnification. The Corporation shall pay 
to the Trustee from time to time reasonable compensation for all services rendered under the 
Resolution (which compensation shall not be limited by any provision of law in regard to the 
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compensation of a trustee of an express trust), and also all reasonable expenses, charges, counsel 
fees and other disbursements, including those of its attorneys, agents, and employees, incurred in 
and about the performance of their powers and duties under the Resolution and the Trustee shall 
have a lien prior to that of the Bondowners and other Beneficiaries therefor on any and all funds 
at any time held by it under the Resolution. The Corporation further agrees to indemnify and 
save the Trustee harmless against any loss, liability or expenses including taxes (other than taxes 
based upon, measured by or determined by the income of the Trustee), arising out of or in 
connection with the acceptance or administration of the trust or trusts hereunder, including the 
costs and expenses of defending itself against any claim (whether asserted by the Corporation or 
any Bondowner or any other Person) or liability in connection with the exercise or performance 
of any of its powers or duties hereunder, or in connection with enforcing the provisions of this 
Section 804, except to the extent that such loss, damage, claim, liability or expense is due to its 
own gross negligence or willhl misconduct. In addition to, but without prejudice to its other 
rights under this Resolution, when the Trustee incurs expenses or renders services in connection 
with a bankruptcy or similar event, the expenses (including the reasonable charges and expenses 
of its counsel) and the compensation for the services are intended to constitute expenses of 
administration under any applicable federal or state bankruptcy, insolvency or other similar law. 
"Trustee" for purposes of this Section 804 shall include any predecessor Trustee; provided, 
however, that the negligence, willful misconduct or bad faith of any Trustee hereunder shall not 
affect the rights of any other Trustee hereunder. The obligations of the Corporation and the lien 
provided for under this Section 804 shall survive the satisfaction and discharge of the Bonds, the 
termination for any reason of the Resolution or the earlier resignation or removal of the Trustee. 
The Trustee shall not be required to expend any of its own funds in the execution of its duties 
pursuant to the provisions of the Resolution. 

SECTION 805. Certain Permitted Acts. The Trustee may become the owner of 
any Bonds, with the same rights it would have if it were not the Trustee. To the exteEt permitted 
by law, the Trustee may act as depositary 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 Bondowners or to effect or aid in any reorganization growing out of the enforcement of the 
Bonds or the Resolution, whether or not any such committee shall represent the Owners of a 
majority in principal amount of the Bonds then Outstanding. The Trustee may execute any of 
the trusts or powers hereunder or perform any duties hereunder either directly or by or through 
agents or attorneys and the Trustee shall not be responsible for any misconduct or negligence on 
the part of any agent or attorney appointed with due care by it hereunder. The rights, privileges, 
protections, immunities and benefits given to the Trustee, including, without limitation, its right 
to be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its 
capacities hereunder, and each agent, custodian and other Person employed to act hereunder. 

SECTION 806. Resignation of Trustee. The Trustee may at any time resign and 
be discharged of the duties and obligations created by the Resolution by giving not less than 30 
days' written notice to the Corporation (which shall give prompt written notice to each 
Beneficiary) and to the Bondowners (mailed, postage prepaid), specifying the date when such 
resignation shall take effect, and such resignation shall take effect upon the day specified in such 
notice unless (i) no successor shall have been appointed by such date in which case such 
resignation shall become effective upon the appointment of a successor, or (ii) previously a 
successor shall have been appointed by the Corporation or the Bondowners as provided in 
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Section 808, in which event such resignation shall take effect immediately on the appointment of 
such successor. 

SECTION 807. Removal of Trustee. The Trustee may be removed at any time, 
with or without cause, by an instrument or concurrent instruments in writing, delivered to the 
Trustee, and signed by the Owners 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 
account of the Corporation, or, so long as no Event of Default or event which with the giving of 
notice or the passage of time would constitute an Event of Default has occurred and is 
continuing, by an instrument in writing delivered to the Trustee and signed by an Authorized 
Officer of the Corporation; provided, however, that in each case that a successor Trustee shall be 
simultaneously appointed with the filing of such instrument. 

SECTION 808. Appointment of Successor Trustee. 

1. In case at any time the Trustee shall resign or shall be removed or shall 
become incapable of acting, or shall be adjudged 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, a successor may be 
appointed by the Owners of a majority in principal amount of the Bonds then Outstanding, 
excluding any Bonds held by or for the account of the Corporation, by an instrument or 
concurrent instruments in writing signed and acknowledged by such Bondowners or by their 
attorneys-in-fact duly authorized and delivered to such successor Trustee, notification thereof 
being given to the Corporation and the predecessor Trustee; provided, nevertheless, that unless a 
successor Trustee shall have been appointed by the Bondowners as aforesaid, the Corporation by 
a duly executed written instrument signed by an Authorized Officer of the Corporation shall 
forthwith appoint a Trustee to fill such vacancy until a successor Trustee shall be appointed by 
the Bondowners as authorized in this Section. The Trustee shall mail a copy of the notice of any 
such appointment, postage prepaid, to the Owners of any Bonds, at their last addresses appearing 
on the regmtry books. Any successor Trustee appointed by the Corporation shall, immediately 
and without further act, be superseded by a Trustee appointed by the Bondowners. 

2. If in a proper case no appointment of a successor Trustee shall be made 
pursuant to the foregoing provisions of this Section within 30 days after the Trustee shall have 
given to the Corporation written notice as provided in Section 807 or after a vacancy in the office 
of the Trustee shall have occurred by reason of its inability to act or its removal under 
Section 808, the Trustee or the Owner of any Bond may apply to any court of competent 
jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice, if any, 
as such court may deem proper, appoint a successor Trustee. 

Any Trustee appointed under the provisions of this Section in succession to the 
'Iristee shd! be a ba& or tn~st coxnpany erganized 1mder the laws of 2 state of tbe United States 
of America or of the Commonwealth or a national banking association, and having a capital and 
surplus aggregating at least $50,000,000, if there be such a bank or trust company or national 
banking association willing and able to accept the office on reasonable and customary terms and 
authorized by law to perform all the duties imposed upon it by the Resolution. 
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SECTION 809. Transfer of Rights and Property to Successor Trustee. 

Any successor Trustee appointed under the Resolution shall execute, 
acknowledge and deliver to its predecessor Trustee, and also to the Corporation, an instnunent 
accepting such appointment, and thereupon such successor Trustee, without any fiuther act, deed 
or conveyance, shall become fully vested with all moneys, estates, properties, rights, powers, 
duties and obl~gations 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, upon payment of its charges and all other amounts 
payable to it hereunder, 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 
certamly vesting and confimng in such successor Trustee all the right, title and interest of the 
predecessor Trustee in and to any property held by it under the Resolution, and shall pay over, 
assign and deliver to the successor Trustee any money or other property subject to the trusts and 
conditions herein set forth but subject to Section804. Should any deed, conveyance or 
instrument in writing from the Corporafion be required by such 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. 

SECTION 810. Appointment of Co-Trustee. 

(a) Notwithstanding any other provisions of this Resolution, at any time for the 
purpose of meeting any legal requirement of any jurisdiction (including any jurisdiction in which 
any part of the Pledged Property may at the time be located), the Trustee shall have the power 
and may execute and deliver all instruments necessary to appoint one or more Persons to act as a 
co-trustee or co-trustees, or separate trustee or separate trustees (including with respect to all or 
any part of the Pledged Property), and to vest in such Person or Persons, in such capacity and for 
the benefit of the Bondowners, subject to the other provisions of this Section, such powers, 
duties, obligations, rights and busts as the Trustee may consider necessary or desirable 
(including title to the Pledged Property or any part thereof). Each co-trustee or separate trustee 
hereunder shall be required to have a combined capital and surplus (computed in accordance 
with Section 3 10(a)(2) of the Trust Resolution Act of 1939, as amended) of at least $50,000,000 
and the Trustee shall, at the expense of the Corporation, provide prompt notice to holders of the 
appointment of any co-trustee or separate trustee. 

@) Every separate trustee and co-trustee shall, to the extent permitted by law, be 
appointed and act subject to the following provisions and conditions: 

(i) all rights, powers, duties and obligations conferred or imposed upon the Trustee 
shall be conferred or imposed upon and exercised or performed by the Trustee and such separate 
trustee or co-trustee jointly (it being understood that such separate trustee or co-trustee is not 
authorized to act separately without the Trustee joining in such act), except to the extent that 
under any law of any jurisdiction in which any particular act or acts are to be performed the 
Trustee shall be incompetent or unqualified to perform such act or acts, in which event such 
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rights, powers, duties and obligations (including the holding of the Pledged Property or any 
portion thereof in any such jurisdiction ) shall be exercised and performed singly by such 
separate trustee or co-trustee, but solely at the direction of the Trustee; 

(ii) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder; and 

(iii) the Trustee may at any time accept the resignation of or remove any separate 
trustee or co-trustee. 

(c) Any notice, request or other writing given to the Trustee shall be deemed to have 
been given to each of the then separate trustees and co-trustees, as effectively as if given to each 
of them. Every instrument appointing any separate trustee or co-trustee shall refer to this 
Resolution and the conditions of this Section 810. Each separate trustee and co-trustee, upon its 
acceptance of the trusts conferred, shall be vested with the estates or property specified in its 
instrument of appointment, either jointly with the Trustee or separately, as may be provided 
therein, subject to all the provisions of this Resolution, specifically including every provision of 
this Resolution relating to the conduct of, affecting the liability of, or affording protection or 
rights (including the right to compensation, reimbursement and indemnification hereunder) to, 
the Trustee. Every such instrument shall be filed with the Trustee. 

(d) Any separate trustee or co-trustee may at any time constitute the Trustee its agent 
or attorney-in-fact with full power and authority, to the extent not prohibited by law, to do any 
lawful act under or in respect of this Resolution on its behalf and in its name. If any separate 
properties, rights, remedies and trusts shall vest in and be exercised by the Trustee, to the extent 
permitted by law, without appointment of anew or successor trustee. 

SECTION 81 1. Merger or Consolidation. Any company into which the Trustee 
may be 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 may sell or transfer all or substantially all of its corporate trust business, 
provided such company shall be a bank or trust company organized under the laws of any state 
of the United States or the Commonwealth or a national banking association, and shall be 
authorized by law to perform all the duties imposed upon it by the Resolution, shall be the 
successor to the Trustee without the execution or filing of any paper or the performance of any 
further act. 

SECTION812. Adoption of Authentication. In case any of the Bonds 
contemplated to be issued under the Resolution shall have been authenticated but not delivered, 
any successor Trustee may adopt the certificate of authentication of any predecessor Trustee so 
authenticating such Bonds and deliver such Bonds so authenticated; and in case any of the said 
Bonds shall not have been authenticated, any successor Trustee may authenticate such Bonds in 
the name of the predecessor Trustee, or in the name of the successor Trustee, and in all such 
cases such certificate shall have the full force which it is anywhere in said Bonds or in the 
Resolution provided that the certificate of authentication of the Trustee shall have. 
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SECTION 813. Accounting bv Trustee; Non~etition Covenant. The Trustee 
shall, upon receipt of a written request therefor from the Corporation, provide to the Corporation 
an accounting of the amounts on deposit in all Funds, Accounts and Subaccounts maintained 
under the Resolution as of the date of such accounting. Notwithstanding any prior termination of 
this Resolution, the Trustee shall not, prior to the date which is one year and one day after the 
termination of this Resolution, acquiesce, petition or otherwise invoke or cause the Corporation 
to invoke the process of any court or government authority for the purpose of commencing or 
sustaining a case against the Corporation under any Federal or state bankruptcy, insolvency or 
similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other 
similar official of the Corporation or any substantial part of its property, or ordering the winding 
up or liquidation of the affairs of the Corporation. 
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ARTICLE 1X 

SUPPLEMENTAL RESOLUTIONS 

SECTION 901. Supplemental Resolutions Effective upon Filing with the Trustee. 
For any one or more of the following purposes and at any time or from time to time, the 
Corporation may adopt a Supplemental Resolution which, upon the filing with the Trustee of a 
copy thereof certified by an Authorized Officer of the Corporation, shall be fully effective in 
accordance with its terms: 

1. to close the Resolution against, or provide limitations and restrictions in addition 
to the limitations and restrictions contained in the Resolution on, the authentication and delivery 
of the Bonds or the issua~lce of other evidences of indebtedness; 

2. to add to the covenants and agreements of the Corporation in the Resolution, other 
covenants and agreements to be obsenred by the Corporation which are not contrary to or 
inconsistent with the Resolution as theretofore in effect; 

3. to add to the limitations and resbictions in the Resolution, other limitations and 
restrictions to be observed by the Corporation which are not contrary to or inconsistent with the 
Resolution as theretofore in effect; 

4. to surrender any right, power or privilege reserved to or conferred upon the 
Corporation by the Resolution to the extent such surrender is for the benefit of the Owners of the 
Bonds; 

5 .  to authorize Bonds of a Series and, in connection therewith, specify and determine 
the matters and things referred to in Section 202, and also any other matters and thmgs relative to 
such Bonds which are not contrary to or inconsistent with the Resolution as theretofore in effect, 
or to amend, modify or rescind any such authorization, specification or determination at any time 
prior to the first authentication and delivery of such Bonds; 

6 .  to confirm, as further assurance, any pledge under, and the subjection to any lien 
or pledge created or to be created by, the Resolution, of the Pledged Property or of any other 
moneys, securities, funds or accounts; 

7. to modify any of the provisions of the Resolution as may be necessary or 
desirable to provide for the issuance of Bonds in book entry form pursuant to Section 301(5); 

8.  to cure any ambiguity, defect or inconsistent provision in the Resolution; 

9. to provide such provisions with respect to Subordinate Bonds as are necessary and 
desirable, provided, that no such provisions shaii aciverseiy affect the payment priorities under 
this Resolution of any Bonds then Outstanding; 

10. to provide for a pledge of Pledged Property for the payment and as security for 
Liquidity Facilities and Qualified Hedges as permitted by Section 501(1). 
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11. a s  permitted by Section 1005; 

12. to insert such provisions clarifying matters or questions arising under the 
Resolution as are necessary or desirable and are not contrary to or inconsistent with the 
Resolution as theretofore in effect; or 

13. to modify any of the provisions of the Resolution or any previously adopted 
Supplemental Resolution in any respect whatsoever, provided that (i) such modification shall be, 
and be expressed to be, effective only after all Bonds of any Series Outstanding at the date of the 
adoption of such Supplemental Resolution shall cease to be Outstanding and (ii) such 
Supplemental Resolution shall be specifically referred to in the text of all Bonds of any Series 
authenticated and delivered after the date of the adoption of such Supplemental Resolution and 
of Bonds issued in exchange therefor or in place thereof. 

SECTION 902. Reserved. 

SECTION903. Su~olemental Resolutions Effective with Consent of 
Bondowners. At any time or kom time to time, the Corporation may adopt a Supplemental 
Resolution subject to consent by Bondowners in accordance with and subject to the provisions of 
Article X, which Supplemental Resolution, upon the delivery to the Trustee of a copy thereof 
certified by an Authorized Officer of the Corporation, and upon compliance with the provisions 
of Article X, shall become fully effective in accordance with its terms as provided in Article X. 

SECTION 904. General Provisions. 

1. The Resolution shall not be modified or amended in any respect except as 
provided in and in accordance with and subject to the provisions of this Article IX and Article X. 
Nothing contained in this Article IX or Article X shall affect or limit the right or obligation of the 
Corporation to adopt, make, execute, acknowledge or deliver any resolution, act or other 
instrument pursuant to the provisions of Section 704 or the right or obligation of the Corporation 
to execute and deliver to the Trustee any instrument which elsewhere in the Resolution it is 
provided shall be delivered to the Trustee. 

2. Any Supplemental Resolution referred to and permitted or authorized by 
Sections 901 and 902 may be adopted by the Corporation without the consent of any of the 
Bondowners, but shall become effective only on the conditions, to the extent and at the time 
provided in said Sections, respectively. The copy of every Supplemental Resolution when 
delivered to the Trustee shall be accompanied by an Opinion of Bond Counsel stating that such 
Supplemental Resolution has been duly and lawfully adopted in accordance with the provisions 
of the Resolution, is authorized or permitted by the Resolution, and is valid and binding upon the 
Corporation and enforceable in accordance with its terms. After any Supplemental Resolution 
becomes effective under this Article. the Corporation shall mail to the Owners a notice briefly 
describing such Supplemental Resolution; provided, however, the failure to give such notice , or 
any defect therein, shall not impair or affect the validity of such Supplemental Resolution under 
this Article. 

3. The Trustee is hereby authorized to accept the delivery of a certified copy of any 
Supplemental Resolution referred to and permitted or authorized by Sections 901, 902 or 903 
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and to make all further agreements and stipulations which may be therein contained, and the 
Trustee, in taking such action in good faith, shall be fully protected in relying on an Opinion of 
Bond Counsel that such Supplemental Resolution is authorized or permitted by the provisions of 
the Resolution. 

4. No Supplemental Resolution shall change or modify any of the rights or 
obligations of the Trustee without its written assent thereto. 
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ARTICLE X 

AMENDMENTS 

SECTION 1001. Mailing and Publication. 

1.  Any provision in this Article for the mailing of a notice or other paper to 
Bondowners shall be fully complied with if it is mailed postage prepaid only (i) to each Owner 
of Bonds then Outstanding at his address, if any, appearing upon the registry books of the 
Corporation, and (ii) to the Trustee. 

2. In case by reason of the suspension of regular mail service or by reason of any 
other cause it shall be impracticable to give such notice by mail as required by the Resolution, 
then such notification as shall be made with the approval of the Trustee shall constitute a 
sufficient notification for every purpose hereunder. 

SECTION 1002. Powers of Amendment. Any modification or amendment of the 
Resolution and of the rights and obligations of the Corporation and of the Owners of the Bonds 
may be made by a Supplemental Resolution, with the wntten consent gven as provided in 
Section 1003, (i) of the Owners of at least a majority in principal amount of the Bonds 
Outstanding at the time such consent is given, and (ii) in case less than all of the several Series of 
Bonds then Outstanding are affected by the modificahon or amendment, of the Owners of at least 
a majority in principal amount of the Bonds of each Series so affected and Outstanding at the 
time such consent is given; provided, however, that if such modification or amendment will, by 
its terms, not take effect so long as any Bonds of any specified like Series and maturity remain 
Outstandmg, the consent of the Owners of such Bonds shall not be required and such Bonds shall 
not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under 
this Section. No such modification or amendment shall oermit a change in the terms of .., 
redemption or maturity of the principal (or Compounded Amount, if applicable) of any 
Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount - 
(or Compounded Amount, i f  applicable) or the Redemption Price thereof or in the rate of interest 
thereon without the consent of each Bondowner affected thereby, or shall reduce the percentage 
of the aggregate principal amount (or Compounded Amount, if applicable) of Bonds or otherwise 
affect classes of Bonds the consent of the Owners of which is required to effect any such 
modification or amendment without the consent of all Bondowners, or shall change or modify 
any of the rights or obligations of the Trustee without its written assent thereto, or shall change 
or modify any of the rights of the providers of Qualified Hedges, Credit Facilities or Liquidity 
Facilities regarding source of and security for payments due to such Persons, or amount and 
timing of payments due, without the prior written consent of such Persons. For the purposes of 
this Section, a Series shall be deemed to be affected by a modification or amendment of the 
Resolution if the same adversely affects or diminishes the rights of the Owners of Bonds of such 
Series. "ihe Trustee may in its discretion determine whether or not in accordance with the 
foregoing powers of amendment, Bonds of any particular Series or maturity would be affected 
by any modification or amendment of the Resolution and any such determination if reasonable 
and in good faith shall be binding and conclusive on the corporation and all Owners of Bonds. 
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SECTION 1003. Consent of Bondowners. The Corporation may at any time 
adopt a Supplemental Resolution making a modification or amendment permitted by the 
provisions of Section 903, to take effect when and as provlded in this Section. A copy of such 
Supplemental Resolution (or brief summary thereof or reference thereto in form approved by the 
Trustee ) together with a request to Bondowners for their consent thereto in form satisfactory to 
the Trustee, shall be mailed by the Corporation to Bondowners. Such Supplemental Resolution 
shall not be effective unless and until (1) there shall have been delivered to the Trustee (a) the 
written consents of Owners of the percentage of the aggregate principal amount of Outstandmg 
Bonds specified in Section 1002 and (b) an Opinion of Bond Counsel stating that such 
Supplemental Resolution has been duly and lawfully adopted and filed by the Corporation in 
accordance with the provisions of the Resolution, is authorized or permitted by the Resolution, 
and is valid and binding upon the Corporation and enforceable in accordance with its terms, and 
(ii) notice shall have been given as hereinafter in this Section provided. Ownership of Bonds 
shall be conclusively presumed by the registration books of the Corporation. Any such consent 
shall be binding upon the Owner of the Bonds glving such consent and, anything in Section 1102 
to the contrary notwithstanding, upon any subsequent Owner of such Bonds and of any Bonds 
issued upon registration of transfer thereof or in exchange therefor (whether or not such 
subsequent Owner thereof has notice thereof), unless such consent is revoked in wnting by the 
Owner of such Bonds giving such consent or a subsequent Owner thereof by filing with the 
Trustee, prior to the time when the written statement of the Trustee hereinafter in this Section 
provided for is filed. At any time after the Owners of the requlred percentages of Bonds shall 
have filed their consents to the Supplemental Resolution, the Trustee shall make and file with the 
Corporation a written statement that the Owners of such required percentage of the aggregate 
principal amount of Bonds have filed such consents. Such written statement shall be conclusive 
that such consents have been so filed. At any time thereafter, notice, stating in substance that the 
Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the 
Corporation on a stated date, a copy of which is on file with the Trustee) has been consented to 
by the Owners of the required percentage of the aggregate principal amount of Bonds and will be 
effective as provided in this Section, shall be given Bondowners by the Corporation by mailing 
such notice to Bondowners. The Corporation shall file with the Trustee proof of the mailing of 
such notice. A record, consisting of the papers required or permitted by this Section 1003 to be 
delivered to the Trustee, shall be proof of the matters therein stated. 

SECTION 1004. Modifications bv Unanimous Consent. The terms and 
provisions of the Resolution and the rights and obligations of the Corporation and of the Owners 
of the Bonds may be modified or amended in any respect upon the adoption and filing by the 
Corporation with the Trustee of a Supplemental Resolution and the consent of the Owners of all 
of the Bonds then Outstanding, such consent to be given as provided in Section 1003 except that 
no notice to Bondowners shall be required. 

SECTION 1005. Modification Before Bonds Outstanding. Prior to the issuance 
and delivery of the first Series of Bonds under the Resolution, the terms and conditions of the 
Resolution and the rights and obligations of the Corporation and of the Owners of the Bonds may 
be modified or amended in any respect without the consent of any person, upon the adoption of a 
Supplemental Resolution and the delivery to the Trustee of a copy thereof certified by an 
Authorized Officer of the Corporation. 
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SECTION 1006. Exclusion of Bonds. Bonds owned or held by or for the account 
of the Corporation shall not be deemed Outstanding for the purpose of consent or other action or 
any calculation of Outstanding Bonds provided for in this Article, and the Corporation shall not 
be entitled with respect to such bonds to give any consent or take any other action provided for in 
this Article. At the time of any consent or other action taken under this Article, the Corporation 
shall fiunish the Trustee a certificate of an Authorized Officer, upon which the Trustee may rely, 
describing all Bonds so to be excluded. 

SECTION 1007. Notation on Bonds. Bonds authenticated and delivered after the 
effective date of any action taken as in Article IX or this Article provided may, and, if the 
Trustee so determines, shall, bear a notation by endorsement or otherwise in form approved by 
the Corporation and the Trustee as to such action, and in that case upon demand of the Owner of 
any Bond Outstanding at such effective date and presentation of his Bond for the purpose at the 
Corporate Trust Office of the Trustee, suitable notation shall be made on such Bond by the 
Trustee as to any such action. If the Corporation or the Trustee shall so determine, new Bonds 
so modified as in the opinion of the Trustee and the Corporation to conform to such action shall 
be prepared, authenticated and delivered, and, upon demand of the Owner of any Bond then 
Outstanding, shall be exchanged, without cost to such Bondowners for Bonds of the same Series 
and maturity and then Outstanding, upon surrender of such Bonds. 
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ARTICLE XI 

DEFAULTS AND REMEDIES 

SECTION 1101. Events o f  Default. 

1. Each o f  the following events shall constitute an Event o f  Default under the 
Resolution: 

( i )  There shall occur a default in the payment o f  principal or Redemption 
Price o f  or interest on any Bond or payments due to any Parity Obligation or any Subordinate 
Obligation related thereto after the same shall have become due, whether at maturity or upon call 
for redemption or otherwise. 

(ii) There shall occur a failure to observe, or a refusal to comply with, the 
terms o f  the Resolution or the Bonds, other than a failure or refusal constituting an event 
specified in paragraph ( i)  o f  this subsection; provided, however, that with respect to any failure 
to observe or refusal to comply with the covenants and agreements set forth in the Resolution, 
such failure or refusal shall have continued for a period o f  thirty (30) days after written notice, 
specifring such failure and requesting that it be remedied, is given to the Corporation b y  the 
Trustee or any Beneficiary; and provided finther, however, that i f  the failure stated in the notice 
cannot be remedied within the thirty-day period, corrective action has been instituted b y  the 
Corporation within such thirty-day period and is being diligently pursued; 

provided, that Owners o f  Subordinate Bonds or obligees under Subordinate Obligations 
may not declare an Event o f  Default, or cause the Trustee to take any remedial actions hereunder 
in the event such Subordinate Bonds or Subordinate Obligations are not timely paid amounts due 
thereunder, until such time that Senior Bonds and all Parity Obligations are fully retired or are 
defeased in accordance with the provisions o f  this Resolution, and all references in this Article 
X I  to the Owners o f  Bonds exercising or directing the exercise o f  default remedies shall refer 
solely to those Bonds as to which an Event o f  Default has been declared hereunder. 

2. In the event that the Corporation shall issue one or more Classes o f  Subordinate 
Bonds, or execute Subordinate Obligations, the related Series Resolution shall provide for the 
determination o f  Events o f  Default, and the imposition o f  remedies contained elsewhere in this 
Article X I ,  in accordance with the Class Priority set forth in such Series Resolution, which Class 
Priority shall in all cases provide that all Senior Bonds and all Parity Obligations related thereto 
shall be accorded senior status such that no Event o f  Default may be declared for default related 
to such Subordinate Bonds or Subordinate Obligations, and no remedy may be invoked under 
this Article XI  for any such default on Subordinate Bonds or Subordinate Obligations, until the 
Senior and all Parity Obligations related thereto are fully retired or are defeased in accordance 
with the provisions o f  the Resolution. 

SECTION 1102. Remedies. 

1. Upon the happening and continuance o f  any Event o f  Default, then and in each 
such case the Trustee may proceed to, and, upon the written request o f  the Owners o f  not less 
than twenty-five per centum (25%) in principal amount o f  the Outstanding Bonds, shall, declare 
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the principal of and accrued interest on the Bonds to be immediately due and payable (Capital 
Appreciation Bonds at their Compounded Amount on the date of acceleration). Upon any such 
declaration, the principal of (Compounded Amount for Capital Appreciation Bonds) and accrued 
interest on the accelerated Bonds shall become due and payable immediately, and the Trustee 
shall make demand for payment upon the Corporation in an amount sufficient to pay principal of 
(Compounded Amount for Capital Appreciation Bonds) and interest accrued on the accelerated 
Bonds to the date established for payment thereof. In any such event, any Credit Facility 
Provider may elect to pay an amount equal to the accelerated principal (Compounded Amount) 
of and interest accrued on the Bonds covered by its Credit Facility to the date of acceleration and 
the Trustee shall accept such payment. In addition, the Trustee may, and upon the written 
request of the Owners of not less than twenty-five per centum (25%) in principal amount of the 
Outstanding Bonds, shall, proceed to protect and enforce its rights and the rights of the 
Bondowners by such of the following remedies, as the Trustee, being advised by counsel shall 
deem most effectual to protect and enforce such rights subject to the provisions of Sections 201, 
803 and 1206: 

(i) by suit, action or proceeding to enforce all rights of the Bondowners, 
including the right to collect or require the Corporation to collect Revenues adequate to carry out 
the covenants, agreements and pledges with respect thereto contained in the Resolution and to 
require the Corporation to carry out any other covenant or agreement with Bondowners and to 
perform its duties under the Act; 

(ii) by snit upon the Bonds limited, upon recovery thereunder, to the Pledged 
Property pledged under the Resolution; 

(iii) by action or suit in equity, to require the Corporation to account as if it 
were the trustee of an express trust for the Bondowners, for the Pledged Property and assets 
pledged under the Resolution as shall be within its control; and 

(iv) by action or suit in equity, to enjoin any acts or things which may be 
unlawful or in violation of the rights of the Bondowners or the Beneficiaries. 

2. In the enforcement of any remedy under the Resolution, but subject to 
Sections 201, 501 and 1206, the Trustee shall be entitled to sue for, enforce payment on and 
receive any and all amounts then or during any default becoming, and at any time remaining, due 
from the Corporation for principal, Redemption Price, interest or otherwise for Bonds under any 
provision of the Resolution or any Supplemental Resolution or of the Bonds, and unpaid, with 
interest on overdue payments at the rate or rates of interest specified in such Bonds, together 
with any and all costs and expenses of collection and of all proceedings hereunder and under 
such Bonds, without prejudice to any other right or remedy of the Trustee or of the Bondowners, 
and to recover and enforce judgment or decree against the Corporation for any portion of such 
amo-mts remaining .mipaid, with ir;rerest, costs aiid expeiises, iii my mzniier provided bjy law, the 
moneys adjudged or decreed to be payable. 
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SECTION 1103. Prioritv of Pavments After Event of Default. 

1. Subject to Section 804 and after making provision for the payment of any 
reasonable expenses of the Trustee and its agents and attomeys necessary in the oplnion of the 
Trustee to protect the interests of the Owners of the Bonds and the other Beneficiaries, and for 
the payment of the reasonable charges and expenses and liabilities incurred and advances made 
by the Trustee and its agents and attorneys in the performance of their duties under the 
Resolution, in the event that the funds held by the Trustee shall be insufficient for the payment 
of interest and principal or Compounded Amount or Redemption Price then due on the Bonds 
and other amounts payable as described in clauses FIRST through FIFTH of this subsection 1, 
such funds (excluding funds held for the payment or redemption of particular Bonds which have 
theretofore become due at maturity or by call for redemption) and any other moneys received or 
collected by the Trustee and any moneys or other property distributable in respect of the 
Corporation's obligations under the Resolution after the occurrence of an Event of Default, shall 
be applied as follows: 

FIRST: to the payment to the Persons entitled thereto of regularly scheduled fees payable 
under each Credit Facility and Liquidity Facility; 

SECOND: to the payment to the Persons entitled thereto of all installments of interest on 
the Bonds and the interest component of Parity Obligations then due in the order of the maturity 
of such installments, and, if the amount available shall not be sufficient to pay in full any 
installment due on the same date, then to the payment thereof ratably, according to the amounts 
due on such date, without any discrimination or preference; 

THIRD: to the payment to the Persons entitled thereto of the unpaid principal or 
Redemption Price of the Bonds and the unpaid principal component of Parity Obligations which 
shall have become due, whether at maturity or by call for redemption, in the order of their due 
dates and, if the amount available shall not be sufficient to pay in full all the Bonds and the 
principal component of Parity Obligations due on the same date, then to the payment thereof 
ratably, according to the amounts of principal or Redemption Price due on such date, without any 
discrimination or preference; 

FOURTH: to the payment to the Persons entitled thereto of amounts reimbursable or 
payable by the Corporation under each Credit Facility for draws or payments thereunder to pay 
principal of or interest on Bonds, whether such reimbursements or payments are made to the 
Credit Facility Provider as a Bondowner, as a subrogee or otherwise; and 

FLFTH: to the payment to the Persons entitled thereto of amounts payable by the 
Corporation under each Credit Facility, Liquidity Facility and Qualified Hedge not constituting 
Parity Obligations or payable pursuant to clause FIRST or FOURTH of this paragraph; 

provided, that if the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such moneys shall be applied in accordance with the provisions of 
SECOND and THIRD above, ratably, without preference or priority of principal (Compounded 
Amount) over interest or of interest over principal (Compounded Amount) or of any installment 
of interest over any other installment of interest, and, provided further, in the event of an 
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insufficiency o f  funds to make all payments required under any o f  clauses FIRST through FIFTH 
above, funds shall be applied to the payments required under the relevant clause, without 
preference or priority, ratably according to the amounts due. 

2. The provisions o f  this Section are in all respects subject to the provisions o f  
Section 702. 

3. Whenever moneys are to be applied b y  the Trustee pursuant to this Section, such 
moneys shall be applied b y  the Trustee at such times, and k o m  time to time, as provided above. 
The deposit o f  such moneys with the Trustee, or otherwise setting aside such moneys in trust for 
the proper purpose, shall constitute proper application b y  the Trustee and the Trustee shall incur 
no liability whatsoever to the Corporation, to any Bondowner to any Beneficiary or to any other 
Person for any delay in applymg any such moneys, so long as the Trustee acts without gross 
negligence or willful misconduct. Whenever the Trustee shall exercise such discretion in 
applying such moneys, it shall fix the date (which shall be an interest payment date unless the 
Trustee shall deem another date more suitable) upon which such application is to be made and 
upon such date interest on the amounts o f  principal (or Compounded Amount, i f  any) to be paid 
on such date shall cease to accrue. The Trustee shall give such notice as it may deem appropriate 
for the fixing o f  any such date. The Trustee shall not be required to make payment to the Owner 
o f  any Bond unless such Bond shall be presented to the Trustee for appropriate endorsement or 
for cancellation i f  fully paid. 

SECTION 1104. Termination o f  Proceedin~s. In case any proceeding taken b y  
the Trustee on account o f  any Event o f  Default has been discontinued or abandoned for any 
reason, then in every such case the Corporation, the Trustee, the Beneficiaries and the 
Bondowners shall be restored to their former positions and rights hereunder, respectively, and all 
rights, remedies, powers and duties o f  the Trustee shall continue as though no other such 
proceeding had been taken. 

SECTION 1105. Bondowners' Direction o f  Proceedings. Anything in this 
Resolution to the contrary notwithstanding, the Owners o f  a majority in principal amount o f  the 
Bonds then Outstanding shall have the right, by  an instrument or concurrent instruments in 
writing executed and delivered to the Trustee, to direct the method o f  conducting all remedial 
proceedings to be taken b y  the Trustee hereunder, provided that such direction shall not be 
otherwise than in accordance with law or the provisions o f  this Resolution, including Section 804 
hereof, and that the Trustee shall have the right to decline to follow any such direction which in 
the opinion o f  the Trustee would be unjustly prejudicial to Bondowners not parties to such 
direction or would involve the Trustee in personal liability. 

SECTION 1106. Limitation on Rights o f  Bondowners. 

1.  No Owner o f  a y  Bond shall have m y  right to institute any suit, action, 
mandamus or other proceeding in equity or at law hereunder, or for the protection or 
enforcement o f  any right under this Resolution unless such Owner shall have given to the 
Trustee written notice o f  the Event o f  Default or breach o f  duty on account o f  which such suit, 
action or proceeding is to be taken, and unless the Owners o f  not less than 25% in principal 
amount o f  the Bonds then Outstanding shall have made written request o f  the Trustee after the 
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right to exercise such powers or right of action, as the case may be, shall have occurred, and shall 
have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers 
herein granted or granted under the law or to institute such action, suit or proceeding in its name 
and unless, also, there shall have been offered to the Trustee reasonable security and indemnity 
against the costs, expenses (including legal fees and expenses) and liabilities to be incurred 
therein or thereby, and the Trustee shall have refused or neglected to comply with such request 
within a reasonable time; and such notification, request and offer of indemnity are hereby 
declared in every such case, at the option of the Trustee, to be conditions precedent to the 
execution of the powers under this Resolution or for any other remedy provided hereunder or by 
law. It is understood and intended that no one or more Owners of the Bonds or other Beneficiary 
hereby secured shall have any right in any manner whatever by his or their action to affect, 
disturb or prejudice the security of this Resolution, or to enforce any right hereunder or under 
law with respect to the Bonds, or the Resolution, except in the manner herein provided, and that 
all proceedings at law or in equity shall be instituted, had and maintained in the manner herein 
provided and for the benefit of all Owners of the Outstanding Bonds. Nothing contained in this 
Article shall affect or impair the right of any Bondowner to enforce the payment of the principal 
of and interest on such Owner's Bonds or the obligation of the Corporation to pay the principal 
of (or Compounded Amount, if any) and interest on each Bond issued hereunder to the Owner 
thereof at the time and place in said Bond expressed. 

2. Anything to the contrary contained in this Section notwithstanding, or any other 
provision of the Resolution, each Owner of any Bond by such Owner's acceptance thereof, shall 
be deemed to have agreed that any court in its discretion may require, in any suit for the 
enforcement of any right or remedy under the Resolution, or in any suit against the Trustee for 
any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the reasonable costs of such suit, and that such court may in its discretion 
assess reasonable costs, including reasonable pre-trial, trial and appellate attorneys' fees, against 
any party litigant in any such suit, having due regard to the merits and good faith of the claims or 
defenses made by such party litigant; but the provisions of this paragraph shall not apply to any 
suit instituted by the Trustee, to any suit instituted by any Bondowner or group of Bondowners 
holding at least 25% in principal amount of the Bonds Outstanding, or to any suit instituted by 
any Bondowner for the enforcement of the payment of any Bond on or after the respective due 
date thereof expressed in such Bond. 

SECTION 1107. Possession of Bonds by Trustee Not Required. All rights of 
action under this Resolution or under any of the Bonds, enforceable by the Trustee, may be 
enforced by it without the possession of any of the Bonds or the production thereof on the trial or 
other proceeding relative thereto, and any such suit, action or proceeding instituted by the 
Trustee shall be brought in its name for the benefit of all the Owners of such Bonds, subject to 
the provisions of this Resolution. 

SECTION i 108. Xemedies Nor ZxcIusive. No remedy herein conferred upon or 
reserved to the Trustee or to the Owners of the Bonds is intended to be exclusive of any other 
remedy and each and every such remedy shall be cumulative and shall be in addition to any other 
remedy given hereunder or now or hereafter existing at law or in equity or by statute. 
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SECTION 1109. No Waiver of Default. No delay or omission of the Trustee, the 
Beneficiaries or of any Owner of the Bonds to exercise any right or power accruing upon any 
default shall impair any such right or power or shall be construed to be a waiver of any such 
default or an acquiescence therein and every power and remedy given by this Resolution to the 
Trustee and the owners of the Bonds or such Beneficiaries, respectively, may be exercised from 
time to time and as often as may be deemed expedient. 

SECTION 11 10. Notice of Event of Default. The Trustee shall give to the 
Bondowners and the Beneficiaries notice of each Event of Default hereunder known to the 
Trustee within ninety days after actual knowledge by an Authorized Officer of the Trustee of the 
occurrence thereof, unless such Event of Default shall have been remedied or cured before the 
giving of such notice. However, except in the case of default in the payment of the principal (or 
Compounded Amount, if any) or Redemption Price, if any, of or interest on any of the Bonds, 
the Trustee shall be protected in withholding such notice if and so long as the board of directors, 
the executive committee, or a trust committee of directors or responsible officers of the Trustee 
in good faith determines that the withholding of such notice is in the interest of the Bondowners 
and other Beneficiaries. Each such notice of Event of Default shall be given by the Trustee by 
mailing written notice thereof: (i) to all Owners of Bonds, as the names and addresses of such 
Owners appear upon the books for registration and transfer of Bonds as kept by the Trustee, and 
(ii) to each of the Rating Agencies. 
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ARTICLE XI1 

SECTION 1201. Defeasance. 

1. Bonds which are denominated and payable only in Dollars may be defeased 
pursuant to the provisions of this Section. Bonds denominated in a Foreign Currency or 
Currencies may be defeased pursuant to the provisions of this Section, as affected by the 
provisions of the related Series Resolution. The Corporation shall pay and indemnify the Trustee 
against any tax, fee or other charge imposed on or assessed against the Defeasance Securities 
deposited pursuant to this Article or the principal and interest received in respect thereof other 
than any such tax, fee or other charge which by law is for the account of the Bondowners. 

2. If the Corporation shall pay or cause to be paid, or there shall otherwise be paid, 
to the Owners of all Bonds then Outstanding, the principal and interest and Redemption Price, if 
any, to become due thereon, at the times and in the manner stipulated therein and in the 
Resolution, then, at the option of the Corporation, expressed in an instrument in writing signed 
by an Authorized Officer of the Corporation and delivered to the Trustee, the covenants, 
agreements and other obligations of the Corporation to the Bondowners shall be discharged and 
satisfied. In such event, and provided that all amounts owing to the Trustee and all Beneficiaries 
shall have been fully paid, the Trustee shall, upon the request of the Corporation, execute and 
deliver to the Corporation such instruments as may be desirable to evidence such discharge and 
satisfaction and the Trustee shall pay over or deliver to the Corporation all money, securities and 
funds held by them pursuant to the Resolution which are not required for the payment or 
redemption of Bonds not theretofore surrendered for such payment or redemption. 

3. Bonds or any portion thereof for the payment or redemption of which moneys 
shall have been set aside and shall be held in trust by the Trustee (through deposit by the 
Corporation of funds for such payment or redemption or otherwise) at the maturity or redemption 
date thereof shall be deemed to have been paid within the meaning and with the effect expressed 
in subsection 120f this Section. Any Outstanding Bonds of any Series or any maturity within a 
Series or portion thereof shall prior to the maturity or redemption date thereof be deemed to have 
been paid within the meaning and with the effect expressed in subsection 1 of this Section 1201 
if (a) in case any of said Bonds are to be redeemed on any date prior to their maturity, the 
Corporation shall have given to the Trustee irrevocable instructions to give, as provided in 
Article lV of the Resolution, notice of redemption on said date of such Bonds, @) there shall 
have been deposited with the Trustee either moneys in an amount which shall be sufficient, or 
Defeasance Securities the principal of and interest on which when due and without reinvestment, 
except as provided below, will provide moneys which, together with the moneys, if any 
deposited with the Trustee at the same time, shall be sufficient to pay when due the principal or 
Redemption Price, if app!icab!e, =d interest due and to become due on said Bonds on and prior 
to the redemption date or maturity date thereof, as the case may be, and (c) in the event said 
Bonds (or portions thereof) are not by their terms subject to redemption or maturity within the 
next succeeding 60 days, the Corporation shall have given the Trustee irrevocable instructions to 
mail, not less than seven (7) days after receipt of such instructions, a notice to the Owners of the 
Bonds (or portion thereof) which are to be deemed to have been paid hereunder that the deposit 
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required by @) above has been made with the Trustee and that said Bonds or portion thereof are 
deemed to have been paid in accordance with this Section and stating such maturity or 
redemption date upon which moneys are to be available for the payment of the principal or 
Redemption Price, if applicable, on said Bonds or portion thereof, including the interest accrued 
thereon. Such notice shall be mailed, postage prepaid, to the Owners of said Bonds or portion 
thereof at their last mailing address, if any, appearing on the registry books, but such mailing 
shall not be a condition precedent to the deemed payment of such Bonds and failure so to mail, 
or failure by any Owner to receive, any such notice shall not affect the validity of the defeasance 
of such Bonds as herein provided for. 

4. Neither Defeasance Securities nor moneys deposited with the Trustee pursuant to 
this Section, nor principal or interest payments on any such Defeasance Securities, shall be 
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the 
principal or Redemption Price, if applicable, and interest on said Bonds; provided that any cash 
received from such principal or interest payments on such Defeasance Securities deposited with 
the Trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested by 
the Trustee at the written direction of the Corporation in Defeasance Securities maturing at the 
time or times and in amounts sufficient to pay when due the principal or Redemption Price, if 
applicable, and interest to become due on said Bonds on and prior to such redemption date or 
maturity date thereof, as the case may be. Any income or interest earned by, or increment to, the 
investment of any such moneys so deposited, in excess of the amounts required hereinabove to 
pay the principal of, Redemption Price, if applicable, and interest on such Bonds, as realized, 
shall be deposited by the Trustee in the Revenue Account. To the extent required by the provider 
of a Credit Facility, the Bonds which are the subject of the enhancement of such Credit Facility 
shall not be deemed paid hereunder unless there shall have been delivered to the Trustee and the 
provider of such Credit Facility (a) a verification report of a firm of independent accountants 
verifying the sufficiency of the escrow created hereunder to timely make full payment of 
principal or Redemption Price, if applicable, and interest on such Bonds to the dates scheduled 
for such payment, and (b) an opinion of Bond Counsel to the effect that, based upon the 
assumptions stated in such opinion, such Bonds are deemed defeased under this Section 1201. 

5. For purposes of determining whether Adjustable Rate Bonds shall be deemed to 
have been paid prior to the maturity or redemption date thereof, as the case may be, by the 
deposit of moneys, or Investment Securities and moneys, if any, in accordance with the second 
sentence of subsection 3 of this Section, the interest to come due on such Adjustable Rate Bonds 
on or prior to the maturity date or redemption date thereof, as the case may be, shall be 
calculated at the Contractual Maximum Interest Rate permitted by the terms thereof; provided, 
however, that if on any date, as a result of such Adjustable Rate Bonds having borne interest at 
less than such Contractual Maximum Interest Rate for any period, the total amount of moneys 
and Investment Securities on deposit with the Trustee for the payment of interest on such 
Adjustable Rate Bonds is in excess of the total amount which would have been required to be 
deposited with the Trustee on such date in respect of such Adjustable Rate Bonds in order to 
satisfy the second sentence of subsection 2 of this Section, the Trustee shall, if requested by the 
Corporation, pay the amount of such excess to the Corporation free and clear of any trust, 
pledge, lien, encumbrance or security interest created hereby. 
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6. Option Bonds shall be deemed to have been paid in accordance with the second 
sentence of subsection 3 of this Section only if, in addition to satisfjmg the requirements of 
clauses (a) and (c) of such sentence, there shall have been deposited with the Trustee moneys in 
an amount which shall be sufficient to pay when due the maximum amount of principal of and 
premium, if any, and interest on such Bonds which could become payable to the Owners of such 
Bonds upon the exercise of any options provided to the Owners of such Bonds; provided, 
however, that if, at the time a deposit is made with the Trustee pursuant to subsection 3 of this 
Section, the options originally exercisable by the Owner of an Option Bond are no longer 
exercisable, such Bond shall not be considered an Option Bond for purposes of this subsection 4. 
If any portion of the moneys deposited with the Trustee for the payment of the principal and 
premium, if any, and interest on Option Bonds is not required for such purpose, the Trustee shall, 
if requested by the Corporation in writing, pay the amount of such excess to the Corporation free 
and clear of any trust, pledge, lien, encumbrance or security interest created hereby. 

7. Anything in the Resolution to the contrary notwithstanding, but subject to any 
applicable law to the contrary, any moneys held by the Trustee in trust for the payment of the 
principal of or premium, if any, or interest on any of the Bonds which remain unclaimed for two 
(2) years after the date when such principal, premium, if any, or interest, as the case may be, has 
become due and payable, either at their stated maturity dates or by call for earlier redemption or 
otherwise, if such moneys were held by the Trustee at such date, or for two (2) years after the 
date of deposit of such moneys if deposited with the Trustee after the said date when such 
principal, premium, if any, or interest, as the case may be, became due and payable, shall, at the 
written request of the Corporation, be repaid by the Trustee to the Corporation, as its absolute 
property and free from trust, and the Trustee shall thereupon be released and discharged with 
respect thereto and the Bondowners shall look only to the Corporation for the payment of such 
principal, premium, if any, or interest, as the case may be; provided, however, that before being 
required to make any such payment to the Corporation, the Trustee shall, at the expense of the 
Corporation, cause to be published once in a newspaper or financial journal, customarily 
published at least once a day for at least five (5) days (other than legal holidays) in each calendar 
week, printed in the English language and of general circulation in the Borough of Manhattan, 
City and State of New York, a notice that said moneys remain unclaimed and that, after a date 
named in said notice, which date shall be not less than thirty (30) days after the date of the 
publication of such notice, the balance of such moneys then unclaimed will be returned to the 
Corporation. 

SECTION 1202. Evidence of Signatures of Bondowners and Owners of Bonds. 

1. Any request, consent, revocation of consent or other instrument which the 
Resolution may require or permit to be signed and executed by the Bondowners may be in one or 
more instruments of similar tenor, and shall be signed or executed by such Bondowners in person 
or by their attorneys appointed in writing. The fact and date of the execution by any Bondowner 
or his attoiiiey duly authorized iii writing of such instrments may be proved by a guarantee of 
the signature thereon by a bank or trust company or by the certificate of any notary public or 
other officer authorized to take acknowledgments of deeds, that the person signing such request 
or other instrument acknowledged to him the execution thereof, or by an affidavit of a witness of 
such execution, duly sworn to before such notary public or other officer. Where such execution 
is by an officer of a corporation or association or a member of a partnership, or on behalf of such 
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a corporation, association or partnership, such signature guarantee, certificate or affidavit shall 
constitute proof of his authority. 

2. The ownership of Bonds and the amount, numbers and other identification, and 
date of holding the same shall be proved by the registry books. 

3. Any request or consent by the Owner of any Bond shall bind all future Owners of 
such Bonds in respect of anything done or suffered to be done by the Corporation or the Trustee 
in accordance therewith. 

SECTION 1203. Moneys Held for Particular Bonds. The amounts held by the 
Trustee for the payment of the interest, principal or Redemption Price due on any date with 
respect to particular Bonds shall, on and after such date and pending such payment, be set aside 
on its books and held in trust by it for the Owners of such Bonds. 

SECTION 1204. Preservation and Inspection of Documents. All documents 
received bv the Trustee under the vrovisions of the Resolution shall be retained in its possession 
and shall b e  subject at all reasohable times to the inspection of the corporation, and any 
Bondowner or other Beneficiary and their agents and their representatives any of whom may 
make copies thereof. 

SECTION 1205. Parties Interested Herein. Nothing in the Resolution expressed 
or implied is intended or shall be construed to confer upon, or to give to, any person or 
corporation, other than the Corporation, the Trustee, the Beneficiaries, and the Owners of the 
Bonds, any right, remedy or claim under or by reason of the Resolution or any covenant, 
condition or stipulation thereof; and all the covenants, stipulations, promises and agreements in 
the Resolution contained by and on behalf of the Corporation shall be for the sole and exclusive 
benefit of the Corporation, the Trustee, the Beneficiaries and the Owners of the Bonds. 

SECTION 1206. No Personal Liability. Neither the members of the Corporation 
nor any other Person executing the Bonds or an Ancillary Bond Facility shall be subject to any 
personal liability or accountability by reason of the issuance or execution and delivery thereof. 

SECTION 1207. Successors and Assigns. Whenever in the Resolution the 
Corporation is named or referred to, it shall be deemed to include its successors and assigns and 
all the covenants and agreements in the Resolution contained by or on behalf of the Corporation 
shall bind and inure to the benefit of its successors and assigns whether so expressed or not. 

SECTION 1208. Severabilitv of Invalid Provisions. If any one or more of the 
covenants or agreements provided in the Resolution on the part of the Corporation or the Trustee 
to be performed should be contrary to law, then such covenant or covenants, agreement or 
agreements, shall be deemed severable fiom the remaining covenants and agreements, and shall 
in no way affect the validity of the other provisions of the Resolution. 

SECTION 1209. Headings. The section headings contained herein are for 
reference purposes only and will not affect in any way the meaning or interpretation of this 
Resolution. 

511470.30 032563 RES 



SECTION 1210. Conflict. All resolutions or parts of resolutions or other 
proceedings of the Corporation in conflict herewith be and the same are repealed insofar as such 
conflict exists. 

SECTION 1211. Governing Law. This Resolution shall be govemed by, and 
construed and enforced in accordance with, the laws of the Commonwealth, provided, however, 
that the formalities leading to the creation of the tmsts contained in this Resolution and the 
provisions of Section 601 (and the "applicable law" referred to in such Section 601 shall not 
include the laws of the Commonwealth) shall be govemed by the laws of the State of New York 
and, provided fiuther, to the maximum extent permitted by applicable law, the rights, duties, 
privileges and immunities of the Trustee, any Paying Agent and Bond Registrar shall be 
governed by the law of the jurisdiction in which its Corporate Trust Office is located. 

SECTION 1212. Notices. Except as otherwise provided herein, all notices, 
certificates or other communications hereunder shall be in writing and shall be deemed given 
upon receipt, by hand delivery, mail, overnight delivery, or telecopy, except in the case of 
notices or communications given to the Trustee, which shall be effective only upon actual 
receipt, addressed as follows: 

To the Trustee: 

The Bank of New York Mellon 
101 Barclay Street-7W 
New York, New York 10286 
Attention: Northern Municipals 
Phone: 212-815-6955 
Fax: 212-815-559515596 

To the Corporation: 

Puerto Rico Sales Tax Financing Corporation 
c/o Government Development Bank for Puerto Rico 
Roberto Sinchez Vilella Government Center 
De Diego Avenue, Stop 22 
Santurce, Puerto Rico 00940 
Attention: Executive Director 
Phone: 787-722-2525 
Fax: 787-728-0975 

SECTION 1213. Effective Date. This Resolution shall take effect immediately 
upon its adoption. 
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EXHIBIT A 

SECURITY AGREEMENT 

This SECURITY AGREEMENT, dated as of July 31,2007, is by and between the 
Puerto Rico Sales Tax Financing Corporation (the 'Bebtor") and Owners (this and other 
capitalized terms used herein and not otherwise defined herein shall have the meanings given to 
them in the Resolution referenced below) from time to time of the Sales Tax Revenue Bonds of 
the Debtor (the "Sales Tax Revenue Bonds") issued fiom time to time pursuant to the provisions 
of the Debtor's Resolution No. , adopted on July 13, 2007, as amended and supplemented 
from time to time (the "Resolution"), and other Beneficiaries, which Owners and Beneficiaries 
are represented for purposes of this Security Agreement by The Bank of New York, as trustee 
under the Resolution (the "Secured Party"). 

In order to provide security for the Debtor's payment of principal of, premium (if 
any) and interest on its Sales Tax Revenue Bonds and payment to Beneficiaries in accordance 
with their respective terms and the terms of the Resolution, Debtor hereby grants to the Secured 
Party a security interest in (i) the h d s  and accounts maintained by the Secretary of the 
Treasury, as paying agent, as the f i s t  repository for all Dedicated Sales Tax received fiom 
merchants and retailers and authorized collectors until deposited into the COFINA Project Fund 
(and all accounts therein) maintained under the Resolution, (ii) all amounts on deposit in the 
COFINA Project Fund (and all accounts therein) maintained under the Resolution, and all 
amounts required to be on deposit therein by the terms of the Resolution, and (iii) all proceeds 
thereof and all after-acquired property, subject to application as permitted by the Resolution. 
Remedies for failure of the Debtor to make timely payment of principal of, premium (if any) and 
interest on the Sales Tax Revenue Bonds or failure of the Debtor to fulfill its other covenants 
contained in the Resolution for the benefit of the Owners of the Sales Tax Revenue Bonds are as 
set forth in the Resolution. 

The Debtor shall cause UCC fmancing statements and continuation statements to 
be filed, as appropriate, and the Secured Party shall not be responsible for any UCC filings. 

PUERTO RICO SALES TAX FINANCING CORPORATION 

Name and Title: 

THE BANK OF NEW YORK, as Trustee under the Resolution 
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