the date of issuance of the any Senior Bonds to the first Interest Payment Date for the applicable
Senior Bond, a monthly amount equal to the product of the interest amounit owed on such first
Interest Payment Date divided by the number of months from the date of issuance of such Senior
Bond to such first Interest Payment Date), which amount shall be deposited in the Interest
Account and (ii) any amount due to the Series 2003 Bond Insurer with respect thereto under the
terms of the Insurance Agreement which amounts shall be paid by the Trustee on behalf of the
Commmission in accordance with the Insurance Agreement.

) On or before the last Business Day of each calendar month, an amount which equals one-
twelfth (1/12) of the amount necessary to pay (or, in the case of the perioc. from the date of
issuance of the any Senior Bonds to the first date on which principal is duz on such Senior Bonds,
a monthly amount equal to the product of the principal amount owed on such first principal
maturity date divided by the number of months from the date of issuance of such Senior Bond to
such first principal maturity date), and for the purpose of paying, the principal amount of any
Senior Bonds maturing on the next succeeding maturity date occurring on or before the second
Interest Payment Date following such deposit, which amount shall be deposited in the Principal
Account; provided, however, that no deposit shall be made pursuant to this clause (2) on any date
which would duplicate deposits are required to be made to the Senior Bonds Sinking Fund
pursuant to Section 504 hereof and any Supplemental Indenture relating to Additional Senior
Bonds.

3) On the day due pursuant to a Parity Swap Agreement, an amount necessary to pay the
Insured Swap Payment, which amount shall be deposited in the Insured Swap Payraent Account of the
Senior Bonds Debt Service Fund.

@) On the dates specified in any Supplemental Indenture relating to Additional Senior
Bonds, the amounts required to be deposited on said dates to the credit of the Interest Account or Principal
Account pursuant to the provisions of such Supplemental Indenture for the purpose: of paying the interest
and the principal of such Additional Senior Bonds.

All of such withdrawals, deposits and applications shall be on the same order of pr.ority.

In the event there is a deficiency in the amount required to be deposited into any account in the Senior
Bonds Debt Service Fund in any month, the amount of such deficiency shall be added to the amount required to be
deposited in to the appropriate account in the Senior Bonds Debt Service Fund in the following month.

The Trustee shall pay out of the Interest Account, from time to time, without further authorization from the
Commission, and as the same shall become due and payable, the interest on the Bonds. The Trustee shall likewise
pay out of the Principal Account, from time to time, without further authorization from the Commission, and as the
same shall become due and payable, the principal of the Senior Bonds, but only upon the przsentation and surrender
of the Senior Bonds. The Trustee shall pay out of the Insured Swap Payment Account, from time to time, without
further authorization from the Commission, and, as the same shall become due and payable, the Insured Swap
Payment under the Parity Swap Agreement.

If at the time the Trustee is to make a withdrawal from the Senior Bonds Debt Service Fund the moneys
therein shall not be sufficient for such purpose, the Trustee shall withdraw the amount of such deficiency from the
moneys to the credit of the following funds or accounts in the following order: the Oil Franchise Tax General Fund
and the Senior Bonds Sinking Fund.

Senior Bonds Sinking Fund

The Original Indenture creates a special fund called the " Senior Bonds Sinking Fund" which shall be held
in trust by the Trustee until applied as directed in the Original Indenture. Contemporaneously with, and on the same
order of priority as, making the deposits provided for in Section 503 of the Original Indentu-e, and while any Senior
Bonds are outstanding, the Trustee shall transfer on or before the last Business Day of each calendar month from the
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Revenue Fund to the Senior Bonds Sinking Fund one-twelfth of the principal amount required on the next
succeeding mandatory redemption date as specified in the Senior Bonds occurring on or before the second Interest
Payment Date following such deposit (or such lesser amount which, when added to the principal amount of Senior
Bonds purchased by the Trustee during the Fiscal Year pursuant to the second succeeding paragraph, shall equal the
above amount); and provided that if any Senior Bond which are subject to mandatory redemption are at any time
redeemed pursuant to an Optional Redemption, as described in the Senior Bonds, the principal amount of Senior
Bonds of each maturity so redeemed may be applied as a credit against the principal amount of Senior Bonds of
such maturity which are subject to mandatory redemption at such time as the Commission shall direct.

On the dates specified in any Supplemental Indenture or indentures relating to Additional Senior Bonds, the
Trustee shall transfer from the Revenue Fund the amounts required to be deposited on such dates to the credit of the
sinking, purchase or analogous fund, if any, established for such Additional Senior Bonds.

The moneys at any time on deposit to the credit of the Senior Bonds Sinking Fund or to be deposited
thereto from the Revenue Fund may be applied by the Commission to the purchase of Senior Bonds of the same
maturity of Senior Bonds to be called for mandatory redemption from the Senior Bonds Sinking Fund, and such
moneys shall be withdrawn by the Trustee and applied to the payment of the purchase price of Senior Bonds which
the Commission may agree to purchase or has paid, provided that such purchase price is not in excess of 100% of
the principal amount thereof. At the time of any purchase of the Senior Bonds, the Trustee shall withdraw from the
Interest Account of the Senior Bonds Debt Service Fund any amounts deposited therein for the payment of interest
on the Senior Bonds so purchased. Any Bonds so purchased in lieu of redemption by the Commission shall be
cancelled by the Trustee and no longer remain outstanding.

Subordinated Bonds Debt Service Fund

The Original Indenture creates a special fund called the "Subordinated Bonds Debt Service Fund" which
shall be held in trust by the Trustee until applied as provided in the Original Indenture. The Original Indenture also
creates two separate accounts in the Subordinated Bonds Debt Service Fund to be known as the "Interest Account"
and the "Principal Account.”

After the withdrawals described above, the Trustee shall withdraw from the Revenue Fund and deposit to
the applicable Account in the Subordinated Bonds Debt Service Fund the amounts hereinafter specified which shall
be applied by the Trustee for the purposes for which the same shall be deposited:

¢)) On or before the last Business Day of each calendar month, an amount which equals the
amount necessary to pay, and for the purpose of paying, (i) one-sixth (1/6) of the interest due on the
Subordinated Bonds on the next succeeding Interest Payment Date (or, in the case of the period from the
date of issuance of the any Subordinated Bonds to the first Interest Payment Date for the applicable
Subordinated Bond, a monthly amount equal to the product of the interest amount owed on such first
Interest Payment Date divided by the number of months from the date of issuance of such Subordinated
Bond to such first Interest Payment Date), which amount shall be deposited in the Interest Account and (ii)
any amount due to the Series 2003 Bond Insurer with respect thereto under the terms of the Insurance
Agreement which amounts shall be paid by the Trustee on behalf of the Commission in accordance with the
Insurance Agreement.

2) On or before the last Business Day of each calendar month an amount which equals one-
twelfth (1/12) of the amount necessary to pay, and for the purpose of paying, the principal
amount of any Subordinated Bonds maturing on the next succeeding maturity date occurring on or before
the second Interest Payment Date following such deposit, including any amounts due the Series 2003 Bond
Insurer with respect thereto under the terms of the Insurance Agreement, which amount shall be deposited
in the Principal Account; provided, however, that no deposit shall be made pursuant to this clause (2) on
any date on which deposits are required to be made to the Subordinated Bonds; and

3) On the dates specified in any Supplemental Indenture relating to Additional Subordinated
Bonds, the amounts required to be deposited on said dates to the credit of the Interest Account or Principal
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Account pursuant to the provisions of such Supplemental Indenture for the purpose: of paying the interest
and the principal of such Additional Subordinated Bonds.

In the event there is a deficiency in the amount required to be deposited into any account in the
Subordinated Bonds Debt Service Fund in any month, the amount of such deficiency shall te added to the amount
required to be deposited in to the appropriate account in the Subordinated Bonds Debt Service Fund in the following
month.

The Trustee shall pay out of the Interest Account, from time to time, without further authorization from the
Commission, and as the same shall become due and payable, the interest on the Bonds. The Trustee shall likewise
pay out of the Principal Account, from time to time, without further authorization from the Commission, and as the
same shall become due and payable, the principal of the Subordinated Bonds, but only upon the presentation and
surrender of the Subordinated Bonds.

If at the time the Trustee is to make a withdrawal from the Subordinated Bonds Debt Service Fund the
moneys therein shall not be sufficient for such purpose, the Trustee shall withdraw the amount of such deficiency
from the moneys to the credit of the following funds or accounts in the following order: the Subordinated Bonds
Debt Service Reserve Fund, the Qil Franchise Tax General Fund and the Subordinated Bonds Sinking Fund.

Subordinated Bonds Sinking Fund

The Original Indenture creates a special fund called the "Subordinated Bonds Sinking Fund which shall be
held in trust by the Trustee until applied as directed in the Original Indenture. After first having made the deposits
into the Senior Bends Debt Service Fund, the Senior Bonds Sinking Fund and contemporanzously with, and on the
same order of priority as, making the deposits provided for in Section 505 of the Original Indenture, and while any
Subordinated Bonds are outstanding, the Trustee shall transfer on or before the last Business Day of each calendar
month from the Revenue Fund to the Subordinated Bonds Sinking Fund one-twelfth of the principal amount
required on the next succeeding mandatory redemption date as specified in the Subordinated Bonds occurring on or
before the second Interest Payment Date following such deposit (or such lesser amount which, when added to the
principal amount of Subordinated Bonds purchased by the Trustee during the Fiscal Year pursuant to the second
succezding paragraph, shall equal the above amount); and provided that if any Subordinated Bond which is subject
to mandatory redempticn is at any time redeemed pursuant to an Optional Redemption, as described in the
Subordinated Bonds, the principal amount of Subordinated Bonds of each maturity so redeemed may be applied as a
credit against the principal amount of Subordinated Bonds of such maturity which is subjec: to mandatory
redemption at such time as the Commission shall direct.

On the dates specified in any Supplemental Indenture or indentures relating to Adclitional Subordinated
Bonds, the Trustes shall transfer from the Revenue Fund the amounts required to be deposited on such dates to the
credit of the sinking, purchase or analogous fund, if any, established for such Additional Subordinated Bonds.

The moneys at any time on deposit to the credit of the Subordinated Bonds Sinking Fund or to be deposited
thereto from the Revenue Fund may be applied by the Commission to the purchase of Subordinated Bonds of the
same maturity of Subordinated Bonds to be called for mandatory redemption from the Subcrdinated Bonds Sinking
Fund, and such moneys shall be withdrawn by the Trustee and applied to the payment of the purchase price of
Subordinated Bonds which the Commission may agree to purchase or has paid, provided that such purchase price is
not in excess of 100% of the principal amount thereof. At the time of any purchase of the Subordinated Bonds, the
Trustee shall withdraw from the Interest Account of the Subordinated Bonds Debt Service Fund any amounts
deposited therein for the payment of interest on the Subordinated Bonds so purchased. Any Bonds so purchased in
lieu of redemption by the Commission shall be cancelled by the Trustee and no longer remain outstanding.

Subordinated Bonds Debt Service Reserve Fund
The Original Indenture creates a special fund called the "Subordinated Bonds Debt Service Reserve Fund”

which is a common debt service reserve fund for all Subordinated Bonds under the Original Indenture. In each
Fiscal Year, after first having made the deposits into the Subordinated Bonds Debt Service Fund and the
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Subordinated Bonds Sinking Fund described above and while any Subordinated Bonds are outstanding, the Trustee
shall transfer from the Revenue Fund on or before the Business Day immediately preceding an Interest Payment
Date to the credit of the Subordinated Bonds Debt Service Reserve Fund out of the balance, if any, remaining in the
Revenue Fund, the amount, if any, required to make the funds deposited in the Subordinated Bonds Debt Service
Reserve Fund equal the Subordinated Bonds Debt Service Reserve Requirement. The Trustee shall also transfer the
amount set forth in any Supplemental Indenture under which Subordinated Bonds are issued.

In the event the Trustee shall be required to withdraw funds from the Subordinated Bonds Debt Service
Reserve Fund to restore a deficiency in the Subordinated Bonds Debt Service Fund or the Subordinated Bonds
Sinking Fund, the amount of such deficiency shall be allocated pro rata among the accounts, any surety bond or
policy and unallocated funds in the Subordinated Bonds Debt Service Reserve Fund that relate to the series of
Subordinated Bonds for which payment is coming due on the next succeeding payment date on the basis of the ratio
that the Subordinated Bonds Debt Service Reserve Requirement for each particular series of Bonds for which
payment is coming due bears to the Subordinated Bonds Debt Service Reserve Requirement for all series of Bonds
for which payment is coming due on the next succeeding payment date.

In lieu of the deposit of money into or the maintenance of required amounts in the Subordinated Bonds
Debt Service Reserve Fund, the Commission may cause to be provided a surety bond or surety bonds (which surety
bond and the issuer thereof and amounts thereof has been approved in writing by the Series 2003 Bond Insurer) or
an insurance policy or policies payable to the Trustee for the benefit of the holders of the Bonds or a letter of credit
in an amount equal to the difference between the Subordinated Bonds Debt Service Reserve Requirement and the
amounts then on deposit in the Subordinated Bonds Debt Service Reserve Fund. The surety bond, insurance policy
or letter of credit shall be payable (upon the giving of one (1) Business Day's notice) on any Interest Payment Date
on which moneys will be required to be withdrawn from the Subordinated Bonds Debt Service Reserve Fund and
applied to the payment of the principal of or interest on any Subordinated Bonds to the extent that such withdrawals
cannot be made by amounts credited to the Subordinated Bonds Debt Service Reserve Fund. The insurer providing
such surety bond or insurance policy shall be an insurer whose municipal bond insurance policies insuring the
payment, when due, of the principal of and interest on municipal bond issues results in such issues being rated in the
highest rating category by the Rating Agency. The letter of credit issuer shall be a bank or trust company which is
rated not lower than the second-highest rating category by the Rating Agency, and the letter of credit itself shall be
rated in the highest category of such Rating Agency. If a disbursement is made pursuant to a surety bond, an
insurance policy or a letter of credit provided pursuant to this paragraph, the Commission shall be obligated either (i)
to reinstate the maximum limits of such surety bonds, insurance policy or letter of credit or (it) to deposit into the
Subordinated Bonds Debt Service Reserve Fund, funds pursuant to the operation of the first paragraph of this
Section in the amount of the disbursement made under such surety bond, insurance policy or letter of credit, or a
combination of such alternatives, as shall provide that the amount credited to the Subordinated Debt Service Reserve
Fund equals the Subordinated Bonds Debt Service Reserve Requirement.

If the issuer of a surety bond, insurance policy or letter of credit on deposit in the Subordinated Bonds Debt
Service Reserve Fund shall cease to have a rating described in the immediately preceding paragraph, the issuer of
such surety bond, insurance policy or letter of credit shall immediately notify the Commission, the Series 2003 Bond
Insurer and the Trustee in writing, and the Commission shall use reasonable efforts to replace such surety bond,
insurance policy or letter of credit with one issued by an issuer having a rating so described that is approved in
writing by the Series 2003 Bond Insurer, but shall not be obligated to pay, or commit to pay, increased fees,
expenses or interest in connection with such replacement or to deposit Tax Revenues in the Subordinated Bonds
Debt Service Reserve Fund in lieu of replacing such surety bond insurance policy or letter of credit with another;
provided, however, that the Commission shall at all times fund the Subordinated Bonds Debt Service Reserve Fund
with cash or with a surety bond at an acceptable rating to the Series 2003 Bond Insurer.

Except as provided in the Original Indenture with respect to refunding Subordinated Bonds, moneys held
for the credit of the Subordinated Bonds Debt Service Reserve Fund shall be used for the purpose of paying interest
on, maturing principal and mandatory sinking fund redemption price of Subordinated Bonds whenever and to the
extent that the moneys held for the credit of the Subordinated Bonds Debt Service Fund or any Subordinated Bonds
Sinking Fund shall be insufficient for such purpose. If at any time the moneys and principal amount of any surety
bond, insurance policy or letter of credit held for the credit of the Subordinated Bonds Debt Service Reserve Fund
shall exceed the Subordinated Bonds Debt Service Reserve Requirement, such excess shall be transferred by the
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Trustee to the credit of the Revenue Fund or used to reduce the principal amount of any surety bond, insurance
policy or letter of credit.

Oil Franchise Tax General Fund

The Original Indenture creates a special fund called the "Oil Franchise Tax General Fund"” which shall be
held in trust by the Trustee until applied as described below. After first having made the deposits provided in the
Original Indenture and described above and while any Bonds are Outstanding, the Trustee shall transfer from the
Revenue Fund on or before the Business Day immediately preceding an Interest Payment Date to the credit of the
Oil Franchise Tax General Fund the balance, if any, after making the required deposits described above.

Except as otherwise provided in the Original Indenture, moneys held for the credit of the Oil Franchise Tax
General Fund shall be withdrawn by the Trustee, without further authorization from the Cornmission, to make up
deficizncies in any funds or accounts created under the Original Indenture, and absent any such deficiency, may be
expended by the Commission, upon requisition to the Trustee, for any of the following purposes, with no one item
having priority over any of the others, as long as such application of Oil Franchise Tax Receipts is permitted by law:

(a) To purchase or redeem Bonds or any other bonds of the Commission;

(b) To secure and pay the principal or redemption price of and interest on any subordinated
indebtedness.

(©) To make payments into the Construction Fund;

(d To fund improvements, extensions and replacements of the Pennsylvania Turnpike
System;

(e) To further any lawful corporate purpose; or

® To fund amounts payable by the Commission under a Parity Swep Agreement which are

not Insured Swap Payments, such amounts shall be payable from the Oil Franchise Tax Gereral Fund only if and to
the extent that after such payment the Commission will have moneys available to pay debt service on the Senior
Obligations for the next twelve (12) months.

Series 2003 Rebate Fund

The Original Indenture creates a special fund called the "Series 2003 Rebate Fund,” separate and apart from
the pladge of the Original Indenture. Deposits shall be made to the Series 2003 Rebate Fund in accordance with, and
moneys and investments in the Series 2003 Rebate Fund shall be applied as set forth in, the Tax Regulatory
Agreement. The Tax Regulatory Agreement may be superseded or amended by a new Tax Regulatory Agreement
delivered by the Commission and accompanied by an Opinion of Bond Counsel to the Trustee to the effect that the
use of such new Tax Regulatory Agreement will not cause the interest on the Series 2003 Bonds to become
includlable in gross income of the recipient thereof. The Series 2003 Rebate Fund, and the moneys and investments
therein, shall not secure the Series 2003 Bonds.

Depositaries of Moneys, Security for Deposits and Investments of Moneys

All moneys received by the Commission under the provisions of the Original Indenture shall be deposited
with the Trustee or with one or more other bank or trust companies to be designated by the Commission with the
approval of the Trustee (any such depositary, including the Trustee, being herein called a "Depositary”). All moneys
deposited under the provisions of the Original Indenture with the Trustee or any other Depositary shall be held in
trust and applied only in accordance with the provisions of the Original Indenture, and shall not be subject to lien or
attachment by any creditor of the Commission.
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No moneys shall be deposited with any Depositary, other than the Trustee, in an amount exceeding fifty
percent (50%) of the amount which an officer of such Depositary shall certify to the Commission as the combined
capital and surplus of such Depositary.

All moneys deposited with the Trustee or any other Depositary under the Original Indenture shall be
continuously and fully secured, unless or until invested as provided in the Original Indenture, for the benefit of the
Commission and the holders of the Bonds, by Government Obligations or direct and general obligations of the
Commonwealth of Pennsylvania or otherwise in accordance with the laws of the Commonwealth of Pennsylvania
governing trust funds of public bodies. Such security shall have an aggregate market value, exclusive of accrued
interest, at all times at least equal to the amount of moneys so deposited. Such security shall be deposited with a
Federal Reserve Bank or with the corporate trust department of the Trustee.

Moneys held in any of the funds or accounts under the Original Indenture may be retained uninvested, if
deemed necessary by the Commission, as trust funds and secured as provided above or may be invested in Permitted
Investments. All such investments shall be made by the Trustee only upon the oral request of the Commission
immediately confirmed in writing by a Commission Official specifying the account or fund from which moneys are
to be invested and designating the specific investments to be acquired. Absent investment directions from the
Commission, the Trustee may invest such balance in investments described in paragraph 0) of the definition of
Permitted Investments.

All such investments made pursuant to the Original Indenture shall be subject to withdrawal or shall mature
or be subject to redemption by the holder at not less than the principal amount thereof or the cost of acquisition,
whichever is lower, not later than the earlier of (i) 15 years from the date of such investment or (ii) the date on
which the moneys may reasonably be expected to be needed for the purpose of the Original Indenture. The
foregoing provisions shall not prevent the Commission or the Trustee from selling such investments at less than the
principal amount thereof or the cost of acquisition.

Covenants as to Tax Revenues

The Commission covenants in the Original Indenture that it will seek to enforce the pledge and
appropriation of the Commonwealth with respect to the Oil Franchise Tax which is described in the recitals hereto,
and it will petition the General Assembly for additional funds in the event that the Tax Revenues are inadequate to
pay the amounts due hereunder.

The Trustee may and, upon receipt of written direction from the holders of not less than twenty-five percent
(25%) in principal amount of the Bonds then outstanding and upon being indemnified to its satisfaction, shall
institute and prosecute in a court of competent jurisdiction any appropriate action to enforce the pledge and
appropriation of the Commonwealth with respect to the Oil Franchise Tax which is described in the recitals hereto.

Other Covenants of Commission

Pursuant to the Original Indenture, the Commission has made the following additional covenants, among
others, to the Trustee:

(a) To promptly pay the principal of and the interest on every Bond issued under the
provisions of the Original Indenture at the places, on the dates and in the manner provided in the Original
Indenture and in said Bonds and any premium required for the retirement of said Bonds by purchase or
redemption, according to the true intent and meaning thereof, but only from the Tax Revenues, which Tax
Revenues are pledged by the Commission to the payment thereof in the manner and to the extent
hereinabove particularly specified, and from the remainder of the Trust Estate.

(b) In the event that Bonds shall be issued under the provisions of the Original Indenture to
construct a Project, to:
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) proceed in conformity with law and all requirements of all governmental
authorities having jurisdiction thereover; and

2) before entering into any construction contract, secure the approval of the
Pennsylvania Department of Transportation, if required by law, of such contract and of the plans
and specifications referred to therein, and that it will obtain the approval of the Department of
Transportation of any changes in any such plans and specifications and of any change orders
involving such construction contract.

(c) Not to create or suffer to be created any lien or charge upon the Tax Revenues, or any
part thereof except the lien and charge of the Bonds secured by the Original Indenture and any
Subordinated Indebtedness permitted pursuant to the Original Indenture.

(d) Until the Bonds secured by the Original Indenture and the interest thereon shall have
been paid or provision for such payment shall have been made, not to use the Tax Fevenues for any
purpose other than as provided in the Original Indenture, and not enter into any contract or contracts or take
any action by which the rights of the Trustee or of the Bondholders might be impaired or diminished.
Notwithstanding the above, the Commission shall be permitted to incur Subordinated Indebtedness
pursuant to the provisions of the Original Indenture.

(e) To keep accurate records of its receipt of Tax Revenues. Such records shall be open to
the inspection of the Bondholders and their agents and representatives.

) To make no investment or other use of the proceeds of 2003 Bonids which would cause
such Bonds to be "arbitrage bonds” as that term is defined in Section 148 of the Code, and all applicable
regulations promulgated with respect thereto; to comply with the requirements of the Code and applicable
regulations throughout the term of the 2003 Bonds; and not to take any action, omi. to take any action, or
permit any other person to take any action or fail to take any action over which the Commission has
control, which action or inaction would cause the interest on the 2003 Bonds to be subject to federal
income tax to a greater extent than on the date of issuance of such Bonds.

Financial Statements; Available Information

The Commission also covenants in the Original Indenture, in each Fiscal Year, to cause an annual audit to
be made of its bocks and account by an independent certified public accountant of recognized by and standing.
Promptly thereafter, reports of such audit shall be filed with the Commission and the Trustee, and copies of such
reports shall be mailed by the Commission to all Bondholders who shall have filed their names and addresses with
the Secretary and Treasurer of the Commission for such purpose. Each annual audit report shall set forth in respect
of the preceding twelve-month period the findings of such certified public accountants whether Tax Revenues under
the Provision for the Original Indenture have been applied in accordance with the provisions of the Original
Indenture. Such audit reports shall be open to the inspection of the Bondholders and their agents and representatives.

The Commission further covenants that it will cause any additional reports or audits to be made as required
by law and that, as often as may be requested, it will furnish to the Trustee, and the holder of any Bond such other
information concerning the Tax Revenues as any of them may reasonably request and as may be easily provided by
the Commission.

Events of Default

The Original Indenture provides that each of the following events is declared an "event of default":

(a) payment of the interest on, or principal and premium, if any, of any of the Bonds shall not
be made when the same shall become due and payable, either at maturity or by proceedings for redemption
or otherwise; cr
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(b) the Commission shall for any reason be rendered incapable of fulfilling its obligations
under the Original Indenture, including, without limitation, as a result of its existence being terminated or
expiring; or

(©) The Commission shall (i) apply for or consent to the appointment of a receiver, trustee,
liquidator or custodian or the like for it or for all or a substantial part of its property, or (ii) admit in writing
the inability to pay its debts generally as they become due, or (iii) make a general assignment for the
benefit of creditors, or (iv) be adjudicated a bankrupt or insolvent, or (v) commence a voluntary case under
the United States Bankruptcy Code or file a voluntary petition or answer seeking reorganization, an
arrangement with Creditors or an order for relief or seeking to take advantage of any insolvency law or file
an answer admitting the material allegations of a petition filed against it in any bankruptcy, reorganization
or insolvency proceeding, or action of the Commission shall be taken for the purpose of effecting any of the
foregoing, or (vi) take any corporate action or other action to authorize any of the foregoing, or (vii) if
without the application, approval or consent of the Commission, a proceeding shall be instituted in any
court of competent jurisdiction, under any law relating to bankruptcy, insolvency, reorganization or relief
of debtors, seeking in respect of the Commission an order for relief or an adjudication in bankruptcy,
reorganization, dissolution, winding-up or liquidation, a composition or arrangement with creditors, a
readjustment of debts, the appointment of a trustee, receiver, liquidator or custodian or the like of the
Commission or of all or any substantial part of its assets or other like relief in respect thereof under any
bankruptcy or insolvency law, and, if such proceeding is being contested by the Commission in good faith,
the same shall (A) result in the entry of an order for relief or any such adjudication or appointment or (B)
remain undismissed. and undischarged. for a period of 60 days;

(d) any proceeding shall be instituted, with the consent or acquiescence of the Commission,
for the purpose of effecting a compromise between the Commission and its creditors or for the purpose of
adjusting the claims of such creditors, pursuant to any federal or state statute now or hereafter enacted, if
the claims of such creditors are under any circumstances payable from the Tax Revenues; or

(e) the Commission shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Bonds or in the Original Indenture and
such default shall continue for thirty (30) days after written notice specifying such default and requiring
same to be remedied shall have been given to the Commission by the Trustee, which may give such notice
in its discretion and shall give such notice at the written request of the holders of not less than ten percent
(10%) in principal amount of the Bonds then outstanding, provided, however, that if the default cannot be
remedied within 30 days and the Commission begins to diligently proceed in good faith to remedy said
default, then said default shall not be deemed to be a continuing one if, and so long as, the Commission
shall diligently and continuously attempt to prosecute the same to completion.

Remedies

Upeon the happening and continuance of any event of default specified in (a) above with respect to the
Senior Bonds, then and in every such case the Trustee may, and upon the written request of the holders of not less
than twenty-five percent (25%) in principal amount of the Senior Bonds then Outstanding shall, by a notice in
writing to the Commission, declare the principal of all of the Bonds then outstanding (if not then due and payable) to
be due and payable immediately, and upon such declaration the same shall become and be immediately due and
payable, anything contained in the Senior Bonds or in the Original Indenture to the contrary notwithstanding;
provided, however, that if at any time after the principal of the Senior Bonds shall have been so declared to be due
and payable, and before the entry of final judgment or decree in any suit, action or proceeding instituted on account
of such default, or before the completion of the enforcement of any other remedy under the Original Indenture,
moneys shall have accumulated in the Senior Bonds Sinking Fund sufficient to pay the principal of all matured
Senior Bonds and all arrears of interest, if any, upon all the Senior Bonds then outstanding (except the principal of
any Senior Bonds not then due by their terms and the interest accrued on such Senior Bonds since the last interest
payment date), and the charges, compensation, expenses, disbursements, advances and liabilities of the Trustee, and
all other amounts then payable by the Commission hereunder shall have been paid or a sum sufficient to pay the
same shall have been deposited with the appropriate trustee, and every other default known to the Trustee in the
observance or performance of any covenant, condition or agreement contained in the Senior Bonds or in the Original
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Indenture (other than a default in the payment of the principal of such Senior Bonds then due: only because of a
declaration under this Section) shall have been remedied to the satisfaction of this Trustee, then and in every such
case the Trustee may, and upon the written request of the holders of not less than twenty-five percent (25%) in
principal amount of the Senior Bonds not then due by their terms and then outstanding shall, by written notice to the
Commiission, rescind and annul such declaration and its consequences, but no such rescission or annulment shall
extend to or affect any subsequent default or impair any right consequent thereon; and provided, further, that
notwithstanding anything contained in the Original Indenture to the contrary.

Upon the happening and continuance of any event of default specified in the Original Indenture, then and in
every such case the Trustee may proceed, and upon the written request of the holders of not less than twenty-five
percent (25%) in principal amount of the Bonds then outstanding shall proceed, subject to the Original Indenture, to
protect and enforce its rights and the rights of the Bondholders under the laws of Pennsylvar ia or under the Original
Indenture by such suits, actions or special proceedings in equity or at law, or by proceedings in the office of any
board or officer having jurisdiction, either for the specific performance of any covenant or azreement contained in
the Original Indenture or in aid or execution of any power therein granted or for the enforcement of any proper legal
or equitable remedy, as the Trustee, being advised by counsel, shall deem reasonable or necessary to protect and

enforce such rights.

In the enforcement of any remedy under the Original Indenture, the Trustee shall be entitled to sue for,
enforce payment of and receive any and all amounts then or during any default becoming, and at any time
remaining, due from the Commission for principal, interest or otherwise under any of the provisions of the Original
Indenture or of the Bonds and unpaid, with interest on overdue payments at the rate or rates of interest specified in
such Bonds (to the extent that payment of such interest is enforceable under applicable law), together with any and
all costs and expenses of collection and of all proceedings under the Original Indenture and under such Bonds,
without prejudice to any other right or remedy of the Trustee or of the Bondholders and to recover and enforce
judgment or decree against the Commission, but solely as provided herein and in such Bonds, for any portion of
such amounts remaining unpaid, with interest, costs and expenses, and to collect (but solely from moneys available
for such purpose) in any manner provided by law, the moneys adjudged or decreed to be payable.

Application of Funds: Senior Bonds

If at any time the moneys in the Senior Bonds Debt Service Fund or the Senior Bonds Sinking Fund shall
not be sufficient to pay the principal of or the interest on the Senior Bonds or an Insured Swap Payment as the same
become due and payable (either by their terms or by acceleration of maturities under the Original Indenture), such
moneys, together with any moneys then in the Subordinated Bonds Debt Service Fund and Subordinated Bonds
Sinking Fund and any other moneys then available or thereafter becoming available for such purpose, whether
through the exercise of the remedies provided for in this Article or otherwise, shall be applied as follows, subject to
the payment of fees and other amounts owing to the Trustee pursuant to the Original Indenture:

(a) Unless the principal of all the Senior Bonds shall have become or shall have been
declared due and payable, all such moneys shall be applied:

first: to the payment to the persons entitled thereto of all installments of interest then due
(including any amount due to the Series 2003 Bond Insurer with respect thereto under the terms of
the Insurance Agreement and any Insured Swap Payment), in the order of the maturity of the
instaliments of such interest, and, if the amount available shall not be sufficient to pay in full any
particular installment, then to the payment ratably, according to the amounts due on such
installment, to the person entitled thereto, without any discrimination or preference except as to
any difference in the respective rates of interest specified in the Senior Bonds;

second: to the payment to the persons entitled thereto of the unpaid principal of any of
the Senior Bonds which shall have become due (other than Senior Bonds :alled for redemption for
the payment of which moneys are held pursuant to the provisions for the Original Indenture), in
the order of their due dates, with interest on such Senior Bonds from the raspective dates upon
which they became due, and, if the amount available shall not be sufficient to pay in full the
principal of Senior Bonds due on any particular date, together with such interest, then to the
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payment first of such interest, ratably according to the amount of such interest due on such date,
and then to the payment of such principal, ratably according to the amount of such principal due
on such date, to the persons entitled thereto without any discrimination or preference; and

third: to the payment of the interest on and the principal of the Senior Bonds, to the
purchase and retirement of Senior Bonds and to the redemption of Senior Bonds, all in accordance
with the provisions of the Original Indenture.

(b) If the principal of all the Senior Bonds shall have become or shall be declared due and
payable, all such monies shall be applied to the payment of the principal and interest upon the Senior Bonds
and any Insured Swap Payment then due and unpaid with interest thereon as aforesaid, without preference
or priority of principal, interest or Insured Swap Payment over the other, or of any Senior Bond over any
other Senior Bond, ratably, according to the amounts due respectively for principal, interest and Insured
Swap Payments, to the persons entitled thereto without any discrimination or preference except as to any
difference in the respective rates of interest specified in the Senior Bonds.

©) If the principal of all the Senior Bonds shall have been declared due and payable and if
such declaration shall thereafter have been rescinded and annulled as described above, then, subject to the
provisions of paragraph (b) above, in the event that the principal of all the Senior Bonds shall later become
due or be declared due and payable, the moneys then remaining in and thereafter accruing to the Senior
Bonds Debt Service Fund and the Senior Bonds Sinking Fund shall be applied in accordance with the
provisions of paragraph (a) above.

Application of Funds: Subordinated Bonds

If at any time the moneys in the Subordinated Bonds Debt Service Fund or the Subordinated Bonds Sinking

Fund shall not be sufficient to pay the principal of or the interest on the Subordinated Bonds as the same become due
and payable (either by their terms or by acceleration of maturities under the Original Indenture), such moneys,
together with any moneys then in the Subordinated Bonds Debt Service Fund and any other moneys then available
or thereafter becoming available for such purpose, whether through the exercise of the remedies provided for in this
Article or otherwise, shall be applied as follows, subject to the payment of fees and other amounts owing to the
Trustee pursuant to the Original Indenture:

(a) Unless the principal of all the Subordinated Bonds shall have become or shall have been
declared due and payable, all such moneys shall be applied, subject to the application of funds for the
Senior Bonds described above:

first: to the payment to the persons entitled thereto of all installments of interest then due
(including any amount due to the Series 2003 Bond Insurer with respect thereto under the terms of
the Insurance Agreement), in the order of the maturity of the installments of such interest, and, if
the amount available shall not be sufficient to pay in full any particular instaliment, then to the
payment ratably, according to the amounts due on such instaliment, to the persons entitled thereto,
without any discrimination or preference except as to any difference in the respective rates of
interest specified in the Subordinated Bonds;

second: to the payment to the persons entitled thereto of the unpaid principal of any of
the Subordinated Bonds which shall have become due (other than Subordinated Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions for the Original
Indenture), in the order of their due dates, with interest upon such Subordinated Bonds from the
respective dates upon which they became due, and, if the amount available shall not be sufficient
to pay in full the principal of Subordinated Bonds due on any particular date, together with such
interest, then to the payment first of such interest, ratably according to the amount of such interest
due on such date, and then to the payment of such principal, ratably according to the amount of
such principal due on such date, to the persons entitled thereto without any discrimination or
preference; and



third: to the payment of the interest on and the principal of the Subordinated Bonds, to
the purchase and retirement of Subordinated Bonds and to the redemption of Subordinated Bonds,
all in accordance with the provisions of the Original Indenture.

(b) If the principal of all the Subordinated Bonds shall have become or shall have been
declared due and payable, all such moneys shall be applied to the payment of the principal and interest then
due and unpaid upon the Subordinated Bonds, with interest thereon as aforesaid, without preference or
priority of principal over interest or of interest over principal, or of any installment of interest over any
other installment of irterest, or of any Subordinated Bond over any other Subordinated Bond, ratably,
according to the amounts due respectively for principal and interest, to the persons entitled thereto without
any discrimination or preference except as to any difference in the respective rates of interest specified in
the Subordinated Bonds.

{c) If the principal of all the Subordinated Bonds shall have been declared due and payable
and if such declaration shall thereafter have been rescinded and annulled as described above, then, subject
to the provisions of paragraph (b) above, in the event that the principal of all the Subordinated Bonds shall
later become due or be declared due and payable, the moneys then remaining in and thereafter accruing to
the Subordinated Bonds Debt Service Fund and the Subordinated Bonds Sinking Fund and the
Subordinated Bonds Debt Service Reserve Fund shall be applied in accordance with the provisions of
paragraph (a) above.

Bondholders' Right to Direct Proceedings

Subject to rights of the Bond Insurer as set forth in the Original Indenture, anything in the Original
Indenture to the contrary notwithstanding, the holders of a majority in principal amount of the Bonds then
outstanding with respect to which the event of default has occurred shall have the right, subject to the provisions of
the Original Indenture noted above, by an instrument in writing executed and delivered to the Trustes, to direct the
method and place of conducting all remedial proceedings to be taken by the Trustee hereuncler, provided that such
direction shall not be otherwise than in accordance with law or the provisions of the Original Indenture, and that the
Trustee shall have the right to decline to follow any such direction which in the opinion of the Trustee would be
unjustly prejudicial to Bondholder not parties to such direction. The Trustee may exercise any right or take any other
action deemed proper by the Trustee which is not inconsistent with such direction.

No holder of any of the Bonds shall have any right to institute any suit, action or proceeding in equity or at
law for the execution of any trust under the Original Indenture or for any other remedy thereunder unless such
holder previously shall have given to the Trustee written notice of the event of default on account of which such suit,
action or proceeding is to be instituted, and unless alsc the holders of not less than twenty-five percent (25%) in
principal amount of the Bonds then outstanding with respect to which the event of default has occurred shall have
made written request of the Trustee after the right to exercise such powers or right of action, as the case may be,
shall have accrued, and shall have afforded the Trustee a reasonable opportunity either to proceed to exercise the
powers hereinabove granted or to institute such action, suit or proceeding in its or their name, and unless, also, there
shall have been offered to the Trustee reasonable security and indemnity against the costs, expenses and liabilities to
be incurred therein or thereby, and the Trustee shall have refused or neglected to comply with such request within a
reasorable time; and such notification, request and offer of indemnity are declared in the Original Indenture in every
such case, at the option of the Trustee, to be conditions precedent to the execution of the powers and trusts of the
Original Indenture or for any other remedy hereunder. It is understood and intended that no one or more holders of
the Bonds hereby secured shall have any right in any manner whatever by this or their action to affect, disturb or
prejudice the security of the Original Indenture, or to enforce any right hereunder except in the manner herein
provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the manner provided
in the Original Indenture and for the benefit of all holders of such outstanding Bonds.

Notice of Default

The Trustee shall mail to the registered owners of the Bonds then outstanding at their addresses as they
appear on the registration books, written notice of the occurrence of any event of default set forth in clause (a) above
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under "Events of Default” within thirty (30) days after any such event of default shall have occurred. The Trustee
shall not, however, be subject to any liability to any Bondholder by reason of its failure to mail any notice of default
required by the Original Indenture.

Rights of Bond Insurer

The First Supplemental Indenture and/or the Original Indenture provides that so long as any of the 2003
Bonds or the 1998 Bonds insured by the respective Bond Insurer remain outstanding and the applicable Bond
Insurer is not in default of any payment required to be made under the applicable Bond Insurance Policy issued with
respect thereto, certain events and actions specified in the First Supplemental Indenture and/or the Original
Indenture may not be taken or happen without the written consent of the 2003 Bond Insurer or the 1998 Bond
Insurer, as applicable. Such actions and events include amendment of any provision of the First Supplemental
Indenture and/or the Original Indenture; execution and delivery of any supplemental indenture; removal of the
Trustee or Paying Agent and selection and appointment of any successor trustee or paying agent requiring consent of
the Bondholders; initiation or approval of other actions requiring Bondholder consent; approval of any
reorganization, liquidation or other similar plan with respect to the Commission; and waiver of an event of default.
If Bonds in addition to the 2003 Bonds and the 1998 Bonds are then outstanding, the respective Bond Insurer's
consent rights shall, in the event of any of the foregoing matters requiring Bondholder consent, be deemed to include
the right to vote on behalf of all registered owners of 2003 Bonds or the 1998 Bonds, respectively, insured by the
2003 Bond Insurance Policy or the 1998 Bond Insurance Policy, as applicable.

Upon the occurrence and continuance of an event of default as defined in the Original Indenture, the Bond
Insurer shall be entitled, subject to provisions of the Original Indenture, by an instrument in writing to control and
direct the enforcement of all rights and remedies granted to the Bondholders or the Trustee for the benefit of the
Bondholders under the Original Indenture, including without limitation (i) the right to accelerate the principal of the
2003 Bonds as described in the Original Indenture and (i1) the right to annul any declaration of acceleration of the
principal of the 2003 Bonds.

In addition, the Trustee may with the consent of the Bond Insurer, and shall at the direction of Bond Insurer
(or the percentage of the holders of the 2003 Bonds specified in the Original Indenture and with the written consent
of the Bond Insurer), by written notice to the Commission and the Bond Insurer, declare the principal of the 2003
Bonds to be immediately due and payable, whereupon that portion of the principal of the 2003 Bonds thereby
coming due and interest thereon accrued to the date of payment shall, without further action, become and be
immediately due and payable.

The provisions described in the preceding two paragraphs shall apply only if the Bond Insurer is not in
default under the Bond Insurance Policy.

Upon an event of default under the Original Indenture, the Bond Insurer shall have the right to direct an
accounting at the Commission's expense, and the Commission's failure to comply with such direction within 30 days
after receipt of written notice of the direction from the Bond Insurer shall be deemed a default under the Original
Indenture; provided, however, that if compliance with such direction cannot occur within such period, then such
period shall be extended so long as compliance has begun within such period and is being diligently pursued by the
Commission, but only if such extension would not materially adversely affect the interests of any registered owner
of the 2003 Bonds.

Supplemental Indentures Without Consent of Bondholders

The Commission and the Trustee may, from time to time and at any time, enter into such indentures or
agreements supplemental to the Original Indenture as shall not be inconsistent with the terms and provisions of the
Original Indenture for any of the following purposes:

(a) to cure any ambiguity or formal defect or omission in the Original Indenture or in any
Supplemental Indenture, including without limitation defects which would, if not cured, cause the interest
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on any series of Bonds to be included in gross income for federal income tax purpcses when such interest is
not to be so includable,

b) to grant to or confer upon the Trustee for the benefit of the Bondholders any additional
rights, remedies, powers, authority or security that may lawfully be granted to or conferred upon the
Bondholders or the Trustee,

(© to issue Additional Bonds pursuant to the Original Indenture,

{d) to obtain, maintain or upgrade the then-current rating of the Bonds or to obtain a Credit
Facility; provided, however, no amendment with respect to obtaining a Credit Facility shall grant to the
provider of the Credit Facility a lien with respect to the Trust Estate superior to that of any Bondholder,

(e) to create a common Subordinated Bonds Debt Service Reserve Fund for all Subordinated
Bonds, provided that each entity which has issued a letter of credit, surety bond or bond insurance policy as
to any Subordinated Bonds for all or a portion of the Subordinated Bonds Debt Service Reserve Fund shall
have consented thereto, or

® to make any other amendment which does not materially adversely affect the rights of the
Trustee or of the Bondholders.

Supplemental Indentures With Consent of Bondholders

Subject to the terms and provisions contained in the Original Indenture, including the rights of the Bond
Insurer, and not otherwise, the holders of not less than a majority (more than fifty percent (£0%)) in aggregate
principal amount of the Senior Bonds then outstanding and the holders of not less than a majority in aggregate
principal amount of the Subordinated Bonds then outstanding shall have the right, from time to time, anything
contained in the Original Indenture to the contrary notwithstanding, to consent to and approve the execution by the
Commission and the Trustee of such indenture or indentures supplemental to the Original Irdenture as shall be
deemed necessary or desirable by the Commission for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained in the Original Indenture or in any
Supplemental Indenture; provided, however, that nothing in the Original Indenture contained shall permit, or be
construed as permitting, (a) an extension of the maturity of the principal of or the interest or any Bond issued
thereunder, or (b) a reduction in the principal amount of any Bond or the redemption premium or the rate of interest
thereon, or (¢) the creation of a lien upon or a pledge of revenues ranking prior to or (except as to Additional Bonds
to the extent provided in the Original Indenture) on a parity with the lien or pledge created by the Original Indenture,
or (d) a preference or priority of any Senior Bond or Senior Bonds over any other' Senior Bond or Subordinated
Bonds or any Subordinated Bond or Bonds over any other Subordinated Bond or Bonds, or (e) a reduction in the
aggrezate principal amount of the Bonds required for consent to such Supplemental Indenture. Nothing contained in
the Original Indenture, however, shall be construed as making necessary the approval by Bondholders of the
execution of any Supplemental Indenture or agreement described above under "Supplemental Indentures Without
Consent of Bondholders."

Defeasance

If, when the Bonds shall have become due and payable in accordance with their terms or otherwise as
provided in the Original Indenture or shall have been duly called for redemption or irrevocable instructions to call
the Bonds for redemption shall have been given by the Commission to the Trustee, the whole amount of the
principal and interest and the premium, if any, so due and payable upon all of the Bonds then outstanding shall be
paid or there shall have been deposited with the Trustee or the Paying Agent an amount, evidenced by moneys or
Defeasance Securities, certified by an independent public accounting firm of national reputation to be of such
maturities and interest payment dates and to bear such interest as will, without further investment or reinvestment of
either the principal amount thereof or the interest earnings therefrom (likewise to be held in trust and committed,
except as hereinafter provided), to be sufficient for the payment, at their maturities or rederr:ption dates, of all
principal, premium, if any, and interest on the Bonds to the date of maturity or redemption, 1s the case may be, and
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provision shall also be made for paying all other sums payable under the Original Indenture and the Series 2003
Insurance Agreements hereunder by the Commission, then and in that case the right, title and interest of the Trustee
shall thereupon cease, determine and become void, and the Trustee in such case, on demand of the Commission, and
upon receipt of an Opinion of Counsel stating in substance that all conditions precedent provided for in the Original
Indenture relating to defeasance have been satisfied, shall release the Original Indenture and shall execute such
documents to evidence such release as may be reasonably required by the Commission, and shall turn over to the
Commission or to such officer, board or body as may then be entitled by law to receive the same any surplus in any
funds or accounts other than moneys held in the Rebate Fund or for redemption or payment of Bonds.

The Original Indenture provides that in the event that the principal and/or interest due on the 2003 Bonds
shall be paid by the Bond Insurer pursuant to the 2003 Bond Insurance Policy, the 2003 Bonds shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the Commission,
and the assignment and pledge of the Trust Estate and all covenants, agreements and other obligations of the
Commission to the registered owners of the 2003 Bonds shall continue to exist and shall run to the benefit of the
Bond Insurer, and the Bond Insurer shall be subrogated to the rights of such registered owners.

If the Commission deposits with the Trustee Defeasance Securities (or Defeased Tax-Exempt Securities,
with respect to the 1998 Bonds) sufficient to pay the principal or redemption price of any particular Bond or Bonds
becoming due, either at maturity or by call for redemption or otherwise, together with all interest accruing thereon to
the due date, interest on such Bond or Bonds shall cease to accrue on the due date and all liability of the
Commission with respect to such Bond or Bonds shall cease. Thereafter, such Bond or Bonds shall be deemed not to
be outstanding under the Original Indenture and the holder or holders of such Bond or Bonds shall be restricted
exclusively to the funds so deposited for any claim of whatsoever nature with respect to such Bond or Bonds, and
the Trustee shall hold such funds in trust for such holder or holders.

Subordination

The Subordinated Bonds shall be subordinated and junior in lien position and right of payment to the extent
and in the manner hereinafter set forth, to all principal of, premium, if any, and interest on the Senior Bonds.

(a) No payment on account of principal of and premium, if any, or interest on such Subordinated
Bonds shall be made from the Tax Revenues or any amounts in the Subordinated Bonds Debt Service Fund or
Subordinated Bonds Sinking Fund, nor shall any Tax Revenues be applied to the purchase or other acquisition or
retirement of such Subordinated Bonds, unless full payment of amounts due and payable on or prior to such payment
date, whether at maturity, by acceleration or otherwise, for principal of and premium, if any, and interest on all
Senior Bonds has been made or duly provided for in accordance with the terms of this Original Indenture.
Notwithstanding the foregoing, no payment on account of principal of and premium, if any, or interest on such
Subordinated Bonds shall be made from the Tax Revenues, nor shall any Tax Revenues be applied to the purchase
or other acquisition or retirement of such Subordinated Bonds if, at the time of such payment or application or
immediately after giving effect thereto, there shall exist a default in the payment of principal of, and premium, if
any, or interest on any Senior Bonds.

(b) (i) Upon any dissolution or winding up or total or partial liquidation, reorganization or
arrangement of the Commission, whether voluntary or involuntary or in bankruptcy, insolvency, receivership or
other proceedings, all principal of, premium, if any, and interest due or to become due upon all Senior Bonds shall
first be paid in full, or payment thereof provided for in accordance with the terms of the Senior Bonds, and any
deficiency in any fund created under the Original Indenture has been satisfied, before any payment from the Tax
Revenues is made on account of the Subordinated Bonds.

(ii) In the event that, notwithstanding the foregoing provisions, any holder of Subordinated Bonds
shall have received any payment or distribution of Tax Revenues or any amounts in the Subordinated
Bonds Debt Service Fund or the Subordinated Bonds Sinking Fund, including any such payment or
distribution which may be payable or deliverable by reason of the, payment of the Subordinated Bonds (a
"Distribution"), if there exists a default in the payment of principal of, premium, if any, or interest on any
Senior Bonds at the time of the Distribution then and in such event such Distribution shall be received and
held in trust for the holders of the Senior Bonds and shall be paid over or delivered forthwith to the Trustee
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for the benefit of the holders of the Senior Bonds to the extent necessary to pay all such Senior Bonds in
full after giving effect to any payment or distribution made to the holders of such Sznior Bonds
concurrently with the Distribution made to such holder of Subordinated Bonds.

(c) The provisions of (a) and (b) above are solely for the purpose of defining the relative rights of the
Senior Bonds and the holders of Subordinated Bonds, and nothing herein shall impair, as between the Commission
and the holders of the Subordinated Bonds, the obligation of the Commission, which is unccnditional and absolute,
subject to the provisions of Section 701 of the Original Indenture to pay to the holders thereof the principal thereof
and premium, if any, and interest thereon in accordance with its terms, nor shall anything therein prevent the holders
of the Subordinated Bonds from exercising all remedies otherwise permitted by applicable law or upon default
thereunder, subject to the rights under (a) and (b) above of the Senior Bonds, as the case may be, to receive cash,
property or securities otherwise payable or deliverable to the holders of the Subordinated Bonds.

Series 2003 Bond Insurer as Owner

So long as the Series 2003 Bond Insurance Policies are in effect and the Series 2003 Bond Insurer in its
obligations thereunder, the Series 2003 Bond Insurer shall be deemed the sole Owner of the Series 2003 Bonds for
all purposes (except the giving of a notice of default to Bondholders).

Amendments to Original Indenture

Certain amendments to the Original Indenture have already been reflected in the "Summary of the Original
Indenture as amended by the First Supplemental Indenture”, above. The following are the majority of the remaining
amendments to the Original Indenture made pursuant to the First Supplemental Indenture.

1. Amendment to the GRANTING clauses of the Original Indenture.
The Granting clauses of the Original Indenture is amended as follows:

(a) Clause (iii) in the granting language and the definition of Trust Estate is amended to read
"all moneys deposited into accounts or funds created by this Indenture (other than the Rebate fund), including Swap
Receipts”.

2. The fourth paragraph of Section 214 is amended in its entirety to read as follows:

In the event and to the extent that amounts payable to the Commission under such a contract are secured by
the Tax Revenue on parity with the Bonds to which such contract relates, as provided for in the preceding
paragraphs, the Commission shall pay to the Trustee for deposit into the Debt Service Fund Account relating to such
Bonds the Insured Swap Payments as if such amounts were additional amounts of interest due on said Bonds; and
the Trustee shall pay to the Parity Swap Agreement Counterparty, to the extent required undler the Parity Swap
Agreement, the amounts deposited in the aforesaid account. Swap Receipts shall be deposited to the credit of the
Revenue Fund. (Until a termination payment received by the Commission is determined to be a Swap Receipt, such
payment shall be held by the Trustee in a separate account and, to the extent directed by the Commission, applied to
obtain a replacement Parity Swap Agreement, which such replacement Parity Swap Agreement must be approved in
writing by the Series 2003 Bond Insurer for so long as the Series 2003 Bond Insurance Policy is in effect.) In the
event and to the extent that amounts payable by the Commission under such a contract are rot Insured Swap
Payments, such amounts shall be payable from the Oil Franchise Tax General Fund only if and to the extent that
after such payment the Commission will have moneys available to pay debt service on the Senior Obligations for the
next twelve (12) months.

3. Amendment to SECTION 913 of the Original Indenture Titled "Removal of Trustee".

SECTION 913 is hereby amended in its entirety as follows:
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The Trustee may be removed at any time by an instrument or concurrent
instruments writing, signed by the Series 2003 Bond Insurer, or, if the Series
2003 Bond Insurer is in default in payment under the Policy, then the holders of
not less than a majority in principal amount of the Bonds hereby secured and
then outstanding and filed with the Commission. A photostatic copy of each
such instrument shall be delivered promptly by the Commission to the Trustee.
The Trustee also may be removed at any time by a resolution of the Commission
so long as the Commission is not in default under any provision of this
Indenture.

4. Addition of new SECTION 917 to Original Indenture Titled "Trustee may act Through Agents;
Answerable Only for Misconduct or Negligence."”

SECTION 917 is hereby added to the end of Article IX of the Original Indenture as follows:

The Trustee may execute any powers hereunder and perform any duties required
of it through attorneys, agents, officers, or employees, and shall be entitled to
advice of counsel concerning all questions hereunder. The Trustee shall not be
answerable for the exercise of any discretion or power under this Indenture nor
for anything whatever in connection with the trust hereunder, except only (a) its
own misconduct or negligence or (b) the theft or loss, for any reason
whatsoever.

5. Miscellaneous Amendments.

All references to the Trustee's "principal corporate trust office” are hereby deleted in their entirety and
replaced with the words "designated corporate trust office.”
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SUMMARY OF PROVISIONS RELATING TO ARCs

The following is a summary of the Special Provisions Relating to ARCs (“ARCs Provisions”) contained in the
Indenture. The summary should not be regarded as a full statement of the provisions summarized. For complete
statements of the provisions thereof, reference is made to the Indenture in its entirety, copies of which will be available
for inspection at the designated corporate trust office of the Trustee.

Certain Definitions

In addition to the terms defined elsewhere in the Indenture and the Loan Agreement as set forth in Appendix B
to this Official Statemert, the following terms shall have the following meanings with respect to Bonds while they are
ARG s, unless the context otherwise requires:

“AA’ Financial Commercial Paper Rate” means, on any date of determination, (a) for Auction Periods of 35
days or less, the interest equivalent of commercial paper having a maturity of 30 days, (b) for Auction Periods greater
than 35 days and up to 75 days, the interest equivalent of commercial paper having a maturity of 60 days, (c) for Auction
Periods greater than 75 days and up to 105 days, the interest equivalent of commercial paper having a maturity of 90 day,
and (d) for Auction Perinds greater than 105 days, the interest equivalent of commercial paper having a maturity of 270
days, as each such rate is published on the Business Day prior to such date by the Board of Governors of the Federal
Reserve System on its World Wide Web site hitp://www federalreserve.gov/releases/o/histrates.txt, or any successor
publication (“H.15(519)”) under the caption “AA financial.” In the event that such publication has not been published in
a timely manner, the “AA” Financial Commercial Paper Rate shall be calculated by the Market Agent, and shall be the
bond equivalent yield of the arithmetic mean of the offered rates as of 11:00 a.m., New York City time, on the
determination date of three leading dealers of U.S. dollar commercial paper in The City of New York (which may include
the Market Agent) selected by the Market Agent, for U.S. dollar commercial paper having a maturity of 30, 60 or 90
days, as applicable, placed for financial issuers whose bond rating is “AA” or the equivalent, from a nationally
recognized securities rating agency; provided, however, that if the dealers selected as aforesaid by the Market Agent are
not quoting as mentioned in this sentence (and if the Market Agent, in its discretion, determines that such quotations
carmot be obtained from any three leading dealers of U.S. dollar commercial paper in the City of New York) such rate
shall be the same rate as in effect for the immediately preceding Interest Period. For purposes of this definition, the
“interest equivalent” of a rate stated on a discount basis (a “discount rate”) for commercial paper of a given day’s
maturity shall be equal to the product of (A) 100 times (B) the discount rate times (C) the quotient (rounded upwards to
the next higher one-thousandth (.001) of 1%) of (x) the applicable number of days in a year (365 or 366) divided by (y)
the difference between (1) 360 and (2) the product of the discount rate (expressed in decimals) times the applicable
number of days in which such commercial paper matures.

“After-Tax Equivalent Rate” means, on any date of determination, the interest rate per annum. equal to the
product of.

(a) the “AA” Financial Commercial Paper Rate on such date; and
(b) 1.00 minus the Statutory Corporate Tax Rate on such date.
“All-Hold Rate” means, on any date of determination, the interest rate per annum equal to 90% (as such

percentage may be adjusted pursuant to the provisions described under the heading “Adjustment in Percentages”) of the
lesser on such date of

(a) the After-Tax Equivalent Rate on such date; or
b) the Kenny Index on such date;

rounded to the nearest one thousandth (.001) of 1%; provided that in no event shall the All-Hold Rate be more
than the Maximum Rate or less than zero.
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“Applicable ARCs Rate” has the meaning assigned to such term below under “Interest on ARCs”.

“Applicable Number of Business Days” means the greater of two Business Days or one Business Day plus the
number of Business Days by which the Auction Date precedes the first day of the next succeeding Interest Period.

“Applicable Percentage” means, on any date of determination, the percentage determined (as such percentage
may be adjusted pursuant to the provisions described under the heading “Adjustment in Percentages™) based on the lower
of the prevailing credit ratings on the ARC:s in effect at the close of business on the Business Day immediately preceding
such date, as set forth below:

Applicable

Fitch S&P Percentage
“AAA” “AAA” 175%
“AA-"to “AA+” “AA-" to “AA+” 175%
“A-"to “A+” “A-"to “A+” 175%
“BBB-" to “BBB+” “BBB-" to “BBB+-" 200%
Below “BBB-” Below “BBB-1” 265%

provided, that, in the event that the ARCs are not rated by any nationally recognized securities rating agency, the
Applicable Percentage shall be 265%, and, provided further, that if a Payment Default shall have occurred and be
continuing, the Applicable Percentage shall be 265%. For purposes of this definition, Fitch Ratings’ rating categories of
“AAA, “AA,” “A,” and “BBB.” and Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies,
Inc.’s rating categories of “AAA,” “AA,” “A,” and “BBB” refer to and include the respective rating categories
correlative thereto if either or both of such rating agencies have changed or modified their generic rating categories or if
Fitch Ratings or Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc. no longer rates the
ARCs and have been replaced.

“ARCs” means the Bonds outstanding as Auction Rate Certificates prior to their conversion, if ever, to bear
interest at Daily Rates, Weekly Rates, Short-Term Rates, Long-Term Rates or a Fixed Rate.

“Auction” means each periodic implementation of the Auction Procedures.

“Auction Agent Agreement” means the Auction Agent Agreements, dated as of August 1, 2003,
relating to each subseries of ARCs, between the Trustee and the Auction Agent, and any similar agreement
with a successor Auction Agent, in each case as from time to time amended or supplemented.

“Auction Agent” means any person appointed as such pursuant to the provisions described under the
g P p p
heading “Auction Agent.”

“Auction Agent Fee” means the fee to be paid to the Auction Agent for the services rendered by it
under the Auction Agent Agreement and the Broker-Dealer Agreement.

“Auction Date” means the following dates with respect to the corresponding subseries of ARCs:

Subseries C-1: August 25, 2003
Subseries C-2: August 27, 2003
Subseries C-3: September 15, 2003
Subseries C-4: September 17, 2003

and thereafter, the Business Day immediately preceding the first day of each Interest Period, other than:



(a) cach Interest Period commencing after the ownership of the ARCs is no longer maintained in
book entry form by the Depository;

b) each Interest Period commencing after the occurrence and during the continuance of a
Payment Default; or

(c) any Interest Period commencing less than the Applicable Number of Business Days after the
cure or waiver of a Payment Default.

Notwithstanding the foregoing, the Auction Date for one or more Auction Pzriods may be changed
pursuant to the provisions described under the heading “Changes in Auction Periods or Auction Date.”

“Auction Period” means, with respect to any ARCs, the Interest Period applicable to the ARCs as the same
may bz changed pursuant to the provisions described under the heading “Changes in Auction Periods or Auction Date.”

“Auction Procedures” means the procedures set forth below under “Auction Procedures.”

“Auction Rate” mearns the rate of interest per annum on any Auction Date that results from the implementation
of the Auction Procedures, and determined as described under the heading “Auction Procedures.”

“Authorized Denominations” with respect to the ARCs means $25,000 and any integral multiple thereof.
“Available ARCs” has the meaning assigned to such term under “Auction Procedures.”

“Bid” has the meaning assigned to such term in the provisions described under the heading “Auction
Procedures.”

“Bidder” has the meaning assigned to such term in the provisions described undler the heading “Auction
Procedures”.

“Broker-Dealer” means UBS Financial Services Inc. or any other broker or dealer (each as defined in the
Securities Exchange Act), commercial bank or other entity permitted by law to perform the functions required of a
Broker-Dealer set forth in the Auction Procedures that (i) is a Participant (or an affiliate of a Pa-ticipant), (ii) has a capital
surplus of at least $100,000,000, (iii) has been selected by the Commission with the approval of the Market Agent and
Bond Insurer and {iv) has entered into a Broker-Dealer Agreement that remains effective.

“Broker-Dealer Agreement” means (a) the Broker-Dealer Agreements for each subseries of ARCs, dated as of
August 1,2003, between the Auction Agent and UBS Financial Services Inc. and (b) each other agreement between the
Auction Agent and a Broker-Dealer pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth in
the Auction Procedures, in each case as from time to time amended or supplemented.

“Broker-Dealer Fee” means the fee to be paid to the Broker-Dealers for the services rendered by them under
the Broker-Dealer Agreement.

“Business Day” with respect to the ARCs means any day other than April 14, April 15, December 30,
December 31, such other dates as may be agreed to in writing by the Market Agent, the Auction Agent, the Broker-
Dealer, and the Commission, or a Saturday, Sunday or other day on which banks in the city of New York, New York or
the New York Stock Exchange, the Trustee or the Auction Agent are authorized or permitted by law or executive order to
close.

“Change of Preference Law” means, with respect to any Holder of ARCs any amendment to the Code or other
statute enacted by the Congress of the United States or any temporary, proposed or final regulation promulgated by the
United States Treasury, after the Date of Delivery which (i) changes or would change any :deduction, credit or other
allowance allowable in computing liability for any federal tax with respect to, or (ii) imposes o would impose or reduces
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or would reduce or increases or would increase any federal tax (including, but not limited to, preference or excise taxes)
upon, any interest earned by any holder of bonds the interest on which is excluded from federal gross income under
Section 103 of the Code.

“Code” means the Internal Revenue Code of 1986, as amended.
“Commission” means the Securities and Exchange Commission.
“Commonwealth” means the Commonwealth of Pennsylvania.

“Date of Delivery” means the date of issuance and delivery of the Bonds.

“Default Rate” on any date of determination means the interest rate per annum. equal to the lesser of (i) the
Applicable Percentage of the Kenny Index or (ii) the Maximum Interest Rate.

“Depository” means The Depository Trust Company, New York, New York or another recognized securities
depository selected by the Commission which maintains a book-entry system for the ARCs.

“DTC” means The Depository Trust Company.

“Existing Holder” means (a) with respect to and for the purpose of dealing with the Auction Agent in
connection with an Auction, a Person who is a Broker-Dealer listed in the Existing Holder Registry at the close of
business on the Business Day immediately preceding the Auction Date for such Auction and (b) with respect to and for
the purpose of dealing with the Broker-Dealer in connection with an Auction, a Person who is a qualified owner of
ARCs.

“Existing Holder Registry” means the register maintained by the Auction Agent pursuant to the Auction Agent
Agreement.

“Hold Order™ has the meaning set forth in the provisions set forth below under “Auction Procedures.”

“Inmitial Interest Payment Date” means the first Friday immediately following the Date of Delivery, which date
is expected to be for each corresponding subseries of ARCS as follows:

Subseries C-1:  August 26, 2003
Subseries C-2:  August 28, 2003
Subseries C-3:  September 16, 2003
Subseries C-4:  September 18, 2003.

“Initial Interest Period” means the period from and including the Date of Delivery to (but not including) the
Initial Interest Payment Date.

“Interest Amount” with respect to the ARCs, means the amount of interest distributable in respect of each $
1,000 in principal amount (taken, without rounding, to . 0001 of one cent) of ARCs for any Interest Period or part
thereof, as calculated in accordance with the provisions described under the heading “Calculation of Interest.”

“Interest Payment Date” with respect to the ARCs means the day following the end of each Interest Period
(provided, however, that if the duration of the Interest Period is one year or longer, then the Interest Payment Dates
therefor shall be each June 1 and December 1 during such Interest Period and the day following the end of such Interest
Period) and shall also mean the maturity date for the ARCs. If any such date is not a Business Day, the Interest Payment
Date shall be the next succeeding Business Day.

“Interest Period” with respect to the ARCs means (a) the Initial Interest Period and each successive seven-day
period (with respect to the Subseries C-1 and C-2 ARCs) and each successive thirty-five day period (with respect to the
Subseries C-3 and C-4 ARCs) thereafter, (i) with respect to the Subseries C-2 and C-4 ARCs, commencing on a
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Thursday (or the Business Day following the last day of the prior Interest Period, if the prior Interest Period does not end
on a Wednesday) and ending on (and including) a Wednesday (unless such Wednesday is nct followed by a Business
Day, in which case such Interest Period will end on the next succeeding day that is followed by a Business Day) and (ii)
with respect to the Subseries C-1 and C-3 ARCs, commencing on a Tuesday (or the Business Day following the last day
of the prior Interest Period, if the prior Interest Period does not end on a Monday) and ending on (and including) a
Monday (unless such Monday is not followed by a Business Day, in which case such Interest Period will end on the next
succeeding day that is followed by a Business Day) and (b) if the Auction Periods are changed as provided in the
Indenture, each period commencing on an Interest Payment Date and ending on but excluding the next succeeding
Interest Payment Date.

“Kenny Index” means the applicable index most recently made available by Kenny S&P Evaluation Services
(“Kenny™) or any successor thereto (the “Indexing Agent”) based upon 30-day yield evaluations at par of securities, the
interest on which is excluded from gross income for federal income tax purposes under the Code, of not less than five
“Intermediate Grade” component issuers selected by the Indexing Agent which shall include, without limitation, issuers
of general obligation bonds. The specific issuers included among the component issuers may be changed from time to
time by the Indexing Agent in its discretion. The securities on which the Kenny Index is based shall not include any
securities the interest on which is subject to a “minimum tax” or similar tax under the Code, unless all such securities are
subject to such tax. In the event that Kenny no longer publishes an index satisfying the abovz definition of the Kenny
Index or the Market Agent reasonably concludes that the Kenny Index will not be announced in a timely manner, then the
Market Agent shall announce a rate based upon the same criteria used by Kenny to determine the Kenny Index and the
rate announced by the Market Agent for each Auction Date thereafter shall be used in lieu of the Kenny Index for each
Auction Date.

“Market Agent” means the market agent or market agents appointed pursuant to the provisions described under
the heading “Market Agent,” and its or their successors or assigns.

“Market Agent Agreements” mean the Market Agent Agreements, dated as of August 1, 2003, relating to each
subseries of the ARCs, between the Trustee and the Market Agent, and any similar agreement with a successor Market

Agent, in each case as from time to time amended or supplemented.

“Maximum Interest Rate” means the lesser of (a) 12% per annum or (b) the rnaximum rate of interest
permiited by Commonwealth law.

“Maximum Rate” means, on any date of determination, the interest rate per annum equal to the lesser of.

(a) the Applicable Percentage of the higher of (i) the After-Tax Equivalent Rate on such date or (ii) the
Kenny Index on such date; or

b) the Maximum Interest Rate;
rounded to the nearest one thousandth (.001) of 1%.

«“Qrder” has the meaning assigned to such term in the provisions described uncer the heading “Auction
Procedures”.

“Participant” means a member or participant in the Depository.

“Payment Default” means the failure by the Commission to make payment of interest on, premium, if any, and
principal of the ARCs to Holders when due.

“Potential Holder” means any Person (including an Existing Holder that is (a) a Broker-Dealer when dealing

with the Auction Agent and (b) a potential beneficial owner when dealing with a Broker-Dealzr) who may be interested
in acquiring ARCs (or, in the case of an Existing Holder thereof, an additional principal amount of ARC:s).
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“Record Date” with respect to the ARCs means the Applicable Number of Business Days immediately
preceding each Interest Payment Date.

“Redemption Date” means the date fixed for such redemption.
“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Sell Order” has the meaning assigned to such term in the provisions described under the heading “Auction
Procedures”.

“Statutory Corporate Tax Rate” means, as of any date of determination, the highest tax rate bracket
(expressed in decimals) now or hereafter applicable in each taxable year on the taxable income of every corporation as
set forth in Section II of the Code or any successor section without regard to any minimum additional tax provision or
provisions, regarding changes in rates during a taxable year.

“Submission Deadline” means 1:00 p.m., New York City time, on such Auction Date or any other time on any
Auction Date by which Broker-Dealers are required to submit Orders to the Auction Agent as specified by the Auction
Agent from time to time.

“Submitted Bid” has the meaning assigned to such term in the provisions described under the heading “Auction
Procedures.”

“Submitted Hold Order” has the meaning assigned to such term in the provisions described under the heading
“Auction Procedures.”

“Submitted Order” has the meaning assigned to such term in the provisions described under the heading
“Auction Procedures.”

“Submitted Sell Order” has the meaning assigned to such term in the provisions described under the heading
“Auction Procedures.”

“Sufficient Clearing Bids” has the meaning assigned to such term in the provisions described under the
heading “Auction Procedures”.

“Winning Bid Rate” has the meaning assigned to such term in the provisions described under the heading
“Auction Procedures.”

Global Form; Depository

€)) As provided in the Indenture, the Bonds shall be initially issued as ARCs. Except as otherwise
provided under this heading, the ARC:s, in the form of one Bond for each maturity, shall be registered
in the name of the Depository, and ownership thereof shall be maintained in book-entry form by the
Depository for the account of the Participants thereof Initially, the ARCs shall be registered in the
name of Cede & Co., as the nominee of DTC. Except as provided in paragraph (c) below, the ARCs
may be transferred, in whole but not in part, only to DTC, or to a successor of DTC selected or
approved by the Commission or to a nominee of such successor Depository.

(b) Neither the Commission, the Market Agent the Trustee nor any of their respective affiliates shall have
any responsibility or obligation with respect to:

1) the accuracy of the records of the Depository or any Participant with respect to any beneficial
ownership interest in the ARCs;

(ii) the delivery to any Participant, any beneficial owner of the ARCs or any other Person, other
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than the Depository, of any notice with respect to the ARCs; or

(iii) the payment to any Participant, any beneficial owner of the ARCs or any other Person, other
than the Depository, of any amount with respect to the principal, premium, if any, or interest
on the ARCs.

So long as the certificates for the ARCs are not issued pursuant to subsection (c) above, the Commission and the
Trustee may treat the Depository as, and deem the Depository to be, the absolute owner of the ARCs for all purposes
whatsoever, including without limitation:

©

CY

)] the payment of principal, premium, if any, and interest on the ARCs;

(ii) giving notices of redemption and other matters with respect to the ARCs;
(ii1) registering transfer with respect to the ARCs; and

@iv) the selection of ARCs for redemption.

If at any time the Market Agent has notified the Commission that the ARCs should not be maintained
in bock-entry form or the Depository notifies the Commission that it is unwilling or unable to continue
as Depository with respect to the ARCs, or if at any time the Depository shall no longer be registered
or in good standing under the Securities Exchange Act or other applicable statute or regulation and a
successor Depository is not appointed by the Commission within 90 days after the Commission
receives notice or becomes aware of such condition, as the case may be, then this Section shall no
longer be applicable and the Commission shall execute (but need not prepare) and the Trustee shall
authenticate and deliver certificates representing the ARCs as provided below. Certificates for the
ARCs issued in exchange for a global certificate pursuant to this paragraph (c) shall be registered in
such names and authorized denominations as the Depository, pursuant to instructions from the
Participants or otherwise, shall instruct the Authority and the Trustee in writing. Based on information
provided by the Depository, the Trustee shall promptly deliver such certificates representing the ARCs
to the persons in whose names such ARCs are so registered on the Business Day immediately
preceding the first day of an Interest Period.

So long as the ownership of the ARCs is maintained in book-entry form by the Depository, an Existing
Holder may sell, transfer or otherwise dispose of its beneficial interest in AR.Cs only pursuant to a Bid
or Sell Order placed in any Auction or to or through a Broker-Dealer, provided that in the case of all
transfers other than pursuant to Auctions such Existing Holder, its Broker-Dealer or its Participant
advises the Auction Agent of such transfer.

Interest on ARCs

(@

(b)

[nterest on the ARCs shall accrue for each Interest Period and shall be payable in arrears, commencing
on the Initial Interest Payment Date and on each Interest Payment Date thereafter.

The rate of interest on the ARCs for the Initial Interest Period shall be the rate of interest per annum,
as shall be set forth in the Purchase Contract. The rate of interest on the ARCs for each subsequent
Interest Period shall be the Auction Rate unless the Auction Rate exceecls the Maximum Rate, in
which case the rate of interest on the respective ARCs for such Interest Period shall be the Maximum
Rate, or unless the Maximum Rate shall actually be lower than the All-Hold Rate, in which case the
rate of interest on the respective ARCs for such Interest Period shall be the Maximum Rate; provided
that if, on any Auction Date, an Auction is not held for any reason, then the rate of interest for the next
succeeding Interest Period shall equal the Maximum Rate on such Auction Date. Notwithstanding the
foregoing, if
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i) the ownership of the ARCs is no longer maintained in book-entry form by the Depository,
the rate of interest on the ARCs for any Interest Period commencing after the delivery of
certificates representing ARCs pursuant to clause (c) above under “Global Form;
Depository” shall equal the Maximum Rate on the Business Day immediately preceding the
first day of such Interest Period; or

(i) if a Payment Default occurs, Auctions will be suspended and the Applicable ARCs Rate for
the Interest Period commencing on or after such Payment Default and for each Interest
Period thereafter to and including the Interest Period, if any, during which, or commencing
less than the Applicable Number of Business Days after, such Payment Default is cured will
equal the Default Rate.

The rate per annum at which interest is payable on the ARCs for any Interest Period is referred to in this
Appendix D as the “Applicable ARCs Rate.” Notwithstanding anything herein to the contrary, the Applicable ARCs Rate
cannot exceed the Maximum Rate.

(©) Notwithstanding anything herein to the contrary, if my ARC or portion thereof has been selected for
redemption during the next succeeding Interest Period, said ARC or portion thereof, will not be included in the Auction
preceding such Redemption Date, and said ARC or portion thereof, will continue to bear interest until the Redemption
Date at the rate established for the Interest Period prior to said Auction.

Payments

So long as the ARCs are registered in the name of the Depository, or the nominee thereof, payment (other than
at maturity) of interest and premium, if any, on, and of principal at redemption of, the ARCs shall be made to the
Depository by wire transfer provided proper wire instructions are received. Each Holder of ARCs, by such Holder’s
purchase of ARCs, appoints the Trustee as its agent in connection with the payment by such Holder of its share, if any, of
the amounts payable to the Auction Agent and the Broker-Dealers pursuant to the provisions described under the heading
“Payment of Service Charges; Notice of Payment Defaults and Cures.”

Auction Procedures

Auctions shall be conducted on each Auction Date (other than the Auction Date immediately preceding (i) each
Interest Period commencing after the ownership of the ARCs is no longer maintained in book-entry form by 9 the
Depository; (ii) each Interest Period commencing after the occurrence and during the continuance of a Payment Default;
or (iii) any Interest Period commencing less than the Applicable Number of Business Days after the cure of a Payment
Default). If there is an Auction Agent on such Auction Date, Auctions shall be conducted in the following manner:

(a) Orders by Existing Holders and Potential Holders.

)] Prior to the Submission Deadline on each Auction Date:
(A) each Existing Holder of ARCs may submit to a Broker-Dealer information as to:
O the principal amount of Outstanding ARCs, if any, held by such Existing Holder which such Existing
Holder desires to continue to hold without regard to the Auction Rate for the next succeeding Interest
Period;
aIn the principal amount of Outstanding ARCs, if any, which such Existing Holder offers to sell if the

Auction Rate for the next succeeding Interest Period shall be less than the rate per annum specified by
such Existing Holder; and/or

(11I) the principal amount of Outstanding ARCs, if any, held by such Existing Holder which such Existing
Holder offers to sell without regard to the Auction Rate for the next succeeding Interest Period; and
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(B) one or more Broker-Dealers may contact Potential Holders to determine the principal amount of ARCs which
each such Potential Holder offers to purchase if the Auction Rate for the next succeeding Interest Period shall not be less
than the rate per annum specified by such Potential Holder.

The comraunication to a Broker-Dealer of information referred to in clause (A)(1), (A)(11), (AX(111) or (B) of
this paragraph (i) is hereinafter referred to as an “Order” and collectively as “Orders” and each Existing Holder and each
Potential Holder placing an Order is hereinafter referred to as a “Bidder” and collectively as “Bidders;” an Order
containing the information referred to in (x) clause (A) (1) of this paragraph (i) is hereinaftzr referred to as a “Hold
Order” and collectively as “Hold Orders,” (y) clause (A)(II) or (B) of this paragraph (i) is hereinafter referred to as a
“Bid” and collectively as “Bids” and (z) clause (A)(III) of this paragraph (i) is hereinafter referred to as a “Sell Order”
and collectively as “Sell Orders.”

(i) (A) Subject to the provisions of subsection (b) below, a Bid by an Existing Holder shall constitute
an irrevocable offer to sell:

I the principal amount of Outstanding ARCs specified in such 3id if the Auction Rate
determined as provided under this heading shall be less than the rate specified in such Bid; or

(II) such principal amount or a lesser principal amount of Outstanding ARC:s to be determined as
set forth in clause (D) of paragraph (i) of subsection (d) of this Section 104, if the Auction
Rate determined as provided under this heading shall be equal to the rate specified in such
Bid; or

(1IT) such principal amount or a lesser principal amount of Outstanding ARC:s to be determined as
set forth in clause (C) of paragraph (ii) of subsection (d) of this Section 104 if the rate
specified shall be higher than the Maximum Interest Rate and Sufficient Clearing Bids have
not been made.

(B) Subject to the provisions of subsection (b) below, a Sell Order by an Existing Holder shall constitute an
irrevocable offer to sell:

1)) the principal amount of Outstanding ARCs specified in such Sell Order, or

dan such principal amount or a lesser principal amount of Outstanding ARC:s as set forth in clause
(C) of paragraph (ii) of subsection (d) below if Sufficient Clearing Bids have not been made.

(C) Subject to the provisions of subsection (b) below, a Bid by a Potential Holder shall constitute an irrevocable
offer to purchase:

) the principal amount of Qutstanding ARCs specified in such Bid if the Auction Rate
determined as provided under this heading shall be higher than the rate specified in such Bid;
or

(1D such principal amount or a lesser principal amount of Outstanding ARCs as set forth in

clause (E) of paragraph (i) of subsection (d) below if the Auction Rate determined as
provided under this heading shall be equal to the rate: specified in such Bid.

(b) Submissions by Broker-Dealers to the Auction Agent.

@) Each Broker-Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on
each Auction Date all Orders obtained by such Broker-Dealer and shall specify with respect to each such Order:

(A) the name of the Bidder placing such Order;
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(B) the aggregate principal amount of ARCs that are the subject of such Order;

©) to the extent that such Bidder is an Existing Holder:

D the principal amount of ARCs, if any, subject to any Hold Order placed by such Existing
Holder;

1) the principal amount of ARCs, if any, subject to any Bid placed by such Existing Holder and
the rate specified in such Bid; and

(IID) the principal amount of ARCs, if any, subject to any Sell Order placed by such Existing
Holder; and

(D) to the extent such Bidder is a Potential Holder, the rate and amount specified in such Potential Holder’s Bid.

(il)  Ifany rate specified in any Bid contains more than three figures to the right of the decimal point, the
Auction Agent shall round such rate up to the next highest one thousandth (.001) of 1%.

(iii) If an Order or Orders covering all Outstanding ARCs held by any Existing Holder is not submitted to
the Auction Agent prior to the Submission Deadline, the Auction Agent shall deem a Hold Order to have been submitted
on behalf of such Existing Holder covering the principal amount of Outstanding ARCs held by such Existing Holder and
not subject to an Order submitted to the Auction Agent.

(iv) Neither the Commission, the Trustee nor the Auction Agent shall be responsible for any failure of a
Broker-Dealer to submit an Order to the Auction Agent on behalf of any Existing Holder or Potential Holder.

$)] If any Existing Holder submits through a Broker-Dealer to the Auction Agent one or more Orders
covering in the aggregate more than the principal amount of Outstanding ARCs held by such Existing Holder, such
Orders shall be considered valid as follows and in the following order of priority:

(A) all Hold Orders shall be considered valid, but only up to and including in the aggregate the principal
amount of ARCs held by such Existing Holder, and if the aggregate principal amount of ARCs subject to such Hold
Orders exceeds the aggregate principal amount of ARCs held by such Existing Holder, the aggregate principal amount of
ARG s subject to each such Hold Order shall be reduced pro rata to cover the aggregate principal amount of Outstanding
ARC:s held by such Existing Holder;

(B)

@ any Bid shall be considered valid up to and including the excess of the principal amount of
Outstanding ARC:s held by such Existing Holder over the aggregate principal amount of ARCs subject to any
Hold Orders referred to in clause (A) of this paragraph (v);

an subject to subclause (I) of this clause (B), if more than one Bid with the same rate is
submitted on behalf of such Existing Holder and the aggregate principal amount of Outstanding ARCs subject
to such Bids is greater than such excess, such Bids shall be considered valid up to and including the amount of
such excess and the stated amount of ARCs subject to each Bid with the same rate shall be reduced pro rata to
cover the stated amount of ARCs equal to such excess;

i subject to subclause (I) and (IT) of this clause (B), if more than one Bid with different rates is
submitted on behalf of such Existing Holder, such Bids shall be considered valid first in the ascending order, of
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their respective rates until the highest rate is reached at which such excess exists and then at such rate up to and
including the amount of such excess; and

Iv) in any such event, the aggregate principal amount of Outstanding ARCs, if any, subject to
Bids not valid under this clause (B) shall be treated as the subject of a Bid by a Potential Holder at the rate
therein specified; and

<) all Sell Orders shall be considered valid up to and including the excess of the principal amount of
Outstanding ARCs held by such Existing Holder over the aggregate principal amount of AR.Cs subject to valid Hold
Orders referred to in clause (A) of this paragraph (v) and valid Bids referred to in clause (B) of this paragraph (v).

(vi) If more than one Bid for ARCs is submitted on behalf of any Potential Holder, each Bid submitted shall
be a separate Bid with the rate and principal amount therein specified.

(vii) Any Bid or Sell Order submitted by an Existing Holder covering an aggregate principal amount of
ARCs not equal to an Authorized Denomination therefor shall be rejected and shall be deemed a Hold Order. Any Bid
submitted by a Potential Holder covering an aggregate principal amount of ARCs not equal to an Authorized
Denomination therefor shall be rejected.

(viii)  Any Bid submitted by an Existing Holder or a Potential Holder specifying a rate lower than the All-
Hold Rate shall be treated as a Bid specifying the All-Hold Rate and any such Bid shall be corisidered as valid and shall
be selected in the ascending order of the respective rates in the Submitted Bids.

(ix) An Existing Holder that offers to purchase additional ARCs is, for purposes of such offer, treated as a
Potential Holder.

x) Any Bid specifying a rate higher than the Maximum Interest Rate will (a) b treated as a Sell Order if
submitted by an Existing Holder and (b) not be accepted if submitted by a Potential Holder.

(c) Determination of Sufficient Clearing Bids, Auction Rate and Winning Bid Rate.

() Not earlier than the Submission Deadline on each Auction Date, the, Auction Agent shall assemble all
valid Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as submitted or deemed
submitted by a Broker-Diealer being hereinafter referred to individually as a “Submitted Hold Order,” a “Submitted Bid”
or a “Submitted Sell Order,” as the case may be, or as a “Submitted Order” and collectively as ““Submitted Hold Orders,”
“Submitted Bids” or “Submitted Sell Orders,” as the case may be, or as “Submitted Orders”) and shall determine:

(A) the excess of the total principal amount of Outstanding ARCs over the sum of the aggregate principal
amount of Outstanding ARCs subject to Submitted Hold Orders (such excess being hereinafter referred to as the
“Available ARCs”); and

(B)  from such Submitted Orders whether:

M the aggregate principal amount of Outstanding ARCs subject to Submitted Bids by Potential
Holders specifying one or more rates equal to or lower than the Maximum Rate; exceeds or is equal to the sum
of:

(I the aggregate principal amount of Outstanding ARCs subject to Submitted Bids by Existing
Holders specifying one or more rates higher than the Maximum Interest Rate; and

(TIT) the aggregate principal amount of Outstanding ARCs subject to Submitted Sell Orders (in the
event such excess or such equality exists, other than because the sum of the principal amounts of ARCs in
subclauses (IT) and (I1T) above is zero because all of the Outstanding ARCs are subject to Submitted Hold
Orders, such Submitted Bids in subclause (I) above are hereinafter referred to collectively as “Sufficient
Clearing Bids™), and
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©) if Sufficient Clearing Bids have been made, the lowest rate specified in such Submitted Bids (which
shall be the “Winning Bid Rate”) such that if

o (aa) each such Submitted Bid from Existing Holders specifying such lowest rate and (bb} all
other Submitted Bids from Existing Holders specifying lower rates were rejected, thus entitling such Existing
Holders to continue to hold the principal amount of ARC’s subject to such Submitted Bids; and

I (aa) each such Submitted Bid from Potential Holders specifying such lowest rate and (bb) all
other Submitted Bids from Potential Holders specifying lower rates were accepted,

the result would be that such Existing Holders described in subclause (I) above would continue to hold an aggregate
principal amount of Outstanding ARCs which, when added to the aggregate principal amount of Outstanding ARCs to be
purchased by such Potential Holders described in subclause (IT) above, would equal not less than the Available ARCs.

(i1) Promptly after the Auction Agent has made the determinations pursuant to paragraph (i) of this
subsection (c), the Auction Agent shall advise the Trustee of the Maximum Rate and the All-Hold Rate and the
components thereof on the Auction Date and, based on such determinations, the Auction Rate for the next succeeding
Interest Period (the “Auction Rate”) as follows:

(A) if Sufficient Clearing Bids have been made, that the Auction Rate for the next succeeding
Interest Period shall be equal to the Winning Bid Rate so determined;

(B) if Sufficient Clearing Bids have not been made (other than because all of the Outstanding
ARG s are subject to Submitted Hold Orders), that the Auction Rate for the next succeeding Interest Period shall be equal
to the Maximum Rate; or

© if all Outstanding ARCs are subject to Submitted Hold Orders, that the Auction Rate for the
next succeeding Interest Period shall be equal to the All-Hold Rate.

(D) Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and Allocation of
ARCs. Existing Holders shall continue to hold the principal amount of ARCs that are subject to Submitted Hold Orders,
and, based on the determinations made pursuant to paragraph (i) of this subsection (d), Submitted Bids and Submitted
Sell Orders shall be accepted or rejected and the Auction Agent shall take such other action as set forth below:

(i) If Sufficient Clearing Bids have been made,, all Submitted Sell Orders shall be accepted and, subject to the
provisions of paragraph (iv) of this subsection (d), Submitted Bids shall be accepted or rejected as follows in the
following order of priority and all other Submitted Bids shall be rejected:

(A)  Existing Holders’ Submitted Bids specifying any rate that is higher than the Winning Bid
Rate shall be accepted, thus requiring each such Existing Holder to sell the aggregate principal amount of ARCs
subject to such Submitted Bids;

B Existing Holders’ Submitted Bids specifying any rate that is lower than the Winning Bid Rate
shall be rejected, thus entitling each such Existing Holder to continue to hold the aggregate principal amount of
ARG s subject to such Submitted Bids;

©) Potential Holders” Submitted Bids specifying any rate that is lower than the Winning Bid Rate
shall be accepted, thus requiring such Potential Holder to purchase the aggregate principal amount of ARCs
subject to such Submitted Bids;

D) Each Existing Holder’s Submitted Bid specifying a rate that is equal to the Winning Bid Rate
shall be rejected, thus entitling such Existing Holder to continue to hold the aggregate principal amount of
ARCs subject to such Submitted Bid, unless the aggregate principal amount of Outstanding ARCs subject to all
such Submitted Bids shall be greater than the principal amount of ARCs (the “remaining principal amount™)
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equal to the excess of the Available ARCs over the aggregate principal amount of ARCs subject to Submitted
Bids described in clauses (B) and (C) of this paragraph (i), in which event such Subm:tted Bid of such Existing
Holder shall be rejected in part, and such Existing Holder shall be entitled to continue to hold the principal
amount of ARCs subject to such Submitted Bid, but only in an amount equal to the aggregate principal amount
of ARCs obtained by multiplying the remaining principal amount by a fraction the numerator of which shall be
the principal amount of Outstanding ARCs held by such Existing Holder subject to such Submitted Bid and the
denominator of which shall be the sum of the principal amount of Outstanding ARCs subject to such Submitted
Bids made by all such Existing Holders that specified a rate equal to the Winning Bid Rate; and

(E) Each Potential Holder’s Submitted Bid specifying a rate that is equal to the Winning Bid Rate
shall be accepted but only in an amount equal to the principal amount of ARCs obtained by multiplying the
excess of the aggregate principal amount of Available ARCs over the aggregate principal amount of ARCs
subject to Submitted Bids described in clauses (B), (C) and (D) of this paragraph (i) by a fraction the numerator
of which shall be the aggregate principal amount of Outstanding ARCs subject to such Submitted Bid and the
denominator of which shall be the sum of the principal amounts of Outstanding ARCs subject to Submitted Bids
made by all such Potential Holders that specified a rate equal to the Winning Bid Rate.

(ii) If Sufficient Clearing Bids have not been made (other than because all of the Outstanding ARCs are
subject to Submitted Hold Orders), subject to the provisions of paragraph (iv) of this subsection (d), Submitted Orders
shall be accepted or rejected as follows in the following order of priority and all other Submitted Bids shall be rejected:

(A) Existing Holders’ Submitted B ids specifying any rate that is equal to or lower than the
Maximum Rate shall be rejected, thus entitling such Existing Holders to continue to hold the aggregate
principal amount of ARCs subject to such Submitted Bids;

(B) Potential Holders’ Submitted Bids specifying any rate that is ecual to or lower than the
Maximum Rate shall be accepted, thus requiring each Potential Holder to purchase the aggregate principal
amount of ARCs subject to such Submitted Bids, and

(9] Each Existing Holder’s Submitted Bid specifying any rate that is higher than the Maximum
Rate and the Submitted Sell Order of each Existing Holder shall be accepted, thus entitling each Existing
Holder that submitted any such Submitted Bid or Submitted Sell Order to sell the ARCs subject to such
Submitted Bid or Submitted Sell Order, but in both cases only in an amount equal to the aggregate principal
amount of ARCs obtained by multiplying the aggregate principal amount of ARCs subject to Submitted Bids
described in clause (B) of this paragraph (ii) by a fraction the numerator of which shall be the aggregate
principal amount of Outstanding ARCs held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and the denominator of which shall be the aggregate principal amount of Outstanding
ARGCs subject to all such Submitted Bids and Submitted Sell Orders.

(iii)  Ifall Outstanding ARCs are subject to Submitted Hold Orders, all Submitted Bids shall be rejected.

@iv) If, as a result of the procedures described in paragraph (i) or (ii) of this subsection (d), any Existing
Holder would be entitled or required to sell, or any Potential Holder would be entitled or requirzd to purchase, a principal
amount of ARCs that is not equal to an Authorized Denomination therefor the Auction Agent shall, in such manner as it
shall, in its sole discretion, determine, round up or down the principal amount of ARCs to be purchased or sold by any
Existing Holder or Potential Holder so that the principal amount of ARCs purchased or sold by each Existing Holder or
Potential Holder shall be equal to an Authorized Denomination therefor, if such allocation results in one or more of such
Potential Holders not purchasing any ARCs.

(E) Based on the results of each Auction, the Auction Agent shall determine the aggregate
principal amount of ARCs to be purchased and the aggregate principal amount of ARCs to be sold by Potential Holders
and Existing Holders on whose behalf each Broker-Dealer submitted Bids or Sell Orders and, with respect to each
Broker-Dealer, to the extent that such aggregate principal amount of ARCs to be sold differs from such aggregate
principal amount of ARCs to be purchased, determine to which other Broker-Dealer or Broker-Dealers acting for one or
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more purchasers such Broker-Dealer shall deliver, or from which other Broker-Dealer or Broker-Dealers acting for one
or more sellers such Broker-Dealer shall receive, as the case may be, ARCs.

Certain Orders Not Permitted

The Commission may not submit an Order in any Auction. The Auction Agent shall have no duty or liability in
monitoring or enforcing compliance with this prohibition.

Payment of Service Charges; Notice of Payment Defaults and Cures

(a) The Commission shall pay to the Auction Agent, on behalf of the Holders of the ARCs, as Additional
Payments under the Loan Agreement (i) when due, an amount equal to the Auction Agent Fee as calculated in the
Auction Agent Agreement and (ii) when due, an amount equal to the Broker-Dealer Fee as calculated in the Broker-
Dealer Agreement.

(b) By 12:30 p.m., New York City time, on the Business Day immediately succeeding each Interest
Payment Date, the Trustee will determine if a Payment Default has occurred. If a Payment Default has occurred, the
Trustee shall notify the Auction Agent and Broker-Dealer by 1:00 p.m., New York City time, on said date. If a Payment
Default has been cured, the Trustee shall so notify the Auction Agent and the Broker-Dealer by 5:00 p.m., New York
City time, on the day such Payment Default is cured.

Calculation of the Rates

The Auction Agent shall calculate the Maximum Interest Rate, the Maximum Rate and the All-Hold Rate on
each Auction Date. The determination by the Auction Agent of each of such rates will (in the absence of manifest error)
be final and binding upon all Holders and upon all other parties. If the ownership of the ARCs is no longer maintained in
book entry form by the Depository, the Market Agent shall calculate the Maximum Rate on the Business Day
immediately preceding the first day of each Interest Period commencing after the delivery of 9 certificates representing
the ARCs pursuant to Subsection (c) under the heading “Global Form; Depository.” If a Payment Default shall have
occurred, the Market Agent shall calculate the Default Rate on the first day of (i) each Interest Period commencing after
the occurrence and during the continuance of such Payment Default and (ii) any Interest Period commencing less than the
Applicable Number of Business Days after the cure of any Payment Default. The Auction Agent shall determine the
“AA” Financial Commercial Paper Rate for each Interest Period other than the Initial Interest Period; provided, that if the
ownership of the ARCs is no longer maintained in book-entry form, or if a Payment Default has occurred, then the
Market Agent shall determine the “AA” Financial Commercial Paper Rate for each such Interest Period. The
determination by the Auction Agent or the Market Agent, as the case may be, of the “AA” Financial Commercial Paper
Rate shall (in the absence of manifest error) be final and binding upon all parties. If calculated or determined by the
Auction Agent or the Market Agent, the Auction Agent or the Market Agent (as applicable) shall promptly advise the
Trustee of the “AA” Financial Commercial Paper Rate.

Computation of Interest

The amount of interest distributable to Holders of ARCs in respect of each $25,000 in principal amount thereof
for any Interest Period or part thereof shall be calculated by applying the Applicable ARCs Rate for such Interest Period
or part thereof to the principal amount of $25,000, multiplying such product by the actual number of days in the Interest
Period or part thereof concerned divided by 365 or 366, as applicable, and truncating the resultant figure to the nearest
one cent. Interest on the ARCs shall be computed by the Trustee on the basis of a 365-day year for the number of days
actually elapsed; except that for any such calculation with respect to an Interest Payment Date occurring after January I
of a leap year through December 31 of such leap year, such interest (for any day occurring during such period) shall be
computed on the basis of a 366-day year period. In the event an Interest Payment Date occurs in any Interest Period on a
date other than the first day of such Interest Period, the Trustee, after confirming the calculation required above, shall
calculate the portion of the Interest Amount payable on such Interest Payment Date and the portion payable on the next
succeeding Interest Payment Date. The Trustee shall make the calculation required by the foregoing provisions not later
than the close of business on each Auction Date.



Notification of Rates, Amounts and Payment Dates

(a) The Trustee shall determine the aggregate amount of interest distributable on the next succeeding
Interest Payment Date to the Holders of the ARCs. So long as the ownership of the ARCs is maintained in book-entry
form by the Depository, the Trustee shall advise the Depository of each Record Date for the ARCs at least two Business
Days prior thereto.

(b) Promptly after the Date of Delivery and promptly after each determination of the rate of interest on
ARCs and the Interest Amount and in any event at least three (3) days prior to each Interest Fayment Date, the Trustee
shall:

1) so long as no Payment Default has occurred and is continuing and the ownership of the ARCs
is maintained in book-entry form by the Depository, confirm the Auction Agent’s determination of (A) the date
of such Interest Payment Date, (B) interest rate applicable to the ARCs for the related Interest Period and (C)
the amount payable to the Auction Agent on that Interest Payment Date pursuant tc the provisions described
under the heading “Payment of Service Charges; Notice of Payment Defaults and Cures” and notify the Auction
Agent of any discrepancy therein; and

(i) advise the Depository, so long as the ownership of the ARCs is maintained in book-entry
form by the Depository, and the Commission of the Applicable ARCs Rate and the interest amount calculated in
accordance with the provisions described under the heading “Calculation of Interest” in respect of the next
succeeding Interest Payment Date.

In the event that any day that is scheduled to be an Interest Payment Date shall be changed after the Trustee
shall have given the notice referred to in clause (i) of the preceding sentence, not later than 9:15 a.m., New York City
time, on the Business Day next preceding the earlier of the new Interest Payment Date or the cld Interest Payment Date,
the Trustee shall, by such means as the Trustee deems practicable, give notice of such change o the Commission and, so
long as no Payment Default has occurred and is continuing and the ownership of the ARCs is maintained in book-entry
form by the Depository, the Auction Agent.

Adjustment in Percentages

(a) The Market Agent shall adjust the percentage used in determining the All-lHold Rate, the Applicable
Percentage used in determining the Maximum Rate and the Applicable Percentage of the Kenny Index used in
determining the Default Rate, if any such adjustment is necessary, in the judgment of the Market Agent, to reflect any
Change of Preference Law such that ARCs paying the Maximum Rate, ARC’s paying the All-Hold Rate and ARCs
paying the Default Rate shall have substantially equal market values before and after such Change of Preference Law.
Prior to any such adjustment, the Commission shall give notice thereof to any rating agency then rating the Bonds, and
no such adjustment shall be made unless such adjustment will not adversely affect the rating on the Bonds. In making any
such adjustment, the Market Agent shall take the following factors, as in existence both befort: and after such Change of
Preference Law, into account:

@) short-term taxable and tax-exempt market rates and indices of such short-term rates;
(i1) the market supply and demand for short-term tax-exempt securities;
(iii) yield curves for short-term and long-term tax-exempt securities or obligations having a credit

rating that is comparable to the ARCs;
(iv) general economic conditions; and

) economic and financial factors present in the securities industry that may affect or that may be
relevant to the ARCs.
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(b) The Market Agent shall effectuate an adjustment in the percentage used in determining the All-Hold
Rate and the Applicable Percentage used in determining the Maximum Interest Rate and the Default Rate pursuant to
subsection (a) above by delivering the Commission, the Trustee and the Auction Agent at least 10 days prior to the
Auction Date on which the Market Agent desires to effect such change a Favorable Opinion of Bond Counsel and a
certificate in substantially the form attached to the Indenture ARCs Provisions, authorizing the adjustment of the
percentage used in determining the All-Hold Rate, the Applicable Percentage used in determining the Maximum Rate
and the Applicable Percentage of the Kenny Index used to determine the Default Rate, which shall be specified in such
certificate.

Market Agent

The Trustee is authorized and directed pursuant to the Indenture to enter into a Market Agent Agreement with
UBS Financial Services Inc., as the initial Market Agent. The Market Agent shall serve as such under the terms and
provisions of the Indenture and of the Market Agent Agreement. The Market Agent, including any successor appointed
pursuant hereto, shall be a member of the National Association of Securities Dealers, Inc. having capitalization of at least
$25,000,000, and be authorized by law to perform all the duties imposed upon it by the Indenture and the Market Agent
Agreement. The Market Agent may be removed at any time by the Trustee, acting at the direction of (a) the Commission
or (b) the Holders of 66-2/3% of the aggregate principal amount of the ARC:s, provided that such removal shall not take
effect until the appointment of a successor Market Agent. The Market Agent may resign upon 30 days written notice
delivered to the Commission and the Trustee. The Commission shall use its best efforts to appoint a successor Market
Agent with the consent of the Bond Insurer that is a qualified institution, effective as of the effectiveness of any such
resignation or removal. Notwithstanding that the Market Agent is the agent of the Trustee 9 under the Market Agent
Agreement, the Trustee shall not be liable in any way for any action taken, suffered, or omitted, or for any error of
judgment made by the Market Agent, whether in the performance of its duties under the Market Agent Agreement or
otherwise. In addition, the Trustee shall not be responsible for the fees and expenses of the Market Agent.

Auction Agent

Deutsche Bank shall serve as the initial Auction Agent for the ARCs. The Trustee is authorized and directed
pursuant to the Indenture to enter into an agreement with the Auction Agent which shall provide as follows: The Auction
Agent shall be (i) a bank or trust company duly organized under the laws of the United States of America or any state or
territory thereof having its principal place of business in the Borough of Manhattan, The City of New York, and having a
combined capital stock, surplus and undivided profits of at least $15,000,000 or (ii) a member of the National
Association of Securities Dealers, Inc., having a capitalization of at least $15,000,000 and, in either case, authorized by
law to perform all the duties imposed upon it hereunder and under the Auction Agent Agreement. The Auction Agent
may resign and be discharged of the duties and obligations created by the Indenture by giving at least 90 days written
notice to the Commission, the Trustee and the Market Agent (45 days written notice if the Auction Agent has not been
paid its fee for more than 45 days after such fee is due). The Auction Agent may be removed at any time by the Trustee if
the Auction Agent is an entity other than the Trustee, acting at the direction of (i) the Commission or (if) the Holders of
66-2/3% of the aggregate principal amount of the ARCs, by an instrument signed by the Trustee and filed with the
Auction Agent, the Commission and the Market Agent upon at least 90 days notice; provided that, if required by the
Market Agent, an agreement in substantially the form of the Auction Agent Agreement shall be entered into with a
successor Auction Agent. If the Auction Agent and the Trustee are the same entity, the Auction Agent may be removed
as described above, with the Commission acting in lieu of the Trustee.

In the event that the Auction Agent shall resign or be removed or dissolved, or if the property or affairs of the
Auction Agent shall be taken under the control of any state or federal court or administrative body because of bankruptcy
or insolvency, or for any other reason, the Commission shall use its best efforts to appoint a successor as Auction Agent
with the consent of the Bond Insurer, and the Trustee shall thereupon enter into an Auction Agent Agreement with such
SUCCESSOT.

The Auction Agent shall be acting as agent for the Trustee and the Commission in connection with Auctions. In
the absence of bad faith or negligence on its part, the Auction Agent shall not be liable for any action taken, suffered or
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omitted or for any error of judgment made by it in the performance of its duties under the Auction Agent Agreement and
shall not be liable for any error of judgment made in good faith unless the Auction Agent shall have been negligent in
ascertaining (or failing to ascertain) the pertinent facts necessary to make such judgment.

Notwithstanding that the Auction Agent is the agent of the Trustee under the Indenture and under the Auction
Agent Agreement, the Trustee shall not be liable in any way for any action taken, suffered or omitted, or for any error of
judgment made by the Auction Agent, whether in the performance of its duties under the Auction Agent Agreement or
otherwise, subject to the Auction Agent Agreement. In addition, the Trustee shall not be responsible for the fees and
expenses of the Auction Agent.

Broker-Dealers

(a) The Auction Agent shall enter into a Broker-Dealer Agreement with UBS Financial Services Inc., as
the initial Broker-Dealer. The Market Agent may from time to time approve one or more additional Persons to serve as
Broker-Dealers under Broker-Dealer Agreemerits with the consent of the Bond Insurer.

(b) Any Broker-Dealer may be removed at any time by the Commission, but there shall, at all times, be at
least one Broker-Dealer appointed and acting as such.

Changes in Auction Periods or Auction Date

(a) Changes in Auction Period or Periods.
@ While any of the Bonds are Outstanding as ARCs, the Market Agent:
(A) in order to conform with then current market practice with respect to similar securities, shall; or

B) in order to accommodate economic and financial factors that may affect or be relevant to the length of
the Auction Period and the interest ratc borne by the ARCs and with the written consent of the Commission,
may charge, from time to time, the length of one or more Auction Periods (an “Auction Period Adjustment”).
The Commission shall not consent to such change in the length of the Auction Period, if such consent is
required above, unless the Commission shall have received from the Market Agent not less than three days nor
more than 20 days prior to the effective date of such change a written request fo: consent together with a
certificats demonstrating the need for change in reliance on such factors. The Market Agent shall initiate the
Auction Period Adjustment by giving written notice to the Trustee, the Auction Agent, the Commission and the
Depository at least 10 days prior to the Auction Date for such Auction Period.

(ii) Any such changed Auction Period shall not be less than seven days.

(iit) The Auction Period Adjustment shall not be allowed unless Sufficient Clearing Bids existed at
both the Auction before the date on which the notice of the proposed change was given as provided under this heading
and the Auction irnmediately preceding the proposed change.

@iv) The Auction Period Adjustment shall take effect only if (A) the Trustee and the Auction
Agent receive, by 11:00 am., New York City time, on the Business Day before the Auction Date for the first such
Auction Period, a certificate from the Market Agent, authorizing the Auction Period Adjustment specified in such
certificate and (B) Sufficient Clearing Bids exist at the Auction on the Auction Date for such first Auction Period. If the
condition referred to in (A) above is not met, the Applicable ARCs Rate for the next Auction Feriod shall be determined
pursuant to the Auction Procedures and the Auction Period shall be the Auction Period determined without reference to
the proposed change. If the condition referred to in (A) is met but the condition referred to in (B) above is not met, the
Applicable ARCs Rate for the next Auction Period shall be the Maximum Rate and the Auction Period shall be the
Auction Period determined without reference to the proposed change. In connection with any Auction Period
Adjustment, the Auction Agent shall provide such further notice to such parties as is specified in the Auction Agent
Agreement.
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) If Auction Periods are changed as provided herein and if an Auction is scheduled to occur for
the next Interest Period on a date that was reasonably expected to be a Business Day, but such Auction does not occur
because such date is later not considered to be a Business Day, the Auction shall nevertheless be deemed to have
occurred, and the Applicable ARCs Rate in effect for the next Interest Period will be the Auction Rate in effect for the
preceding Interest Period and such Interest Period will generally be 35 days in duration, beginning on the calendar day
following the date of the deemed Auction and ending on (and including) the applicable Auction Date (unless such
Auction Date is not followed by a Business Day, in which case on the next succeeding Business Day). If the preceding
Interest Period was other than generally 35 days in duration, the Auction Rate for the deemed Auction will instead be the
rate of interest determined by the Market Agent on equivalently rated auction securities with a comparable length of
auction period.

(vi) If the Auction Period Adjustment is either (A) from an Auction Period of one year or less to
an Auction Period of more than one year or (B) from an Auction Period of more than one year to an Auction Period of
one year or less, the Auction Rate Adjustment shall not occur unless the Trustee, the Bond Insurer and the Commission
have been provided with a Favorable Opinion of Bond Counsel.

(vii) Any change in the Auction Period to an Auction Period that extends beyond 35 days shall
require the written consent of the Bond Insurer.

(viii)  Conversion from one Auction Period to another Auction Period is conditioned upon receipt of
an underwriting commitment or another contract of purchase with a purchaser acceptable to the Bond Insurer.

(ix) Any Interest Payment Date less than monthly shall be subject to the consent of the Bond

Insurer.

b) Changes in the Auction Dates. While any of the Bonds are outstanding as ARCs, the Market
Agent:

)] in order to conform with then current market practice with respect to similar securities, shall;
or

(i) in order to accommodate economic and financial factors that may affect or be relevant to the

day of the week constituting an Auction Date and the interest rate borne on the ARCs and with the written consent of the
Commission, may specify an earlier Auction Date (but in no event more than five Business Days earlier) than the
Auction Date that would otherwise be determined in accordance with the definition of “Auction Date” in the Appendix D
with respect to one or more specified Auction Periods. The Commission shall not consent to such change in the Auction
Date, if such consent is required in subparagraph (b)(i1) above, unless the Commission shall have received from the
Market Agent not less than three days nor more than 20 days prior to the effective date of such change a written request
for consent together within a certificate demonstrating the need for change in reliance on such factors. The Market Agent
shall provide notice of any determination to specify an earlier Auction Date for one or more Auction Periods by means of
a written notice delivered at least 10 days prior to the proposed changed Auction Date to the Trustee, the Auction Agent,
the Commission and the Depository.

(c) In connection with any change described above, the Auction Agent shall provide such further notice to
such parties as is specified in the Auction Agent Agreement.

(d) No change shall be made to the Auction Period or Auction Date unless the Commission shall give
notice thereof to any rating agency then rating the Bonds, and no change shall be made unless such change will not
adversely affect the ratings on the Bonds.

Credit Ratings

The Commission shall take all reasonable action necessary to enable at least one nationally recognized statistical
rating organization (as that term is used in the rules and regulations of the SEC under the Securities Exchange Act of
1934) to provide credit ratings for the ARCs.
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Notices

The Market Agent shall provide the Trustee and, so long as no default under the Indenture has occurred and is
continuing and the ownership of the ARCs is maintained in book-entry form by the Depository, the Auction Agent with
notice of any charge in the Maximum Interest Rate, which change must be consented to by “he Bond Insurer.

Purchases of ARCs

The Commission shall not acquire ARCs unless such ARCs are redeemed or otherwise
canceled on the day of any purchase.

Notice of Payment Default

(a) If the Commission determines that a Payment Default has occurred the Commission shall promptly
notify the Trustee and Bond Insurer in writing thereof

(b) So long as the ownership of the ARCs is maintained in book-entry form by the Depository, upon the
occurrence of a Payment Default the Trustee shall promptly send a notice thereof to the Auction Agent and Market Agent

by telecopy or similar means.

©) So long as the ownership of the ARCs is maintained in book-entry form by the Depository, the Trustee
shall promptly send notice to the Auction Agent by telecopy or similar means if a Payment Default is cured.

Redemption Dates and Prices

The outstanding ARCs are subject to redemption in accordance with the Indenture as set forth in this Official
Stateraent.
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[Form of Opinion of Bond Counsel]

, 2003

To the Purchasers of
the Below-Referenced Bonds:

Re:  Pennsylvania Turnpike Commission Oil Franchise Tax Multi-Modal Senior
Revenue Bonds, Series C of 2003

Ladies and Gentlemen:

We have served as Bond Counsel in connection with the issuance by the Pennsylvania
Turnpike Commission (the "Commission") of its Oil Franchise Tax Multi-Modal Senior
Revenue Bonds, Series C of 2003, in the aggregate principal amount of $160,000,000 (the
"Bonds") pursuant to a resolution adopted by the Commission on July 15, 2003 (the
"Resolution") and pursuant to and secured by a Second Supplemental Trust [ndenture dated as of
August 1, 2003 (the "Second Supplemental Indenture"), amending and supplementing the Trust
Indenture dated as of August 1, 1998 (as amended and supplemented by the First Supplemental
Indenture dated as of August 1, 2003, and as further supplemented by the Second Supplemental
Indenture, the "Indenture"), from the Commission to National City Bank of Pennsylvania (the
"Trustee").

The Bonds are issued under and secured by the Indenture for the purpose of providing
funds to pay, together with other available funds, the costs of a project consisting of providing
funds: (a) to finance a portion of the costs of the turnpike extension and improvement projects
designated in Act 61 (hereinafter defined); (b) to fund necessary reserves to the extent required,
(c) to pay the bond insurance premium, and (d) to pay costs of issuance of the Bonds (the
"Project"). Pursuant to the Indenture, the Bonds are limited obligations of the Commission,
payable solely from the revenues received by the Commission pursuant to the Commission
Allocation (hereinafter defined), certain funds held by the Trustee under the Indenture and any
other funds, if any, of the Commission hereinafter specifically pledged to pay the principal of
and interest on the Bonds.

The Commission was created under and by authority of the Act of the General Assembly
of Pennsylvania approved May 21, 1937, P.L. 774 No. 211, as amended and supplemented by
several Acts of the General Assembly, including, inter alia, the Act of May 24, 1945, P.L.. 972;
the Act of February 26, 1947, P.L. 17; the Act of May 23, 1951, P.L. 335; the Act of August 14,
1951, P.L. 1232; the Act of September 30, 1985, P.L. 240, No. 61; the Act of August 5, 1991,
P.L. 238; the Act of April 16, 1992, P.L.. 169; and the Act of November 24, 1992, P.L. 725. All
such acts are sometimes hereafter referred to as the "Enabling Acts". Such Enabling Acts
constitute the Commission as an instrumentality of the Commonwealth of Pennsylvania (the
"Commonwealth"). The General Assembly of the Commonwealth , by Act of August 5, 1991,
P.L. 238, Act of April 16, 1992, P.L. 169, Act of July 2, 1993, P.L. 58 and Act of February 14,
1994, No. 3 (collectively the "Oil Franchise Tax Act"), has imposed an additional 55 mills to
the "oil company franchise tax for highway construction" and directed that 14% of such
additional 55 mills (the "Commission Allocation") be distributed for toll roads designated
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pursuant to the Act of September 30, 1985, P.L. 240, No. 61 (such act, as amended, is hereinafter
referred to as "Act 61"). Under the Oil Franchise Tax Act, the oil company franchise taxes are
collected by the Commonwealth Department of Revenue and deposited into the Motor License
Fund of the Commonwealth held by the Department of Transportation. The Oil Franchise Tax
Act provides that the Commission Allocation "is hereby appropriated monthly" to the
Commission. The Oil Franchise Tax Act also provides that the Commonwealth pledges and
agrees with any purchaser of the bonds to be issued by the Commission and secured by oil and
franchise tax revenues that the "Commonwealth will not limit or alter the rights vested in the
Pennsylvania Turnpike Commission to the appropriation and distribution of such tax revenues."

In our capacity as Bond Counsel, we have examined the Constitution and such statutes of
the Commonwealth and such resolutions of the Commission and proceedings related thereto as
we have deemed necessary to enable us to render the opinion set forth below. We also have
examined and relied upon the proceedings authorizing the issuance of the Bonds and certain
certifications and agreements (including a Tax Regulatory Agreement intended to satisfy certain
provisions of the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations (the "Code")), affidavits, receipts and other documents, including the Indenture and
specimen Bond, which we have considered relevant. We also have relied on a certificate of the
Trustee as to its authentication of the Bonds.

In rendering the opinions set forth below, we have relied upon the genuineness,
authenticity, truthfulness and completeness of all documents, records and other instruments
which we have examined, other than those documents prepared by us. We have not undertaken
to verify the factual matters set forth therein by independent investigation. Except as set forth in
paragraph 8 below, our opinion is given only with respect to the laws of the Commonwealth of
Pennsylvania as enacted and construed on the date hereof.

As to questions of fact material to our opinions, we have relied upon the representations
of the Commission contained in the proceedings relating to the issuance of the Bonds and other
certifications of public officials furnished to us without undertaking to verify the same by
independent investigation.

We have not been engaged or undertaken to review the accuracy, completeness or
sufficiency of the Official Statement or other offering material relating to the Bonds (except to
the extent, if any, stated in the Official Statement), and we express no opinion herein related
thereto (excepting only the matters set forth as our opinion in the Official Statement).

Based upon the foregoing, we are of the opinion, as of the date hereof, under existing law
and subject to the qualifications hereinafter set forth, that:

1. The Commission is a validly existing instrumentality of the Commonwealth with
full power and authority to undertake the Project, to execute and deliver the Second
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Supplemental Indenture, to issue the Bonds, to pledge the Commission Allocation to secure and
to pay the principal of and interest on the Bonds and to use the proceeds of the Bonds to finance
the Project.

2. The Commission has duly adopted the Resolution authorizing, among other
things, the execution and delivery of the Second Supplemental Indenture.
3. The Second Supplemental Indenture has been duly authorized, executed and
delivered by the Commission and the obligations of the Commission thereunder constitute legal,
valid and binding obligations, enforceable in accordance with their terms.

4. The Bonds have been duly authorized, executed, issued and delivered by the
Commission and are the legal, valid and binding limited obligations of the Commission,
enforceable in accordance with their terms.

5. The Bonds are secured by the Indenture on an equal and ratable basis with all
other parity bonds issued or to be issued under the Indenture and any indenture supplemental
thereto, and the Indenture creates a valid pledge of, and a valid and binding security interest in,
the Tax Revenues (as defined in the Indenture).

6. Pursuant to the Oil Franchise Tax Act, the Commission Allocation has been
appropriated monthly by the Commonwealth. The payment of the Commission Allocation by the
Commonwealth does not require further legislative appropriation or approval.

7. Under existing law, the Bonds are exempt from personal property taxes in
Pennsylvania, and interest thereon is exempt from Pennsylvania personal income tax and
Pennsylvania corporate net income tax.

8. The interest on the Bonds is excluded from the gross income of the holders
thereof for federal income tax purposes and is not an item of tax preference for purposes of the
federal alternative minimum tax imposed on individuals and corporations. It should be noted,
however, that for the purpose of computing the alternative minimum tax imposed on
corporations (as defined for federal income tax purposes), such interest is taken into account in
determining adjusted current earnings. For the purpose of rendering the opinion set forth in this
paragraph, we have assumed compliance by the Commission with the requirzments of the
Internal Revenue Code of 1986, as amended, that must be satisfied subsequent to the issuance of
the Bonds in order that interest thereon be, or continue to be, excluded from gross income for
federal income tax purposes. The Commission has covenanted to comply with such
requirements. Failure to comply with certain of such requirements may cause the inclusion of
interest on the Bonds in gross income for federal income tax purposes to be retroactive to the
date of issuance of the Bonds. We express no opinion regarding other federal tax consequences
arising with respect to the Bonds.
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Our opinions as to the validity, binding effect and enforceability of the Indenture and the
Bonds are subject to the effect of any applicable bankruptcy, fraudulent conveyance or transfer,
insolvency, reorganization, moratorium or similar law affecting creditors' rights generally and
the effect of general principles of equity (regardless of whether such enforceability is considered
in a proceeding in equity, at law, or in bankruptcy).

We have not undertaken and will not undertake any responsibility to supplement or
update our opinions to consider or inform any person of events or actions occurring or taken (or
not occurring or not taken) subsequent to the date hereof, including, but not limited to those
which may affect the tax status of interest on the Bonds.

Very truly yours,

COHEN & GRIGSBY, P.C.

755247.1
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FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation
Armonk, New York 10504

Policy No.[NUMBER]

MBIA Insurance Corporation (the "Insurer”), in consideration of the payment of the premium and subject to the terms of this policy, hereby unconditionally and
irevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment required to be made by or on behalf
of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the principal of (cither at the stated maturity or by any
advancement of maturity pursuznt to a mandatory sinking find payment) and interest on, the Obligations (as that term is defined below) as such payments shall
become due but shall not be so paid (except that in the event of any acceleration of the due date of such principal by reason of mandatory or optional redemption or
aceeleration resulting from default or otherwise, other than any advancement of maturity pursuant to a mandatory sinking find payment, the payments guaranteed
hereby shall be made in such amounts and at such times as such payments of principal would have been due had there nct been any such acceleration); and (ii) the
reimbursement of any such payment which is subsequently recovered from any owner pursuant to a final judgment by a court of competent jurisdiction that such
payment constitutes an avoidable preference to such owner within the meaning of any applicable bankruptcy law. The amo:nts referred to in clauses (i) and (if) of the
preceding sentence shall be referred to herein collectively as the "Insured Amounts." "Obligations” shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written notice by
registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is then due, that such
required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of such nonpayment, whichever
is later, will make a deposit of fimds, in an account with State Street Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the payment
of any such Insured Amounts which are then due. Upon presentment and surrender of such Obligations or presentment of such other proof of ownership of the
Obligations, together with any appropriate instruments of assignment to evidence the assignment of the Insured Amounts due on the Obligations as are paid by the
Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of
Insured Amounts on the Obligations, such insiruments being in a form satisfactory to State Street Bank and Trust Corapany, N.A., State Street Bank and Trust
Company, N.A. shall disburse to such owners, or the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying
Agent for the payment of such Insured Amounts and legally available therefor. This policy does not insure against loss of any prepayment premium which may at
any time be payable with respect to any Obligation.

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintaine by the Paying Agent, the Issuer, or any
designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the underlying
security forthe Obligations.

Any service of process on the Insurer mzty be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of process shall
be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not refindable for any reason including the payment prior to maturity of the Obligations.

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY)] day of [MONTH,
YEAR]

STD-R6
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